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THE COMPANLES ACT, 1048,

COMPAN -~ LIMITED BY SHARES.
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CLUGSTON CONSTRUCTION LIMITED

Incorporated the 25t day of January, 15
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No. 681334

Certificate of Incorporation

3 Decely ceriifpy, ot CLUGSTON CIVIL ENGINEERING
LIMITED is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

L'T)fh?]l under my hand at London this Twenty-hith day of January,
One Thousand Nine Hundred and Sixty onc,

A, J. C. MANN

Assistant Regisivar of Companiss.




COMFANY LIKITHD RY SHARES

THE COL]AMIES ACT 1948
& 1967

SPECIAL RESOLUTION

of

CLUGSTON CIVIL ANGINW.2ING LIMITLD

Fassed the 6th day of January 1969

At an TXTRAORDINARY GTUSRAL MARTING of the above-namad Company
duly convened, and held at St. Vincent House, Scunthorps on the
6th doy of January 1969, the subjoined SFECIAL RESOLUTTON was
duly passed via,:-
RESQLUTTON
"That the name of the Company be chanped to Clugston Const.miction

Limitod, "

L. G. CLunsyen
Chairman
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THE COMPANIES ACL, 1948

COMPANY LIMITED BY SHARES

Memorvandum of Assoriation

OF

CLUGSTON CONSTRUCTION LIMITED

A s T OLTRET LS TRERTT TR rmoren m meen wi - g s TR

. The Name of the Company is ** CLUGSTON CIVIL ENGINERERING
LIMITED."

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

3. “The objects for which: the Company is established wre —

{a) To carry on business as civil, mechanical and general engineers, public
works contractors, road makers, metal and alloy makers and workers,
stoncmasons. paviors, tar spraying and asphalt contractors, cement
and concrete contractors, and buileers: manufacturers, importers,
exporters and dealers in slag, cement, lime, conerete, asphalt, plaster,
whiting, chalk. gypsum, flags, granite, aclificial and natural stone,
bricks, tiles, slates, pipes and builders’, deeorators’ and road con-
tractors’ materials; to cuarry for and produce stone, sand, gravel,
lime, cement and similar substances and to dress, complete, crush,
wash or otherwise prepare the same for the matket: to carry on farm-
ing, agricultural and ‘horticultural activities in all their respective
branches; to carry on business as motor manufacturers and dealers,
garage proprictors, chemical and plastic manufacturers and dealers,
and dealers in petroleum products of all kinds; to buy, sell, manu-
facture, repair, convert, alter, let on hire and deal in machinery,
implements, rolling stock, scrap metals and hardware of all kinds.

(1 To construct, ervet, equip, carry on, work, develap and control public
works, and machinery and plant used in connection therewith, con-
tract for railway building, tramway construction, #as and eleetricity
works, waterworks, roads, bridges, viaducts, docks.  harbours,
aqueducts, piers, wharves, canals, reservoirs, iirigation tfievelopment,
sewerage and drainage works, and generally any workes or contracts
lor public utility or private ownership,

{¢} To carry on any other business which may sce. ¥ the Company
capable of being conveniently carried on in the best interests thercot,
or calculated directly or indirectly to enhance the value of or render
more profitable any of the Company’s property.

(d) To rent, purchase or by other means acquire any freelold, icaschold
or other real property for any estate or interest whalever, and any
rights, licences, privileges or casements over or in respect of any such
property, and to develop and turn to account and deal with the same
in such manner as may be tbought expedient.

{¢) "To purchase or otherwise acquire for any estate or interest any
property, assels or rights of any kind which may appear 1o be
necessary or convenient for any business of the Company, and {o
tlevelop and turn to account and deal with the same in sueh manner
us may be thought expedient
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Lo D, consteuet, maimtaan, ader, colage, pudl sowa e
teplace any buildings, wmks aml machinery neeesany o convinent
tot the Company’s business,

Te impove, manage, cullivate, devidop, exdhange, ot s dease w
otherwise, mortgage, charge, sell, dispose ol, turn to aveonnt, gane
rights and privileges in respeet of, or otherwise deal with all or any
part of the property and rights of the Company.

To apply lor, cxercise, use, register, tuin o aceount, puichase,
acquire, sell, let, grant or otherwise deal or use any letters patent,
trade mk ., brevels d'invention, conerssions, lic. nees, inyentions,
lights, privileges, or monopolics or any interest in the same,

Te manufacture and deal in all kinds of articles and things 1eequinal

lor the purposes af or commondy dealt in by peisons engaged in any
such business ns aforesaid; or in conncction with any such letters
patent, trade marks, brevels d’invention, concessions, leences,
inventions, rights or privileges as aforesaid.

To subscribe or guarantec money for any natioual, local, charitable,
benevolent, public, gencral or uselul object, or for any exhibition or
tor any other purpose which waay be considered likely, directly or
indireetly, to further the objects of the Company or the inlerests of
ts members.

To invest any moneys of the Company not for the lime being required
lor the general purpeses of the Company in such investments (other
than shares in the Comypany) as may be thought preper, and to hold,
sell ¢, otherwise deal with socl investments,

To borrow or raise money and lo secure and discharge any debl or
obligation of or binding on the Company in such manner as the
Compiny shall think f4t, and in parlicular by mortgages and chargey
upon the whoele or any part of the Compuny's property or assels,
whether present or fulure, including its uncalled capilal, and also by
similar  morlgages and charges to sceure and  puaranec  the
performances by the Company of any obligation or liability il may
undertake, aud to redeem, purchase or pay off any such securities.

To amalgamate or enter into partnership or any joint purse or profit
sharing arrangement, or co-operale in any way with any company,
firm or person carrying on or proposing to carry on any business or
operation within the objects of this Company, and to lend money to,
guarantee the obligations of, or otherwise assist, any such person or
vempany.

To draw, make, aceept, endorse, discount, exccute, and  issue
promissory notes, bills of exchange, bills of luding, warrants,
debentures, and other negotiable, transleable or mereantile jnsten-
ments, or to purchase or guarantee the same,

To apply for, promole, and oblain any Act of Parliament, or other
licence, permission or authotity for enabling (he Company to carry
any of its objects into effec(, or for effecting any wodification of the
Company’s constitution, or for any other purpose which may seem
expedient; to oppose any proeecdings or applications which may seem
caleulated, directly or indirectly, to prejudice the Company’s interest s
and to enter into any arrangements with any Governments ot
anthorities, supreme, municipal, Incal or olherwise, or any corpara-
tions, companies or persons, that may seem conducivee {o ihn
attainment of the Company’s objects or any of them,
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To subscribe lor, underwrite, purchase, or otherwise acquite and holl
dispose of, and deal in shares, stocks and securities of any company
having objects similar to those of this Company, or can yving ou any
business capabie of being conducted so as to benelit this Compreny.
directly or indirectly.

To give all deseriptions of guarantees, and in patticular to guarintee
the principal and interest of and any premium which may beecome
payable on any mortgages, debenturvs, debenture stock or other
obligations and the dividend on and the return, either with or without
any premium, of the Capital paid on any shares.

To act as agents or brokers and as trustees for any person, firm or
company, to undertake and perform sub-contracts, and 1o act in any
of the businesses of the Company through or by means of agents,
brokers, sub-contractors or others.

To remuncrate any person, firm or company rendering services to this
Company, whether by cash payment or by the allotment to him or
them of shares or securities of the Company credited as paid up in
full er in part, or oth:rwise; to grant pensions or gratuities to any
present or former dircctors, officers or employces of the Company, ils
predecessors in business, or any subsidiary of or business acquired by
the Company, or the relations, connections or dependants of any such
persons; and to establish or support nssociations, institutions, clubs,
funds and trusts which may be considered caleulated to benefit any
suclL persons.

To pay all or any expenses incutred iu connection with the formaltion,
promotion, and incorporation of the Company, or to contract with
any person, firm or company fo pay the same; and lo pay commissions
to brokers and others for underwriting, placing, sciling or
guarantecing the subscription of any shares, debentures, debenture
stock or securities of this Company.

To procure the registration of the Company in or under the laws of
any place outside England.

To promote any company lor the purpose of acquiring all or any of
the property or undertaking any of the liabilitics of this Company, the
promotion of which shall be considered to be calculated to advance
directly or indirectly the objects of this Company or the inlerests of

its Members.

{w)

(*)

(¥)

To insure any of the property or assets of the Company against any
insurable risk or risks and {o effect, purchase or take assurances on
the lives of any debtors to this Company, or on the lives of any other
persons in whom the Company may have an insurable interest,

To sell and in any other manner deal with or otherwise dispose of the
whole or any part of the business or property of the Company for
such consideration as the Company may think fit, and in particular
for shares, debeniures, debenture stock, or securities of any other
company.

To distribute ameng the members of the Company in specie any
properly of the Company,
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iz} To doall or any of the things and matkess atoresaid i any part of the
world, and either as principals, agents, contractors, fistees or uiber-
wise, and by or through trustes, agents or otherwise, and either alnne
or in conjunction with others; and {o do all siueh other things as oy
be deemed incidental or condueive ta the attainment o1 the above
objects or any of them.

It is hereby enpressly declared that cach Sub Clhase of this Clanse shall be
consirued independently of the other Sub-Clanses hereef, and thal 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 hability of the Members is limited.

5. The Share Capitad of the Company is £100 divided into 100 Ordinay
Shares of £1 each. If at any time the Capital of the Contpany shall be divided
into Shares of different classes, the rights attached 1o any class shall not be varied
except in accordance with the provisions of Clanse 4 of Part T of Table “A” in
the First Schedule to the Companies Act, 1948,

WE, the several persons whose numes and addresses mie snbseribed are desirous of
being formed into a Company in pursuance of the Memorandum of Association, and
we do respectively agree to {ake the number of shares in the capital of the Company
set opposite our respective names,

Number of Shates

NAMES, ADDRESSIES AND DESCRIPTIONS OFF SUBSCRIBIERS | 1aken by each
i Suobscrilber,

DONALD BEST, ‘ One
158, Gladstone Road,
Rawdon, .
Leuds. I
Sulicitor's Cleek,
KENNETH . KIN(, One
2, Regent Road.
Horsforth, '
Teeds, V

Saolicitor's Clerk.

DATED the 31l day of Decomber, 1960.

WITNESS ta the above Signaturesi—
‘1. P, BURNLEY,
Solicitar,

Leeds.

NOTE : By an Urdinary Resolution passed on the Ist February 1961, the
capital of the Company was increased to £380,000 by the ereation of
an additional 379,900 Ordinary Shares of £1 each.




I

R e e

Fom U

W Fwaw G o R

o gm a

P ¢ PR P o v et

THE COMPANIES ACTE, 1944,

SOMPANY  LIMITED BY  SHARES

Avticles of Fssoctation

¥

CLUGSTON CONSTRUCTION LIMITED

PRELIMINARY.

1. The Regulations contained in Parts 1 and 1T of Tabie A in the Tist
Schedule to the Companies Act, 3948 {such Table being hereinalter releyred Lo as
““Table A'"), except Clanses 75, 76 and 89 to 93 both inclusive in Part T therenl,
ghall apply to the Company save in so far as they arc hereby modificd,

SHARE CAPITAL AND SHARES.

2, The Share Capital of the Company is £100 divided into 100 Ordinary
Shares of £1 cach.

3. All the Shares of the Company for the time being unissued shall be at the
disposal of the Directors, whn may allot and otherwise dispose of the same lo such
persons, at such times and ge.rerally on such terms and conditions as they think fit.

4. The lien conferred by Clause 11 in Part I of Table A shall attach to {ully
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 hokler
thereof or shall be one of hwo or more joint holders,

TRANSMISSION OF SHARES.

5. A person becoming cntitled to a Share by reason of the death or
bankruptcy of a Member shall not, hefore buing registered as @ Member in respeet
of the Share, be entitled to receive a copy of any balance sheet (or other doctment
required by law to be annexed thereto) or any notice of a General Meeting, and
Clauses 32 and 134 in Part [ of Table A ¢hall be amended accordingly in their
application to the Company.

GENERATL MEETINGS.

6. Clause 54 in Part T of Table A shall be read and consirned as if the words
“ Meeling shall be dissulved ” were substituted for the words * Members precesd
shall be z quorum.”




Article No. 7 on this page wq, altered by SPECIAL
) RESOLUTION dated 1st Juiy 1787

CLUGSTON CONSTRLUCTION LID
St. Vincent House,
Normanby Raoad,

: S
Scunthoipe, Sth Humberside
DIRECTORS. 1
T 7 Unless and until the Company in General Meeting sholl otherwise determine,
. the number of Directors shall not be less than fwo nor mere than ten. T ]

first Directors of the Company shall be appointed in writing by thie Subscribers of
the Memorandum of Association thereol,

8. The remuneration (il auy} of the .Directors shatl Lom titae to time b
determined by the Company in General Meeting and ~ue!  determination shall be
deemed ordinary business of such Mecting, Clause 82 of Part 1 of Table A being
modified accordingly. Such remuneration shall be deemed to acetue from day to
day. Any Resolution of the Board of Direclors reducing or postponing the thne
for payment of the Dircctors’ remunctation shall hind all the Direetogs,  The
Directors may alsu be paid all travelling, hotel and other expenses 1 fuperly
incurred by them in attending and returning from Meetings of the Dirvetors or any
Commillee of the Directors or General Meetings of the Company or in eanneetion
with the business of the Company,

9. Any person may be appoinled o Director notwithstanding that he has
attained the age of 70 years, and no person shall be required to vacate his office of
Director by reason only of his having attained the age of 70 years or any other - ge,

10.  Any Director may at any time appoint another Dircetor, or with  the
approval of the Board of Directors, any other person, to he an allernate Director
in his place at any Meeting of the Direclors al which he is unable (o he present,
and at any time remove any aifernate Director so appointed by him from office,
An alternate Director so appeinted shall nol be entitled to receive any remuneration
from the Company nor shall he be required o hold any share qualification bt
shall otherwise {except as to the power to appoint an alterate) hoe subject to the
provisions of these Articles with regaid to Direelors and each alternate Dircctor
whilst acting in the place of his appointor, shall exercise and discharge “uil (he
duties of his appointor as an ordinary Director, Any Director who is appointed
to be an alternate Director shall be entitle] fo vole at a Mecting of the Directors
on behalf of his appoeintor as distinet from the vole o which Tre is enfitled in his
own capacily as a Director, but shall not be conddered as fwo Directors for {he
purpose of forming a quorum of Directors. All appointments and remnvals of
alternate Directors shinll be effected in wriling by the I}roctor making or revoking
such appoeintment and delivered io the registered office of the Company.

1. (a) "Lhe following words shall be omilled from Clanse 94 of Thart 1 of
Table A:
“and may also delermine in what rotation {he inereased or redueed
number i5 lo go out of office.”’
(0) The second sentence of Clause 95 of Part T of Table A shall he vanittid

«¢) The second sentence of Clause 97 of Part 1 of Tabl- A shadl Do eanitle 4,

BORROWING POWERS,
12, The proviso to Clause 79 of Part T of Table A shall [ omifed,

POWERS  AND  DUTIES 0OF DIRECTORS.

13. A Director may vole as o Direcler in rogard 1o any confract or W meement lg‘
in which he is interested or upon any miatter avi<ing thereant, and if T shall oo enfe ;
his vote shall be counted and he shall te connted in acorfaining o quesnm wiun ﬁ
any such contract or arrangement is under consideralion, aml Clise R1Lin Mt 1
of Table A shall be madified aceardingly,

v
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14. The provisions contained in Clause 8¢ in Part I of Table A relaling to the

keeping and signing of an attendance book at Meetings of Directors and
Comumittecs thereof shall not apply to the Company.

of

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

DONALD BEST,
15, Gladsione Roead,
Rawdon,
Lecds.

Solicilor's Clerk,

KENNETH ¢, KING,
2, Regent Road,
Horsforth,
Leeds.

Solicitor's Clerh.

DATED the 31st day of December, 1960.

WITNISS to the above Signatures:—-
J. . BURNLEY,
Solicitor,

Leeds,
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THE COMPANILS ACT, 1948,

TABLE A
PART 1

REGULATIONS FOR MANAGEMENTTOF A COMPANY LIMITED BY
SHTARES, NOT BEING A PRIVATE COMPANY,

INTERPRETATION,

t. In these Regulationsi—
“The Act’ means The Companies’ Act, 1948,

“The Scal'' means the Commen Scal of the Company.

"“Secrotary” meuans any person appointed to perform the duties of
The Secerciary of thie Company.

"I'he United Kingdony’' means Great Britain and Northern lreland.

Expressions referring to writing shall, unless the contrary inlention
appears, be construed as including  references  to printing,
lithography, photography, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained
in these Regulations shall hear the same meaning as in the Act or
any statutory modification thercof in forceat the date at which these
Regulations become binding on the Company,

SIHARE CAPITAL AND VARIATION OF RIGIELS,

9. Without prejudice {o any special rights previously confetred on the holders
of any existing Shares or class ot Shares, any Share in the Company may be issued
with such preferred, duierred or other special rights or such restrictions, whether
in regard to dividend, voting, return of Capital or otherwise, as the Company may
from time to time by Ordinary Resolution determine.

4. Subject to the provisions of Section 58 of the Act, any Preference Shares
may, with the sanction ot an Ordinary Resolution, be issued on the terms that they
are, or at the option of the Company are liable, to be redeemed on such terms
and in such manner as the Company before the issue of the Shares may by Special
Kesolution delenmine.

4, If at any time the Share Capital is divided into different classes of Shates,
the rights attached to any class {unless otherwise provided by the terms of bsue of
the Shares of that class) may, whether or not the Company is being wound up,
be varied with the consent in writing of the holders of three-foviths of the issued
Shares of that class, or with the sanction of an Extraordinary Resolution pas-ed
at a separate General Meeting of the holdurs of the Shares of the class. To every
such separate General Mecting the provisions of these Regulations relating 1o General
Meelings shall apply, bnt so thal the necessary quorim shall be two persons al least
holding or representing by proxy one-third of the issued Shares of the class and {hat
any holder of Shares of the class present in person or by proxy may demand a poll.

5. The rights confetred upon the holders of the Shares of any clas fesued
with preferred or other rights shall not, unless otherwise eapressly provided by the
terms of issue of the Shares ol that class, be devined 1o be varied by the cieation or
wane of further Shares ranking part passu therewith.



e e 0 e

L

o e

2

6. The Cowpany may exercise the powers of paying connuissions conferiel by
Section 53 of the Act, provided that the rate per cent. or the amount of the cont-
mission paid or agreed to be paid shall be disclosed in the manner reguired by
the said section and the rate of the commission shall not exceed the rate of ten
per cent. of the price at which the Shares in respect whereof the same is paid
are issued or an amount equal to ien per cent. of such price (as the case may
be). Such commission may be satisfied by the payment of cash or the allotment
of fully or partly paid Shares or partly in one way and partly in the other. The
Company may also on any issue of Shaies pay such brokerage as may be Jawlul,

7. LExcept as required by law, no person shall be recognised by the Company
as liolding any Sharc upon any trust, and the Company shall not be bound by
or be compelled in any way to recognise (even when having notice thereof) any
equitable, contingent, {uture or partial interest in any Share or any interest in
any fractional part of a Share or (except only as by these Articles or by law other-
wise provided) any othe: rights in respect of any Share except an absoluie right to
the entirety thercof in the registered holder.

8. Every person whose name is entered as a Member in the Register of
Members shall be entitled without payment to reccive within two months after
allotment or lodgment of transfer (or within such other period as the conditions of
issne shall provide) one Certificate for all his Shares or several Certificates each
{for one or more of his Shares upon payment of two shillings and sixpence for every
Certificate after the first or such less sum as the Directors shall from time to time
determine. Every Certificate shall be under the Seal and shall specily the Shares

“to which it relates and the amount paid up thereon. Provided that in respuct of a

Share or Shares held jointly by several persons the Company shall not be bound
to issue more than one Certificate, and delivery of a Certificate for a Share to one
of several joint holders shall be sufficient delivery to all such holders.

9, If a Share Certificate be defaced, lost or deslroyed, it may be renewed on
payment of a fee of two shillings and sixpence or such less sum and on such terms
(if any) as to evidence and indemnity and the payment of out-of-pocket expenses
of the Company of investigating evidence as the Directors think fit.

10. The Company shall not give, whether directly or inditectly and whether
by means of a loan, guarantee, he provision of security or otherwise, any financial
assistance for the purpose of or in connection with a purchase or subscriplion
‘made or to be made by any person of or for any Shares in the Company or in its
holding Company, not shall the Company make a loan fur any purpose whatsoever
on the security of its Shares or those of its holding company, but nothig in this
Regulation shall prohibit transactions mentioned in the proviso to Section §4 (1)
of the Act,

LIEN.

11. The Company shall have a first and paramount lien on every Share (not
being a fully paid Share) for all moneys (whether presently payable or not) eatled
or payable at a fixed time in respect of that Share, and the Company shall also
have a ficst and paramount lien on all Shates (other than fully paid Shares) staml-
ing registered in the name of a single petson for all moneys presently pavable
by Lim or his estate to the Company; but the Directors may ab auy time dedlare
any Share to be whelly or in part exempt from the provisions of this Regaboim
‘The Company’s lien, if any, on a Share shall extend to all Aividemeds pavihie
thereon
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12. The Company may sell, in such manner as the Directois think {it, any
Shares on which the Company has a lien, but no sale shall be inade unless a sum
in respect of which the lien exists is presently payable, nor until the cxpiralion of
fourteen days after a notice in writing, stating and demanding payim.cnt of such part
of the amount in respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the Share, or .he person entitled
thereto by reason of his death or bankrupley.

13. To give effect to any such sale the Directors may authorise some person
to transfer the Sharves sold to the purchaser thereof. The purchaser shall be
registered as the holder 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 ‘itle to
the Share be affected by any irregularity or invalidity in the proceedings in reference
to the sale,

14. The proceeds of the sale shall be received by the Company and applied
in payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall (subject to a like lien for sums not
presently payable as existed upon the Sharces before the sale) be paid to the person
entitled to the Shares at the date of the sale.

CALLS ON SHARES,

15. ‘The Directors may [rom time to time make calls upon the Members in
respect of any moneys unpaid on their Shares (whether on account of the nominal
value of the Shares or by way of premium) and not by the conditions of allotment
thercof made payable at fixed times, provided that no call shall exceed one-fourth
of the nominal value of the Share or be payable at less than one month from the
date fixed for the payment of the last preceding call, and eazh Member shall
(subject to receiving at least [ourteen days’ notice specilying thLe time or times and
place of payment) pay to the Company at the time or times and place so specified
the amount called on his Shares. A call may be revoked or pusiponed as the
Directors may determine.

16. A call shall be deemed to have been made at the {ime when the resotution
of the Directors authorising the call was passed and may be required to be paid
by instalments,

17. The joint holders of & Share shall be jointly amdd severally liable Lo pay
all calls in respect thereof.

18, If a sum called in respect of a Shave is net paid before or on the day
appointed for payment thercof, the person from whom the sum is due shall pay
interest on the sum from the day appointed for puyment thercof to the time of
actual payment at such rate not exceeding five per cent, per annum as the Directors
may determine, but the Directors shall be at liberty to waive payment of such
jnterest wholly or in parl.

19. Any sum which by the terms of issue of a Sharve becomes payable on
allotment or at any fixed date, whether on d@ecount of the nominal value of the
Share ot by way of premium, shall for the purposes of these Regulations be deemed
to be a call duly made and payable on the date on which hy the terms of issue
the samic becomes payable, and in case of non-payment all the relevant provisions
of these Regulations as Lo payment of interest and exrpenses, forfeiture or otherwise
shall apply as if such sum had beeome payable by virtue of a call duly made and
notified.

4, The Directors mity, on the issue of Shotes, dilferentiale between the
holders as to the amount of ralls to be paid amd the tines of payment,
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21. ‘The Directors may, if they think fit, reccive from any Membe willing te
advance the same, all or any past of the moneys uncalled awl unpaid njxm any
Shares held by him, and upon alt or any of the moneys so advanced may(until
the same would, but for such advance, become payable) pay interest at such a rate
not excecding (unirss the Company in General Mecting shall otherwise direct) five
per cent. per annui, as may be agreed upon hetween the Ditectors and the Member
paying such sum in advance.

TRANSIER O5F SHARIES,

29, The instrument of transfer of any Share shall be execut»* by or on behalf
of the transferor and transferce, and, except as provided by Sub aragraph (4) of
Paragraph 2 of the Seventh Schedule to the Act, the transleror shall be deemed
to remain a holder of the Share until the name of the fransferec is entered in the
Register of Members in respect thereof,

23, Subject to such of the restrictions of these Regulations asx may bhe
applicable, any Member may transfer all or any of his Shares by instrument in
writing in any usual or common form or any other form which the Direcfors may
approve.

24. The Directors may decline tu register the transfer of a Share (not being
a fully paid Share) to a person of whom they shall not approve, and they may
also decline to register the transfer of a Share on which the Company has a lien.

25, ‘The Dircetors may also decline to recognise any instrument of transfer
unlessi=-
{a) afev of two shillings and sixpence or such lesser sum as the Directors
may from time to time require is paid to the Company in respece
thercof;

(3) the instrument of transfer is accompanied by the Certilicate of the
Shares to which it relates, and such other evidenecs as the Directors
may reasonably require to show the right of the transferor to make
the transfer; and

() the instrument of transfer #s in resprct of only one class of Share,

2¢.  If the Direclors refuse to regisier o transfer they shall within twa months
after the date on which the transfer was lodged with the Company sena to the
transferee notice of the refusal,

27. The registration of transfers may be suspended at such times and for such
periods as the Directors may from time to time determine, provided always that
such registration shall not be suspended for more than thirty days in any year.

28, The Company shall be entitled to charge a fee not exceeding two shillings
and sixpence, on the registration of every probate, letlers of administration,
certificate of death or marriage, power of attorney, notice in licu of distringas,
or other instrument,

TRANSMISSION OF SHARES,

2y In the case o the death of a Mewmber, the suir ot or su vivors wheie the
deceased was a joint holder, and the legal personal representatives o} the deceased
where e was a sole holder, shall be th only persons recognised by thie Company
as having any title to his interest in the Shares; but nothing Lerein contained shal?
release the estate of a deceased joint holder from ans liability in respect of any
Share which had been jointly held by him with other persons,
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30, Ary person becoming entitled 0 a Share m von equence of the death
or taekraptey of & Member may, upon sueh evidence heing produeed as miiy {uom
fiue (o thine properly be prequited Iy the Directors and subjert as heianafts
provided, elect vither to be registered Banself as holder of the Share or o have some
persen nominated by him registered as the transferee thereof, bul the Direetors
shall, in vither case, have the same 1ight to decline or sugpend registration as they
waoul) have had in the case of a ttansier of the Share by that Member before 1us
death or bunkruptey, as .he case may be.

31, If the person so becoming entitled shall elect 1o be registered himselt he
shall deliver or send to the Company @ notice in writing signed by him, staling that
he so elects. 1f he shall elect to have another person registered he shall testify
his election by executing to that person a transfer of the Share,  All the limitations,
restrictions and provisions of these Regulations relating to the right to tri nsfer
and the registration of transfers of Shares shall be applicable to any such notice
or transfer as aforesaid as il the deatl or hankruptey of the Member hard not
cceurred and the notice or transfer were a transfer signed by that Member.

32. A person becoming entitled to a Share by reason of the death or
bankruptcy of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder of the
Share, except that he shall not, before being registered as a Member in respect
of the Share, be entitled in respect ol it te uxercise any right conferred by Member-
ship in relation to Meetings of the Company: Provided always that the Directors
may at any time give notice requiring any such person to elect cither to be registered
himself or to transfer the Share, and if the notice is not complied with within
ninety days the Directors may thercafter withhold paymenti of all dividends,
bonuses or other moneys payable in respect of the Share until the requirenients
of the notice have been complied with.

FORFEITURE OIF SHARES,

34. If a Member fails to pay any call or instalment of a call on the day
appointed for payment thercof, the Dircctors may, at any time thereafter during
such time as any part of the call or instalment remaing unpaid, serve « holice on
him requiring payment of so much of the call or instalment as {s unpaid, together
with any interest which may have accrued.

34, “I'he notice shall name a further day (not earlier than the expiration of
fourteen days from the date of service of the notice) on or before which the payment
required by the notice is to be made, and shall state that in the event of non-
payment at or before the time appointed the Shares in respect of which the call was
made wiil be Hable to be foifeited.

35. 1f the requirements of any such notice as aforesaid are not complied
with, any Share in respect of whici. the notice has been given may at any iume
thereaftor, before the payment required by the notice has been made, be forfeited
by a resolution of the Directors Lo that effect,

36. A forfeited Share may be sold or otherwise disposed of on such terms and
in such manner as the Directors think fit, and at any time before a sale or
disposition the forfeiture may Le cancelled on sueh cerms as the Directors think fit.

37. A person whose Shares have been forfeited shall cease to be a Member
in respect of the forfeited Shares, but «hall, notwithstanding, remain liable to pay
to the Company all moneys which, at the date of forfeitnre, were payable by him
to the Pompany in respect of the Shares, but fiis liability shall cease if and when
the Conpany shall have received payment in full of all such moneys in respect
of the Shares,
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38, A statutery declaration in writing that the deelatant is a Dinectn
the Secietary ol the Company, and that a Share in the Company has been doby
forfeited on a date stated in the declaration, shall be conelusive evidine ol tie
facts therein stated us against all persons claiming to be entitled to the Share.  The
Company may receive the consideration, if any, given for the Share on any sale or
disposition tliereot and may execute a transfer of the Shure in favour of the person
to whom the Share is sold or disposed of and he shall thereupon be registerenl as
the holder of the Sihare, and shall not be bound to sce to the applcatinn of the
purchase mouney, if any, nor shall his title to the Share be affected by anv
irrcgularity or invalidity in the proceedings in reference Lo the forfeiture, s or
disposal of the Share.

39, The provisions of these Regulations as to forfeiture shall apply in the
case of non-payment of any sum which, by the terms of issue of 4 Share, becomes
Payable at a fixed time, whether on account of the nominal value of the Share, or
by way of premium, as if the same had been payable by virtue of a call duly made
and notified,

CONVERSION OF SHARES INTO STOCK,

40, The Company may by Ordinary Resolution convert any puid-up Shares
into Stock, and reconvert any Stock into paid-up Shares of any denomination.

41. The holders of Stock may transfer the same, or any part thereof, in the
same manner, and subject to the same regulations, as and subject to which the
Shares from which the Stock arose might previously Lo conversion have been
transferred, or as near thereto as circumstances admit; and the Directors may from
time to time fix the minimum amount of Stock transferable, but so thal such
minimum shall not exceed the nominal amount of the Shares from which {he Stock
arose,

42, “The holders of Stock shall, according to the amount of Stuck held by
them have the same rights, privileges and advantages as regards dividends, voting
at Meetings of the Company and other matters as if they held the Shares from
which the Stock arose, but no such privilege or advantage (except participation in
the dividends and profits of the Company and in the assels on winding up) shail
be conferred by an amount of Stock which would not, if existing in Sharss, have
conferred that privilege or advaniage.

43. Such of the regulations of the Company as are applicable Lo paid-up
Shares shall apply to Stock, and the words “Share’ and “Shareholder” therein
shall include “'Stock’” and “Stockholder.”

ALTERATION OF CAPITAL,

4+t The Company may from time to time by Ordinary Resolution it iense
the Share Capital by such snm, to be divided into Shares of such amount, as the
Resolution shall prescribe. "

45. The Company may by Ordinary Resolulion:—

(#) consolidate and divide all or any of ils Share Capital into Shares ot
larger amount than its existing Shares;

(6) sub-divide its existing Shares, or any of them, into Shares of smaller
amount than is fixed by the Memorandum of Association, subject,
nevertheless, to the provisions of Section 61 (1) {d) of thn A,

(¢) cancel any Shares which, at the date of the passing of the Resolittiom
have not been taken or agreed to Le taken by any peison.
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46. The Comp ny may by Special Resolution 1educe its Shaue Cagatal, any
Capital Redemption Reserve lund or any Shar o Premiun Acconnt in auy niannet
and with, and subject to, any incident authorised, and consent requived, by lew,

GENERAL MEETINGE.

47. ‘The Company shall in cach year hold & General Mecting as its Annual
General Meeting in addition to any other Meetings in that year, and shall specify
the meeting as such in the notices calling il; and not more than fifteen months shall
elapse between the date of one Annual General Meeting of the Compan; and that
of the noxt., Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need not hold it iu the year
of its incorporation or in the following year. The Annual Geperal Meeting shall
be held at such time and place as the Directors shall appoint.

48,  All General Meetings other than Annual General Meetings shall be called
Exticordinary General Meetings.

49, The Directors may, whenever they think fit, convene an Extraordinary
General Meeting, and Extraordinary General Meetings shall also be convenud on
such requisition, or, in default, may be convened by such requisitionists, as pro-
vided by Section 132 of the Act. If at any time there are not within the United
Kingdom sufficient Directors capable of acting to form a quorum, any Director or
any two Members of the Company may convene an Extraordinary General Meeting
in the same manner as nearly as possible as that in which Meetings may be convened
by the Directors.

NOTICE OF GENLERAL MEETINGS.

50. An Annual General Meeting and a Meeting called for the passing ol a
Special Resolution shall be called by twenty-one days' notice in writing at the least,
and a Meeting of the Company other than an Annual General Meeting or a Meeting
for the passing of a Special Resolution shall be cailed by fourteen days’ notice in
writing at the least. The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given. and shall specify the
place, the day and the hour of mecting, and, in case of special business, the general
natore of that business and shall be given in manner Lereinafter mentioned or in
such other manner, if any, as may be prescribed by the Company in General
Meeting to such persons as are, under the regulations of the Company, entitled to
receive such notices from the Company:

Provided that a Meeling of the Company shall, notwithstanding that it is
called by shorter notice than that specified in this Regulation, be decmed to have
been duly called if it is so agreed:--

{a) in the case of a Mecting called as the Annual General Meeting, by all
the Merabers entitled to attend and vote thereat; and

(b) in the case of any other meeting, Ly a majority in number of the
Members having a right to atlend and vote at the Meeting, being
a majority together holding not less than ninely-five per cent. in
nominai value of the Shares giving thal right.

§t. The accidental omission to give notice of a Meeting to, or the not-1eceipt
of notice of a Meeting by, any person entitled to receive notice shall not invalidate
the procecdings at that meeting.



No. of Company: 681534

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
CLUGSTON CONSTRUCTION LIMITED
(Passed on Wednesday 1st July 1987)

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at St. Vincent House, Normanby Read, Scunthorpe, South Humberside
on Wednesday Ist July 1987, the following Resolution was passed as a SPECIAL
RESOLUTION

RESOLUTION

That the st sentence of Article 7 of the Company's Articles of Association be
deleted and replaced by the following new senfence:-

“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".

"' ¢ above RESOLUTION is certified as being a true copy of the Resolution passed af
an Exiraordinary General Meeting of the Company held on 1st July 1987.

.'/ -
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- - / J
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Vhérssocecraanocenusannsitaviiratransisttinesrerst 0 seeeseers vobhoaleadefictctnanannssnnttniearanresseranenns
J.G. DIXON N. PEETY
Chairman Secretary*

PRESENTED BY:-

Mr. N. Peet,

Company Secretary,

Clugston Construction Limited,
St. Vincent House,

Normanby Road,

Scunthorpe,

South Humberside.

DNI15 8QT



&
PROCEEDINGS yv1 GENLI AL, MEETINGs,

52 All busiirens sl Be deened spescing tht s s v ted at sy o
Ganreral Mecting, and ako all that is trunsaetes] Wl un Aunual Gl Mo thi: .
with the exception of deelaring o dividemd, the vinstieration of the Sevounts,
balance sheets, and the reports of the Directors Awlitors, the vlection o
Directors, in the Place of those retiving snd the appointenr of, aned tle fiving of
the remuneration of, the Auditors,

53.  No business shall be transacted at any General Meeting unless o Quorum
of Members is present at the ume vlon the Mecling pracecds to business; save g
herein otherwise provided, t7 v o Members present in person shall be Morum,

it SO

}
"y
1

S If within haif an hour from the time appointed for thye Meeting o quorum
is not present, the Meeting, if convened upen the requisition of Members, shall be
dissolved; in any other case it shall stand adjourned to the same day in the next
week, at the same tinge and place or to such other day and «t such other time and
Place as the Directors may determine, and if at the adjourned Meecting « fuorim
is not present within half an hour from the time appointed for the Mecting the
Members 1. csent shall be a quorum,

35. The Chairman, if any, of the Board of Directors shall I:reside as Claip-
man at every General Meeling of the Company, or if there is nu such Chairn. o
if he shall not be present within fifteen minutes affer the tine appointed for e
holding of the Meeting or is unwilling to act the Directors present shall elect ae
of their number tq b Chairman of the Meeting,

S6. I at any Meeting no Director js w'illing to act as Chairman or if e
Director is present within fifteen minutes after the time appointed for holding the
Meeting, the Membors present shall chioose one of their number to be Chairman of
the Meeting,

37.  The Chairman may, with the consent of any Meeting at which quorum
is present {and shal} if so directed by the Meeting), adjourn the Meeting from time
to time and from place to place, but no business shall he transacted at any adjourned
Meeting other than () business left unfinished at the Meeting from which the
adjournment topk place. When a Mecting is adjourned for thirty days or more
notice of the adjourned Meeting shall be given as in the case of an original Meeting,
Save as aforesaid jt shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned Meeting.

58. At any General Meeting a resolution put to the vole of the Meeting
shall be decided on a show of hands unless o poll is {before or on the declaration
of the result of the shows of hands) demanded;-—

(@) by the Chairman: or

@) by at least three Members present in person or by proxy: or

(¢} by any Member or Members present in person or by proxy and repre-
senting not less than one-tenth of the tolal voling rights of all the
Members having the right to vote at the Meeling; or

(4) by a Member or Members holding Shares in thie Company con-
ferring a right to vote at the Meeting being Shares on which an
aggregate sum has been paid up equal (o not less than one=tenth of
the total sum paid up on all the Shares conferring that riglt,

Unless a poll be su demanded a declaration by the Chairman that a resolution
has on a show of hands been carrivd or carried unanimously, or by a Dparticular
majority, or lost and an entry te that elfect in the book containing the minnge
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resolution. Tl !

denrand tor apelt npay In withedraw,

a-gt l':xwpt as provided in Repalition 61, if o poll i duly den il 1t <inali
be taken in such manner as _tlu. Chaitman directs, amd th 1e-tn of the poll <hadi
be deemed to be the tesolation of the Meeting at which the pedl Wit ddm andent,

60. In tluxe case of an equality ol votes, whether on
poil, the Chairman of the Meeting at which the show
which the poll is demanded, <hall he

i show of lauds or on a
of liands takes plaee or at
entitled to a secomd or casting vote.

6l. A poll demanded on the elertion of a Chairman or an i question of
adjournment shall be taken forthwith, A poll demanded on any other question
shall be taken at such time as the Chairmun of the Meeting direets, aud any business
other than that upon which a poll has been demanded may be prm'v;-dml with
pending the taking of the poll. .

VOTES OF MEMBERS,

62, Subject to any rights or restrictions for the time being attached to any
class or classes of Shares, on a show of hands every Member present in person shall
have one vote, and on a poll every Member shall have one vote for cach Share of
which he is the kolder,

G3.  In the case of joint hobders the vote of the senior whe tonders o vote,
whether in person or by proxy, shall be aceepted to the exclusion of the votes of
the other joint holders; and for this purposc seniority shall be determined hy the
order in which the names stand in the Register of Members,

64. A Member of unsound mind, or in respect of whom an order has Leen
made by any court having jurisdiction in lunacy, may vote whether ou a show
of hands or on a poll, by his committee, recciver, curator bonis or other person 1
the nature of & committee, rec xiver or curafor bonis appointed by that court, and
any such committee, recciver, curalor bonis or other person may, on a pull, vute
by proxy.

65. Nu Member shall be entitled fo vote at any General Meeting unless aldl
calls or other sums presently payable by him in respect of Shares in the Company
have been paid.

66. No objection shall be raixed to the qualification of ity voler exeepl af
the Meeting or adjourned Meeting at which the vote Ubj(fl‘it(‘fl tois given or tendeted,
and every vote not disallowed at such Meeting shall be va}:d ‘for all purposes, .-:tny
such objc. tion made in due time shall be referred to the Chairman of the Menting,

whose decision shall be final end conclusive,

67. On a poll votes may be given cither personally or by proxy.
G8.  The instrunent appointing a oy shadl he in wiiting under the had of
inter or of his atturney, duly aunthorised in writing, or, il the appointor s a
either wiler seal, or under the hand of an officer or atiorey dduly

poed net be a Member of the Company.

the appo
corporation,
authorised. A proxy

69. The instrument appointing a proxy and the Power of ln.tmnwy ur ulher
authority, if any, under which it is signed or a nr':tun:tll_v m:rtdwd (:01)}: of that
- or authority shall be deposited at the ri';,’lht('vl‘l‘d uI.h.cv ol the Company
ﬁ:ﬁ:lq::hzt;her place within the United Kingdom as is specified for that purpose
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i::i[:-l,;!g the Meuting or adjourie Meeting, at which {le Mron aned e te
~Eument propuses to Vote, or, in the case o) pell w ot bess than 23 Bow

p . .
lbe.ore the time appointed jor the Laking of the pol', wmd 1 detotlt th.
strament of proxy shal "0l be treated as valid,

e than 48 hoars In e Ul tine -1

. An instrument appointing

@ Proxy shall be in the following s, v s
form as near thereto ug cireumst
e

ances admit:
— LiMtikn,
I'We of
In the County of o et a0 Membier. Members o1 the
the abuve-named Company, keteby appoint
. rJE
or, failing him, ol '
as myfour proxy to vote for mefus on myfour behalf at the {Annual wr
Extraordinary, as the case tmay be) General Meeting of the Company 1o

be held on the day of 19 and at anv
adjournment thereof,
“Signed thig day of 18

71, Where it is desired to afford Members an opportunity of veting for o
agamst a resolution the instrument appointing a proxy shall be in the following
form or a form as near thereto as circumstances admit;- -

"

Liaiir,,

"1/ We ol '
in the County of o being 4 Member/Members of the
above-named Company, hereby appoint

of
or, failing him, of

as myfour proxy o vote for mejus on myfour behalf at the (Annual w
Extraordinary, as the case may be) General Meeling of the Company tu

be held on the day of 19 and at any
adjournment thereof,
"Signed this day of , 19
*in favour of .
“This form is to be used -~ - - the resolution.
agaipst

Unless otherwise instructed, the proxy will vote as he thinks lit,
* Strike out whichever is not desired,”

72.  The inslrument appointing a proxy shall be deemed to confor authority
to demand or join in demanding & poll.

73, A vote given in accordance with the terms of an inslrumen_t u'f Proxy shall
be valid notwithstanding the previous death or in:qumty ol the principal or revo-
calion of the proxy or of the authority ander which th.u proxy was execufud, or
the transfer of the Share in respect of whic-h the proxy is given, provided that no
intimation in writing of such dealh, insanity, revocation or transfer as aloresaid
shall have been received by the (-Zompany .at the office l.mforc the commencement
of the Mecting or arfjourned Mcecting at which the proxy is used,

CORPORATIONS ACTING BY REPRESENTATIVES AT MELTINGS.,

74 Any corporation which is a Member of the Compuny may by vesolution
*”L o s Ir other governing body authorise such persm as it think- 1§
of its l)m:ciim':‘ 0 cnt.ativc av any Meding of the Company or ob any lias ot
to act as Jis X . iy, and the person so aathorised shiall Teentith g o exegefane
Menbuts of t{lc -Lum{);‘h"ll'f(uf the Corporation which he represents as that corpun -
:!wns::l:;]p:-);:::-z"i[ it "worc an indivi-dual Memler of the Company,
i1 - i
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DIRECTORS,
53 1lhe number of the e tors amd the paones of the st Dires tors <hall

b de_tcr}m:u-d I writing by the Subseribors of the Mewormndum ol Association or
& majority of them,

76.  The remuneration ot the Directors shadl from time to time be determined
by the Company in General Meeting.  Such remuneration shall be deemed to acetue
from day to day. The Directors may also be paid all travelling, hotel and other
expenses properiy incurreed by them in atlending and returning from Meotings of
the Directors or any Conumit tee of the Direetors or General Meelings of the Company
or 'n connection with the business of the Company,

77, The shareholding qualification for Directors may be fixed by the Compeny
I General Meeting, and unless and until so fixed no qualification shall be required.

78. A Director of the Company may be or become a Director or other officer
i, or otherwise interested in, any company promoted by the Company or in which
the Company may be interested as sharcholder or otherwise, and no such Director
shall be accountable to the Company for un y remuneration or other benefits received
by him as a Director or officer of, or from his interest in, such other company
unless the Company otherwise direct,

BORROWING POWERS.

79, The Directors may exereise all the powers of the Company to borrow
money, and to mortgage or charge its underlaking, propecty and uncalled Capital,
or any part thereof, and Lo issue Debenlures, Debenture Stock, and othier securitios,
whether outright or as security for any debt, liabilily or obligation of the Company
or of any third party:

Provided that the amount for the time being remaining undischarged of
1oneys borrowed or secured by thie Direclors as aforesaid (aparl from temporary
loans obtained from the Company’s Bankers in the ordinary course of business)
shall not at any time, without the previous sanclion of the Company in General
Meeting, exceed the nominal amount of the Share Capital of the Company fur
the time being issued but, nevertheless, no lender or other person Jealing with the
Company shall be concerned to sce or enquire whether this limit is observed. No
rlebt incurred or security given in excess of such limit shall be invalid or incffectual
vxcept in the case of express notice to the lender or the recipient of the sceurity
at the time when the debt was incurred or security given that the limit hercby
imposed had been or was thereby exceeded,

POWERS AND DUTIES OF DIRECTORS.

80, The business of the Company shall be managed by the Directors, who
may pay all expenses incurred in promoting and registering the Company, and may
exercise all such powers of the Company as are not, by the Act or by [lls-su Regula-
tions, required to be exercised by the Company in (%e_neral Merting, subject, never-
theless, to any of these Regulations, to the provisions of thelAct, and Ln. :‘;llt‘h
regulations, being not inconsistent with the aforesai;ll Repulations or Provisions,
as may be prescribed by the Company in (.;vncr-nl Meeting, but ue n-,qulnlm.n maecle
by the Company in General Meeling shall invalidate any prior act of the Diteclors
which would have Deen valid if that regnlation had ot heen made,

81, The Dircetors may trom fime to time ik at any Ume by powet of atlormes
appoint uny company, frm or person or hedy of peraons, Whether nondnated
¢ ST . e it 1y oF allormevs of {1 Coirre
direetly or indirectly by the Dirertors, to he the atte Ty or atiorm AR wl .”'t Lo
suny for such purposes and with sueh powers, autlwrities amd disep tions (ot
Ie;:c(-cding £ e vested i or exercisable Dy the Dirctors unde theee Reglations).
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amd may also wnthorise any =ach attorney to delepate abor any of the e,
authorities and diseretions vested in him,
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2 The Compary may exervise the powers ¢onfersed By Section 35 of e
Act with regard to having an offisial seal for gee abroad, and sl powers sindi
be vested in the Ditertors,

‘ 8.3. The Company may exercise the powers caulerel upon the Compay Iy
hcctxfm-s 119 1o 123 (Loth inclusive) of the Act with regard e the heeping o o
Dom_nmon Register, and the Directors may (subject to the jrovisions of those
Sections) make and vary such regulations as they mav think it respecting fhe
keeping of any such register., . v

84, (1) A Director who is in any way, whether direetly or indireetly, inter-
ested in a contract or proposed contract with the Company shall declare the nature

of his interest at a Meeting of the Directors in accordance with Seetion 199 of the
Act.

(2) A Director shall not vele in tespect of any contract or arrangement in which
he is interested, and if he shall do s0 his vote shall not be counted, nor shall he Lier
counted in the quormm present at the Meeting, bat neither of these prohibitions
shall apply to:—

(a) any arrangement for giving any Direetor any secinity or indemnity
in respeet of money lent by him to or obligations undertaken by
him for the benefit of the Company; or

{0) to any arrangement for the giving by the Company of any security
to a third purty in respect of a debt or obligation of the Company for
which the Director himsell has assuned responsibility in whole or in
part under a guarantee or indemmity or by the deposit of a security; or

(¢} any contract by a Dircctor to subscribe for or uiderwrite Shares or
Debentures of the Company; or .

(@) any contract or arrungement with any other company in which he s
interested only as an officer of the Company or holder of Shares or
other securities;

and these prohibitions may at any time be suspended or relaxed to any extent,
and cither generally or in respect of any particular contract, arrangement or trap-
saction, by the Company in General Mecting.

(3) A Dircetor may hold any other office ur place of prolit under the Company
{other than the office of Auditor) in conjunction with his office of Dircetor for such
period and on such terms (as to remuneration or otherwise) as the Dircetors may
determine, and no Director or intending Director shall be disqualitivd by his office
from contracting with the Company either with regard to lus fenure of uny sueh
other office or place of profit or as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or nn behalf m: the
Company in which any Director is in any way in.t(’l't’ﬁt(‘([ e lufhlu to be avoided,
nor shull any Dircetor so contracting or being so interested be lable (o account to
the Company for any profit realised by any such ('(.)ll(l'(l(‘t or arrangement by reas o
of such Director holding thal office or of the fiduciary relation thereby eatablished.

(4) A Director, notwithstanding his interest, may In: ('«-:.::it-fl in the quermn
present at any Mecting wher»t he or any other Dircetor is uppointed to hold anv
such office or place of profit under the Company or whereat lhf' terms of any el
appointment are artanged, and he may vote on any such appointient o arae-
ment othier than his own appointment or the arrangement of the term- thivrenf,
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i saet manner as the Divectors shall from time to tinw by resolntion determine,

86. The Directors shall CiLuse

purpose: mnut © o be made in books provided for the

(a1 of all appouintments of officers imile by the Directors;

{#) of the names of the Directors present at each Meeting of the Directors
and of any Committee of the Directors:
{*) of all resolutions and proceedings at all Mectiugs of the Company;,
and of the Directurs, and of Committees of Direclors; )
and every Director present at any Meetiug of Directors or Commitice of Directors
shall sign his name in a book to be kept for 1hat purpose.

87.  The Dircctors on belalf of the Company may pay a gratuity or pension or
allowance on retirement to any Director who has held any other alaried office or
pace of profit with the Company or to his widow or dependents «nd may make
contributions to any fund and pay premivums for the purchase or provision of any
such gratuity, pension or allowance.

DISQUALLFICATION QF DIRECTORS,
88. The office of Director shall be vacated if the Directori—

{a) ceases to be a Director by virtue o Section 182 or 185 of the Act; or

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

(¢} Dbecomes prohibited from being a Director by reason of any order
made under Section 188 of the Act; or

(@) becomnes of unsound mind; or

(¢) resigns his office by notice in writing to the Company: or

(f) shall for more than six months have been absent without purmis:fiun
of $he Directors frem Moeetings of the Directors held during that peried.

3

ROTATION OF DIRECTORS,

89, At the firsd Annual Generad Meeting of the Compauny all the Direetors
shall retire from otiice, ind at the Annual General Meeting in evvry_m:bscquent year
one-third of the Divectors for the time being, or, if-their num}-wr is not tl-lree or a
multiple of three, then the number nearcst one-third, shall retire from office,

90. The Dircctors to rotite in every year shall be those who have been longest
in office since their last election, but as between persons who became Directots on

the same day thuse to retire shall (unless they otherwise agree amony themselves)

be determined by lot.

91, A retiring Director shall be eligible for re-election,



14

9'.:., I he lulll;nll‘y at the Mt‘*'tl!lj.: at wineh @ Digens Lol 1etilv~ 1 fgadeos
“‘50_“:53“‘1 may fill the vacated office by electing a prasm thereta, wnd i bt e
retiring Director shall if offering himwself for re-election b deemed 10 e bnsn
re-f:lected, unless at such Meeting it is expressly resolved ne to fill sueh vacateld
office or unless a resolution for the re-election of such Direvtor hall Taves Deeeny ot
to the Meeting and lost.

93. No person other than a Dirertor retinmng at the Meeting ~inadl, unhoas
xecommended by tie Directors, be eligible for election ta the offiee of Dirertor at
any General Meeting unless not less than three nor mie than twentyv-one davs
hefore the date appointed for the Meeting there shatl live been left at the vegisteued
office of the Company notire in writing signed by a Member duly qualiticd to attend
and vote at the Meeting for which such notice is given of his intention (o propose
such persen for election, and also noties |n writing sig,ued by that person of Tns
willingness to by elected,

84. The Company may irom time to time by Orditiat * Cesolution increase
or reduce the number of Directors, and may also determirzs i what rotation the
increased or reduced number is to go out of office.

95. The Dircctors shall have power at any time, und from thne to tine,
to appoint any person to be a Director, either to fill a casual VACRNCY Or as an
addition to the existing Directors, but so that the total nwnber of Directors shall
not any time exceed the number fixed in accordance with these Regulations,
Any Director so appointed shall hold office only until the next following Annual
General Mezating, and shall then be eligible for re-election but shall not be taken
into account in determining the Directors who are to retire by rotation at such
Meeting,

96. The Company may by Ordinary Resolution, of which special notice has
been given in accordance with Section 142 of the Act, remove any Director before
the expiraticn of his period of office notwithstanding anything in these Regulations
or in any agreement between the Company and such Director.  Such removal shall
be without prejudice to any claim such Director may have for dam.ges 1or breach
of any coniract of service between him and the Comp.ny.

97. The Company may by Ordinary Resolution appoint another person in
place of a Director removed from office under the inmediately preceding Regnlation
and without prejudice to the powers of the Directors wnder Regulalion Y5 the
Company in General Meeting may appoint any person to be a Direclor either to
fill a casual vacancy or as an additional Director, A person appointed in plaee
of a Director so removed or to fill snch a vacuney shall be subject to 1otivemen:
at the same time as if he had become a Lirector on the day on which the Diteetor
in whose place he is appoinied was last clected as a Direcfor.

PROCEEDINGS OIF DIRECTORS,

98. The Directors may meet together for the despatch of business, wdjmun,
and ntherwise regulate their Meetings, as they think fit, Questions arising at any
Meeting shall be decided by a majority of voles.  In case of an cquality of voles
the Chairman shall have a sccond or casting vote, A Direclor may, and the
Secretary on the requisition of a Divector shall, at any time summon a Mevting of
the Directors, It shall not be necessary to give notice of a Meeling of PHreciors
to any Director for the time being absent from the United Kingdom,

99, ‘The rquortm pecessary for the fransaction of the business of the Divecior-
may be fixed by the Dircelors, and unless so {ixed shall be [wo,

.t - o -
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nuing Directors or Director may act for the purpose of increasing the
number of Directors to that number, or of summeoning a General Meeting of the
‘Company, but for no other purpose,

thewpll' dllle J.)u'_ccturs iy elect :L-('lmimm:n of their Meetings and determine
perio fo.r which he is to hold office; but if no such Chairman is elected, or il
at any meeting the Chairman is not present within five minutes after the time
appointed for holding the same, the Dircctors present may choose one of their
number to be Chairman of the Meeting. )

102, The Directors may delegate any of their powers to committees consisting
of sueh member or members of their body as they think fit; any Committee so
formed shall in the exercise of tlhe powers so delegated conform to any regulation
that may be imposed on it by the Directors,

1(.)3. A Committee may elect a Chairman of its Meelings; if no such Chair-
man is elected, or if at any Meeting the Chairman is not present within five minutes
after the time appointed for holding the same, the members present may choose one
-of their number to be Chairman of the Meeting.

104. A Committee may meet and adjourn as it thinks proper. Questions
arising at any Meeting shall be determined by a majority of voles of the members
present, and in the case of an equality of votes the Chairman shall have 2 second
-or casting vote.

105. All acts done by any Meeting of the Dircctors or of a Commillee of
Directors, or by any person acling as a Director shall, notwithslanding that il be
afterwards discovered that there was some defect in the appoiniment of any such
Director or person acting as aloresaid, or that they or any of them were: disqualified,
be as valid as if every such person had been duly appointed and was qualified
to be a Director,

106. A resolution in wiiting, signed by all the Direclors for the time being
entitled to receive notice of a Mceting of the Direclors, shall be as valid and effectual
as if it had been passed at a Meeting ot the Directors duly convened and held,

MANAGING DIRECTOR.

107. The Directors may from time to time appoint one or more of their body
to the office of Managing Hirector for such period aud on such terms as they think
fit and, subject to the terms of any agreement entered into in any particular case,
may revoke such appointment. A Director so appointed shall not, whilst holding
that office, be subjcct to retirement by rotalion or be taken into account in deter-
mining the rotativn of retirement of Direciors, but his appointment shall be
automatically determined if lie cease from any cause to be a Dircetor.

106, A Managing Dircctor shall receive such. remuneration (whether by way
of salary, commission or participativn in profits, or partly in one way and partly
in arother) as the Dircctors may determine,

109. The Directors may entrust to and confer upon a Managing Director any
of the puwers exercisable by them upon sich terms and eonditions ad with such
testrictions as they mey think fit, and either collaterally with or to the exelnsivn
of their own powers and may {rom time to time revoke, withdraw, alter or vary all

or any of such powers.
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SECRETARY.
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110. fht Seeretary shalt be appointed by the Ditectors Jor suein term, at suvh
rcmuner.atton and upon such conditions as they may think fit: and anv Seerctary
%0 appainted may be removed by them.

1. No person shall be appointed or hold office as Secretary whao s, -
(@) the sole Director of the Company; or
{b) a corperation the sole Director of which js the sole Dirvctor of the
Company; or
(¢) the sole Director ol a corporation which is the sole Diteetor of the
Company,

112, A provision of the Act or these Regulations requiring or authorising a
thing to be done by or to a Director and the Secretary shall not be cutisfied by its
being done by or to the same person acting both as [Yrector and as, or in place
of, the Secretary,

THIE SEAT.

113. 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 Comnmittee of the Directors
authorised by the Directors in that hehalf, and every instrument to which the Seal
shall be affixed shall be signed by a Director and shall he eountersigned by the
Secrelary or by a second Direclor or by some other person appointed by the
Directors for the purpose.

DIVIDENDS AND RESERVE,

114. The Company in General Mecting may declare dividends, but no dividend
shall exceed the amount recommended by the Directors,

115, The Directors may from time to time pay to the Members such inlerim
dividends as appear to the Directors to be justified by the profits of the Company.

[16. No dividend shall be paid oilierwise than out of profits.

117. The Directors wray, before recommending any dividend, sef aside out of
the profits of the Company such sums as they think proper as a reserve or reserves
which shall, at the discretion of the Directors, be applicable for any purpose
to which fhe profits of the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in the business of the
Company or be invested in such investments {other than Shares of the Company)
as the Directors may from time to time think fit. The Directors may also without
placing the same to reserve carry forward any profits which they may think
prudent not to divide.

118. Subjeet to the rights of persons, if any, enlitled to Shates will: special
rights as te dividend, al! dividends shall be declared and paid according to the
amounts paid or credited as paid on the Shares in respect whe'cof the dividend s
paid, but no amount paid or credited as paid on a Share in advance ol calls shall
be treated for the purposes of this regulation as paid on the Share. Al dividends
shall be apportioned and paid proportionately to the amounts paid or endited as
paid on the Shares during any portion or portions of the periml in respeet of which
the dividend is paid; but if any Share is issued on terms providing that it shall vank
for dividend as from a partiewlar date such Share shallyank fer dividend acenrdingdy,
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120, Any General Meeting dedlaing a dividend o bonus may dinect paymsat
of such dividend or bonus wholly or partly by the distribution of s}:;-u it asels wimd
in particular of puid up shares, debentures or debenture stock of any otlier cotapany
or in any one or more of such wars, and the Directors shall zive vtect to sl
resolution, and where any diffeulty arises in regard to such distiibutien, the
Drirectors may scitle the same as they think expedient, and in particula may is-ue
fractivnal certificates and {ix the value for distiibution of such specific ASSCLs OF Y
part thereof and may determine that cash payments shall be made to any Members
upon the footing of the value so fixed in order to adjust the rights of all parties,

and may vest any such speeific assets in trustees as may seem expedient 1o the
Directors.

121, Any dividend, inferest or other money payable in cash in respect of
Shares may be paid by choque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the registered
address of that one of the joint holders who is (irst named on the Register of
Members or to such person and to such address as the holder or joint holders
may in writing direct. Lvery such cheaue or warrant shall be made payable to the
order of the person to whom it issent. Any one of two or more joind holders may
give effectual receipts for any dividends, bonuses or other moneys payable in respect
of the Shares held by them as joint holders.

122, No dividend shall bear interest against the Company,

ACCOUNTS,

123. The Directors shal} muuse propar books of accounts {o be kept with respect
toi—
{(3) !l sune ol o ey jeceived and expended by the Company and the
mutters in respeet of which the receipt and expenditure takes place;
(6) all soles and purchases of goods by the Company; and
(¢) the assets and liabilities of the Company.
Proper books shall not be deemed to be kept if there are not kept such hooks of
accounts as are necessary to give a true and fair view of the state of the Campany's
affairs and to explain its transactions.

124, The books of account shall be kept at the registered office of the Company
or, subject to Section 147 (3) of the Act, ot such other place or places as the
Directors think fit, and shall always be open to the inspection of the Directors,

125. “Ihe Direclors shall from time to time determine whether and 1o what
extent and at what times and places and under what condition s or regulations the
accounts and books of the Company or any of them ghall be opoie & the inspeetion
of Members not being Directors, and no Member (not beb & a Dhiccior) shall have
any right of inspecting any account or book or document of the Cun1]3:u1y exeept
as conferred Dby statute or authorised by the Direcrors or by the Company in
(veneral Meeting.

126. The Directors shall from time to time, in accordance with Sections 14?3.
150 and 157 of the Act, cause fo be prepared and to be laid belore the Company in
General Meeting such profit and loss accounts, lmulan"f- sheets, group acconnts {if
any) and reports as e releried to in those sections.
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CAPITALISATION OF PROI s,

128, The Company in General Meeting may upon the recommendation o
the Directors resolve that it is desirable to capitalise any part of the amount for
the time being standing to the cradit of any of the Company's reserve aeconnts or
to the credit of the profit and loss account or otherwise available for distribution,
and accordingly that such sum be set free for distribution amongst the Members
who would have been entitled thereto if distributed by way of dividend and in
the same proportions on condition that the same be not paid in cash but be appiied
cither in or towards paying up any amounts for the time beings unpaid on any
Shares hel® by such Members respectively or paying up in full unissued Shares
or Debentures of the Company to be allotied and distributed eredited as fully paid
up to and amongst such Members in the Proportion aforesaid, or partly in one way
and partly in the other, and the Dircctors shall give effect to sneh resolution:

Provided thar a Share Premium Account and u Capilal Redemplion Reserve
Fund may, for tuie purposes of this Regulation, only be applied in the paving up of
unissued Shares o b issued to Members of the Company as fully paid bonus Shares,

129. Whenever such a resolution as aforesaid shall have heen passeel the
Directors shall make all appropriations and applications of the undivided profits
resolved Lo be capitalised thereby, and all allotments and issues of [ully-paddcd Shares
or Debertures, il any, and generally shall do all acts aud things required to give
effect thereto, with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they think [l for
the case of Shares or Debentures becoming distributable in fractions, and also 1o
authorise auy person to enter on behalf of all the Members entitled thereto into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid up, of any {urther Shares or Debentures to which they may
be entitled upon such capitalisation, or (as the case may require} for the payment
up by tue Company on their behalf, by the application thereto of their respective
proportions of the profits resolved {o be capitalised, of the amounts or any part
of the amounts remaining unpaid on their existing Shares, and any agreement made
under such authority shall be effective and binding on all such Members.

AUDIT,

130. Auditors shall be appointed and their duties regulated in accodante
with Sections 159 to 162 of the Act.

' NOTICES.

131. A notice may be given by the Company Lo any Member cither Petsonally
or by sending it by post to him or to his registered address, or (if he has ne
registered address within the United Kingdom) to the address, if any, within the
United Kingdom supplied by him to the Company for the giving of notice to him.
Where a notice is sent by post, service of the notice shall be deemed to he effeeted
by properly addressing, prepaying and posting a letter containing the notice, and
to have been effected in the case of a netive of a Meeting at the expiration of
twenty-four hours after the letier containing the same is posted, and in any other
vase at the time at which the letter would be delivered in the ordinary cuvise of post,
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163: A notice may be given by the Company to the persons entitled tu a
Share in consequence of the death or bankruptcy of a Member by sending it
through the p?st: in a prepaid letter addressed to them by name, or by the title
of rePre'sentatwes of the deceased, or trustee of the ba;lkrupt. or bjr any like
description, at the address, if any, within the United Kingdom supplied for the
purpose by the persons claiming to be so entitled, or (until such an wldress has
been so supplied) by giving the notice in any manner in which the same might
have been given if the death or bankruptey had not occurred. h

134. Nutilce of every General Mecting shall be given in any manner hercin-
before authorised to:—

(a) every member excep. those Members who (having no registered
address within the United Kingdom) have not supplied to the Com-
pany an address within the United Kingdom for the giving of notices
to them;

(6) wvery person upon whom Lhe ownership of a Share devolves by reason
of bis bemng o legal personal rvepresentative or a trustee in bauk-
ruptey of a Member where the Member but for his death or bank-
ruptey would be entitled to receive notice of the Meeting; and’

{¢} the Auditor for che time being of the Company.

No other person shall be entitled 1o receive notices of General Mecetings.

WINDING UP,

185.  If the Company shall be wound up the Liguidater may, with the sanction
of an Extraordinary Resolution of the Compuany and any other sanclion required
by the Act, divide amongst the Members in specie or kind the whole or any part
of the assets of the Company(whether they shall consist of property of the same
kind or not} and may, for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall
be carried out as between the Members or different classes of Members. The
Liquidator may, with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories as the Liquidator,
with the like sanction, shall think fit, but so that no Membcr shall be co.apelled
to accept any Shares or other securities whereon there is any liability.

INDEMNITY,

186, Lvery Director, Managing Divector, Agent, Auditor, Seaietary and other
officer for the time being of the Company shall be indemnified out of the assets of
the Cumpany against any liability incuried by him in defending any procecdings,
whether civil or criminal, in which judgment is given in his fuvour or in whick
lie is agquitted or in connection with any application under Seetion 448 of the Act
in which relief is granfed to him by the Couré,
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PART I

REGULATIONS FOR THE MANAGEMENT OF A PRIVATE ¢ OMPARY
LIMITED BY SHARES,

1. The Repulations contained in Part T of Table A (with the exception of
Regulations 24 und 537 shall apply.

2. The Company is a Private Company and accordingly—-

(a) the right to traunsler Shares is restricted in manner hereinafter
prescribed;

() the number of Members of the Company (exclusive of persons who
are in the employment of the Company and of persons who having
been formerly in the employment of the Company were while in such
empiovment and have continued after the determination of such
employment {o be Members of the Company) is limited to fifty.
Provided that where two or moie persons hold one or more Shares
in the Company jointly they shall far the purpose of this Regulation
be treated as o single member;

(c) any invitation to the public to subscribe for any Shares or
Drebentures of the Company is prohibited;

(d} the Company shall not have power to issue Share Warranis 1o hearer.

3. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any Share, whether or not itis a

fully paid Share.

4, No business shall be transacted at any General Meeting unless a quorum
of Members is present at the time when the Mecling proceeds to husiness; save as
herein otherwise provided two Members present in person or by proxy shall be a

guorum,

5. Subiject to the provisions of the Act, a resolution in writing sigued by all
the Members for the time being enlitled to receive notice of and to attend and
vote at General Meetings (or being corporations by their duly authorised repre-
sentatives) shall be as valid and effeclive as if the same had been passed at a
General Meelting of the Company duly convened an< held.

6. The Dircctors may at any time require any person whose name is entered
in the Register of Members of the Company o {furnish them wilh any information,
supported (if the Directors so require) by a statutory declaration, which they may
consider necessary for the purpose of determining whether or notl the Company is
an exempt Private Company within the meaning of subseetion (41 of Seetion 120

of the Act.

Note.—Regulalions 3 and 4 of this Part are allernative to Regululions 24 wsd
53 respectively of Part 1,
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NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets that documents in this company’s
microfiche record have pages which are illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful,

Companies House would like to apologise for any
incenvenience this may cause.

COMPANY INFORMATION SUPPLIED BY COMPANIES HOUSE

Y enrepames House s a regustry of cnr pany infarmation. We carry oot basic checks‘ to makn sure that }1?5!,:[1](‘,!\13
r%aim;t?s!]en fully t..smpieted andg signed, tul we do not h:.vg tha statutory power or :;ap:’ijlllgly lo1 veuf%‘th?\;:gl;;rﬁcy oi,‘
the infrrmatiun that compaties send 10 us We acept all information that aompamesb"e iver g u}s‘ u[g r;nt bé l]qin(1

| et on thie pubing recard The fact that the informfahon hgq been placed on the public record sho ! aKkey
i tr; infhicate that Companies House has venfied or validated it in any way.
]




