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THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the

requiremients on application for registration
ofa company

Pursuant to section 3(5) of the Companies Act 1980

For official use Company number

....... L D sesa 1T
A

e

Name of Company

PRECIS (182) LIMTTED

L LEON NEAT,
of 34 Hill Crest, Tunbridge Wells,

v

Kent <

do solemnly and sincerely declare that | am T a BErson named as director in
the Statement delivered under

Section 21 of the Companies Act 197g
of' PRECIS (182) rimgrgp - e
//

and that all the requiremeaitts of the Companies Acts 1948 to 1980in respect of the
registratinn of the saig company and of matters Precedent and incidental thereto have
beer complied with, -

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

. S \
C-'“.‘:lared a?i"‘:.-_svwan -House + 35 Queen Street Signature of Declarant
‘ in_the City of London I
Pt . 7
the {2 day of __1"“4 . /

One thousand nina hundred and

before me

l’.o.'ﬁ/(mk., L:F‘LC.

A.“t"' Lo h.:i-,-e.L ead .

A Commissioner for Oathst

Presentosr’s name, address and
reference {if any)
Herbert Smith & Co.,
Watling House '
35/37 Cannon Street,
London, ®BC4M 58D

Ref: 19/c84

For official use
New companies se stion

Post room




E

"
B ) , LN 'ﬁ.»’,, I
A / HSCD/D2K3716/A {707,

[ 2 o i
/[r !
i o :

p L [

) ‘
i !

THE COMPANIE> ACTS 1948 to 1981 ./

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION
of

2"
prEcts (182) LiMITED

The name of the Company is "PRECIS (182) LIMITED".

The registere “office of the Company will be situate in
England.

The objects for which the Company is established ares:-

(A) Toc carry on the business of an investment company and
. for that purpose to acquire and hold either in the name
of the Company or in that of any nominee shares,
stocks, debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by any
. company wherever incorporated or carrying on business
and debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by any
government, sovereign ruler, commissioners, public body
or authority, supreme, dependent, municipal, local or
otherwise in any part of the world.

(B) To acquire any' shares, stock, debentures, debenture
stock, beonds, notes, obligations, or securities by
original subscription, contract, tender, purchase,
exchange, underwriting, participation in svandicates or
otherwise, and whether or not fully paid up, and to
subscribe for the same subject to such terms and
conditions (if any) as may be thought f£it.

(C) To exercise and enforce all rights and powers conferred
by or incident to the ownership of any shares stock
obligations or other securities including without
prejudice to the generality of the foregoing all such
powers of wveto or control as may be conferred by virtue
of the holding by the company of some special _ ..
proportion of the issued or nominal amount fﬁéﬁEﬁﬁ nd
to provide managerial and other executiveg&ubervi

o
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(D)}

(E)

(F)

(G}

(H)

(1) -

(L)

‘proposed business of the Company,

therewith, or to acquire an interest in, anm

HSCD/D2K3716/A

and consultant services for or in relation +o any

company in which the Company is interested upon such
terms as may be thought f£it,

To acquire by any means any real or personal property
or rights whatsocever.

To carry on any other business which may seem to the
Company capable of being conducted directly or
indirectly for the benefit of the Company.

To make experiments in cennection with any business or
and to apply for or
otherwise- acquire in any part of the world any patents,
patent rights, brevets d'invention, licences,
Protections and concessions which may appear likely to
be advantag=ous or useful to the Company, and to use
and manufacture under or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions or rights
which the Cémpany may acquire or propose to acquire.

To acquire by any means the whole or any part of the
assets, and to undertake the wheole Qr any, part of the
liabilities, of any person carrving on or preoposing to
carry on any business which the Company is authorised
to carry on or which can be carried on in connection

amalgamate or
2nter into any arrangement for sharing profits, or for

‘co-operation, or for Limiting competition, or for

mutual assistance, with any such person and +o give or
accept, by way of consideration for any of the ‘acts or
things aforesaid or broperty acquired, any shares,
whether fully or partly paid up, debentures, or other
securities or rights that may be agreed upon.

To acquire and hold shares or other interests in or

securities of any other company and otherwise invest
and deal with the moneys of the Company.

To lend money or give credit to such persons on such
terms as may seem expedient.

TS borrow money and to secure by mortgage, charge or
lien upon the whole or any part of the Company's
property or assets (whether pPresent or future),
including its uncalled capital, the discharge by the

Company or any other person of any obligation or
liability.

To guarantee the performance of any obligation by any
person whatsoever.

To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of edchange, bills of

lading, warrants, debentures and other negotiable or
transferable instrumentsy.

2 L)
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(Q)
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To apply for, promote and obtain any Act of Parliament,
charters, Privileges, concessions, licences or
authorisatiocns of any government, state, municipality,
or. other authority for enabling the Company to CRXry
ahy of its objects inte effect or for extending any of
the Company's powers or for effecting any modification
of the Company's constitution, or for any other pUrpose
which may seem expedient, and to oppose any actions,
steps, proceedings or applications which may seem
calculated directly or indirectly to prejudice the
interests of the Company or of its Members.

To enter into any arrangement with any governments or
authorilies (suvorene, municipal, local or otherwise),
O¥ ely corporation, companies, or persons that may seem
conducive to the Company's objects or any of them, and
to obtain -from any such goverament, authority,
corporation, company or person any charters, contracts,
decrees, rights, privileges and concessiors which the
Company may think desirable, and to carry out, exercise
and comply with any such charters, contracts, decrees,
rights, privileges and concessions.

To establish and maintain, or procure the establishment
and maintenance of, any pension or superannuation funds
{whether contributory or otherwise) for the benefit of,
and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments to any
persons who are or were at .any time in the employment
or service of the Company, or of any company which is a
subsidiary of the Company or is allied to or associated
with the Company, ar any such subsidiary or of any of
the predecessors of the Company or any such other
company as aforesaid, or who may be or have been
Directors or officers of the Company, or of any such
other cempany as aforesaid, and the wives, widows,
families and dependants of any such persons, and to
establish, subsidise and subscribe to any iliztitutions,
associations, societies, trusts, clubs or funds
calculated to be for the benefit of, or to advance the
interests and well~being of, the Company or of any
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any. such persons as aforesaid, and to
subscribe or guarantee money for charitahle or
benevolent objects, or for any exhibition or for any
public, general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with
any such other company as afcreaid.

To procure the Company to be registered or recognised
in any part of the world.
To promote any other company for the purpose of
acquiring all or any of the propexty and/or undertaking
any o¥f the liabilities of the Company, or of
undertaking any business or operations which may appear
likely to assist or benefit the Company, and to place
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or guarantee the placing bf, underwrite, subscribe for,
or otherwise acquire all or any part of the shares,

debentures or other securities of any such company as
aforesaid,

(R) To dispose by any means of the whole or any part of the
assets of the Company.

(S) To do all. er any of the above things in any part of the
world, and either as principal, agent, trustee,
contractor or otherwise, and either alone or in
conjunction with others, and either by or through
agents, trustees,. sub-contractors or otherwise.

(T) To do all such other things as may be deemed incidental

or conducive to the attainment of the above objects orx
any of them.

And it is hereby declared that the word "company" in this
clause, except where used in reference to the Company, shall
be deemed to include any partership or other body of
persons, whether corporate or unincorporate, and whether
domiciled in the United Kingdom or elsewhere, and the
objects specified in each of the paragraphs of this clause
shall bhe regarded as independent objects; and accordingly
shall in nowise be limited or restricted (except where
otherwise expressed in such paragraphs) by rdference to or

inference from the terms of any other.paragraph or the name
of the Company.

The iiability of the Members is limited/f

The share capital of the Company is £100, le Lded 1nto one
hundred shares of £l each. -

& /5’“



W?, the several persons whose names, addresses and descriptions
axe subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively

agree to take the number of shares in the Capital of the Company
set opposite our respective names. )

HAMES, ADDRESSES AND DESCRIFTIONS

Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
oé:ﬂ\ Mook /’
Leon Neal - . One
34 Hill Crest
Tunbridge Wells
Kent :
Accountant .
yd - |
Louise Ann Hayman L, s o One
37 Mildmay Grove ‘ Nkt +
London N1 4RL
Solicitrorx w/
yd
- DATED thizs 9™  day of O~ 1983
WITNESS to ﬁ}w@ Signatures:—.
. \ e
BERND RATZKE. ¢

12 Regency Diive
West Byfleet
Weybxidge
Surrey

KT1l4 6EN

Solicitor

[$1]
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THE COMPANIES ACTS, 1948 +to lo81

i J \ (! .
COMPANY. LIMITED BY SHARES 1 {'38"2 G/ <I(

2

ARTICLES OF ASSOCIATION
of 2
PRECIS (182) LimIiTep €

The requlations set oy~ in Part T of Table A in the Fir
Schedule 1o the Companies Act 1348 as amendesd by the

Companies Acts 1967, 1976 1980 and 1981 ("Table A") shall
2pply to thi:;Company save in so far as they are varied or

e v

Ficluded by or are incdénsistent with the Articles

:
ST

rhereinaftergcontained.

Regulations 24, 53, 75, 77, 89 to 97 {inclusive) and 106 o7
“able A shall not apply to tha Company.

The Company. is a private company.,

No business shall be transacted at any gener
unless a quorum is pPresent at the time when
Proceeds to business. Twe members presen
proxy shall'be a quorum )

al meeting
the meeting
t in person ox by

Subject to the brovisions of these Articles &
allot any equity securities (as defined in sge
Companies Act 1980) as if that section did
allotment, and references in This Article

of equity securitias include references to the grant of a8
right to subscribe for or to convert any securities inteo

relevant sharss (as so defined) in the Company.

ha Cotipany maty
ction 17 of the
net apply to +hs
to the allotmant

A resolution in writing sﬁgneﬁ.by all the Members for the
Lime being entitled to vote shall be as effect

tive for all
5 at a Genara
210, and may
consist of several documents in the like form each signeq by
one or more Members. '

Unless and until otherwisea determined b

general meeting the Directors shall not
numiver,

Y the Company in
be less than two in

oy
i

.
¢l
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11,

12.

13.

14,

. as alternate Director in his place at all meetings,

HSTD/C2I3716/A

The Directors may in their absolute discretion and witheout
assigning any reason therefor, decline to register any

transfer of any share whether or not it is a fully paid
share.

A Member or Members holding a majority in nominal wvalue of
the issued Ordinary Shares for the time being in the Company
shall have power from time to time and at any time to
appoint any person or persons as a Director or Directors,
either as an addition to the existing Directors or to f£ill
any vacancy, and to remove from office any Director
howsocever appointed. Any such appointment or removal shall
be effected by an instrument in writing sigued by the Member
or Members makiag the same, or in the case of a Member being
a company signed by one of its directoers on its behalf, and

shall take effect upon lodgment at the registered office of
the Caonpany.

The Directors shall have power at any time, and from time to
time, to appeoint any person or persons Lo be a Director or

Directors, either to £ill a casual vacancy or as an addition
to the existing Directors.

The Company may at any time and from time to time by
Ordinary Resolution appoint any person or persons to be a
Director or Directors, reither to £ill a casual vacancy or as
an addition to the existing Directors and, without prejudice
to the provisions of the Act, may at any time remove a
Director from office, provided that any such removal shall
ke without prejudice to any claim such Director may have for

breach of any contract of service between him and the
Company .

No person shall be disqualified from being or beconing a

Director by reason of his attaining ox having attained the
age‘of 70 .or any other age.

The provise to regulation 79 of Table A shall not apply to
the Company.

Each Director shall have the power from time to time to
appoint with the approval of the Board of Directors (such
approval not to be unreasonably withheld) any person to act
in all
proceedings in which, and on all occasions when he shall not
himself act, and on such appointment being made the
alternate Director shall except as to remuneration be
subject in all respects to the terms and cenditions existing
with reference to the other Directors of the Company. An
alternate Director shall be an’'officer of the Company and
shall alone be responsible for his own acts and defaults and
he shall not be deemed to be an agent of the Director
appointing him and the Director .so appointing shall not be
respensible for the acts and defaults of an alternate

Director so appointed. An alternate Director shall ipso

facto vacate office if and when the Director so nominating

him vacates office as a Director or removes the nominee from
office. Every such nomination and removal under this

B L
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15.

16.:

17.

(18,

19,

e S m—— sk -

ESCD/D2137%6/A

Article shall be effected in writing under the Land of the
Nirector making the same and shall take effect on delivery
to the registered office of the Company. The remruneration
of an alternate Director shall be payable out of the
remuneration payable toc the Director appointing ham, and
siall consist of such part (if any) of the last-mentioned

rgmuneration as shall be agreed between the alternate
Director and the Director appeinting him.

A Director and alternate Director shall not require a share
qualification but nevertheless shall be entitled to attend
and speak at any GCGeneral Mestine of the Company, and at any

separate meeting of the holders =f any class of shares in
the Company.

The words "and every Director present at any meeting of
Directers or committee of Directers shall sign his name in a
book to be kept f£or that purpose" at the end of regulation
86 of Table A shall not apply to the Company.

A Director (including an alternate Director) who has duly
declared his interest therein 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
counted -in the quorum when any such contract or arrangement
is under consideration, and paragraphs (2) and (4) of
regulation 84 of Table A shall not apply to the Company.

A resolution in writing signed by all the Directors shall be
as effective for all purposes as a resolution passed at a
meeting of the Directors duly convened and held, and may

consist of several documents .in the like form, each signed
by one or more of the Directors.

Every Director or other offices of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under section 448 of the Act in which relief is granted to
him by the Couxt, and no Director or other officer shall be
liable fcr any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the
duties of his office or in relation therete. This Article

shall only have effect however insofar as its provisions are
not avoided by section 205 of the Act.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERG

;fzaa\_f{é%ké:

Laon Neal

34 Hill Crest
Tunbridge Wells
Keiit

Louise Ann Hayman
37 Mildmay Grove
London N1 4RL

/ . Accountant

'«
,

{ - b SOlicitor
it/

e
Fl

Dated this SH

7
¥
{

day of :ltwé, 1983

WITNESS io the ifzﬁﬁggingﬁﬁres:_

BERND RATZKE

12 Regency Drive

West Bvfleet

Weybridge
Surrey
KT14 BEN -

Solicitor

.4-
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secratary and intended situation
of registered office

Form No, 1

Pursuant to sections 21 and 23(2) of the Cornpaniea Act 1976

e it mre  —

Name of company

PRECTS (162F Limited *

The intended situation of the registered office of the
company on incorporation is as stated below

Watling House
35/37 Cannon Street
London EC4M 58D

If the memorandum is delivered by an agsnt for the
subscribers of the memorandum, please mark ‘X’ in the box
opposite and insert the agent’s name and address below

Herbert Smith & Co,

Watling_Hmlsﬁ 35’/?7 Cannen Sj-'r'nni-, -
London, EC4M 58D )

]

If the spaces provided on page 2 are insufficient and
use nas been made of continuation sheets (see note 1),
please enter in the box opposite the number of
continuation sheets which form part of this stetement

Presentor’s name, address and
reference {if any):

Herbext Smikh & Co.,
Watling Heuse,
35/37 Cannos: Strea:,
London, EC4M 58D

For official use

General section Post room

Ref: 19/c84




Tha name(s} and particulars of the person who is, or the persons who are, tc be the first
director or directors of the campany are as follows:: -

Name (nate 2) Business occupation

LEON NEAT, ACCOUNTANT
Former name(s) Inew3) Nationality
Address tote ) 34 Hill Crest BRITISH
Date of birthiwhere applicable)

Tunbridge Wells
Kent

{note 6)

Particulars of other directorships (note 5)

FROGRESSTVE DISTRIBUTION ILTMITED

NEAL _AND OSTROM ILIMITED

| hereby consent to act as director of the company named on page ?

Signature %ﬂk ,,//(exj < Da -4 EJUN EQB:S

Name tnote 2) » Business occupation

LOUISE ANN HAYMAN

SOLICITOR
Former name(s) tnote 3) Nationality
{ . N
Address (notea) . 36_MIT.DMAY GROVE _BRTTTSH___
LONDON N1 48T, Pate of birth (where applicable)

{nots 6)

Particuiars of other directorships (note 5)

NONE

e

| hereby conseny'to act'as director of the cempany named on page 1

Signature fowﬁ‘/ B DateF' 15 JUN 198:.}

V\W"
Name (note ) - Business occupation” . .

Former namels) tnote 3)
Address (note 4

Nationality

Date of birth twhare spoficabla)
{nots 6)

Particulars of other directorships inote 5)

—

| hereby consent to act ac director of the company named on page 1

Signature Daie

Please do nit vrite in
*Aig binding margin

Important

The particutars to be given
Bre 1hoss referred 1o in
section 21{2He) of the

{ rnpunies Act 1978 and
section 200(2) of the
Companios Act 1548,
Please read tha nates on
paga 4 before completing
this part of the form,

page 2

P



Pleasa do not write in
1his Sinding margin ‘

Important

The particutars to he given
are thosa referred to in
s#ction 21{2)(b) of the

; Companies Act 1976 and
section 200¢3) of the
Companies Act 1948,
#lzase read the noies an
page 4 before completing
this part of the form.

* as required by
section 21(3) of the
Cormpanies Act 1978

¢ dotes as appropriale

pags 3

The namels} and particulars of the person who is, or the persons who are, to he the first
secretary, or join{ secretaries, of the company are as follows:~—

Name (nows2end 7)

OFFICE ORGANIZATION & SERVICES LIMITED |
/
Former nama(s) (note 3) s

Address (notes4 and 7) Watling House,
35/37 Cannon Street,
London, EC4AM 5SD

| hereby consent to ac;t'zsecretar} of ﬂympany named on page 1
Signature o s

N ame  (notes 2.and 7)

Date‘

Former namels) (note 3)

Address (nctes 4 and 7)

I hereby consent to act as secretary of the company named on page 1
Signature

Date

Signed by or on behalf of the subscribers of the memorandum *
/ﬁl"\ Zﬁﬁ‘é[Subscriber] [Agent] 8 Date Fi 5 JUN 1983

Signature L,J\A/\"‘U

Signature

m_.e_LSUbscnberI [Agm]__[)ate ” 5 J UN 1983




FILE COPY

CERTIFICATE OF INCORPORATION

OF AFRIVATE LIMITED COMPANY
No. 1738920

| hereby certify that
PRECIS (182) LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration

Office, Carditf the 12TH JuLy 1983

e

P. £, COATES

an authorised officer

C.173
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Registered Number:”173892a/f”c7

THE COMPANIES ACTS 1948 +o 1981 5

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

{PRECIS {182) LIMITEL
(Passed on the 9th day of Januéi;, 1984)

At an Extraordinary General Meeting of the Company duly convened

and held at 35/37 Cannon Street, London EC4M 581 on gﬁiyLM&me1[?ng

1984 the following resolutions were passed as Special

Resclutions:

SPECIAL RESOLUTIONS

1. That the name of the Company be altered, subject to the

consent of the Registrar of Companies, to "THE SUMMERLEAZE ¥

GEAVEL CoNPANY LinTrany, ! o

2. The Memorandum of Association be amended by the deletion of
Clause 3.(A) and the substitution therefor of Clause 3.(a)
to 3.(E) inclusive, in the form produced to the meeting and
signed by the Chairman.

o M;?‘-?“‘\
3. That the Articles of Associatiocn in the form produqéé@td”ék'”\

® x:\ é’ v\gfil-* t‘“
the meeting and signed by the Chairman be approved. dnd \,3
(597 Skl

adopted in the place of the Company's current Artiales of .t

‘ W .‘"“}'\e, ‘/n‘(“';'i/

Association, R A ~ig A

. -
!\ “ "-':! - prd A
h"‘-u; - ' ,Lsf"'j/

4. That the authorised share capital of the Company be
increased to £1,180 by the creation of 1,080 new Ordinary

Shares of £1 each.

L - - - -



That the Option Agreement between the Company, Peter
Herbert Prior and Helen Ruth Robertson and the Service
Agreement between the Company and Helen Ruth Roberitson in
the forms produced to the meeting and signed by the
Chairman be approved pursuant to Section 47(5) of the
Companies Act 1981 and S.48(3) of the Companies Act 1980
r2spectively.

That the directors be and are hereby generally and
unconditionally authorised to exercise all powers of the
Company to allot relevant securities (within the meaning of
S.14 of the Companies Act 1980) up to an aggregate nominal
amoun% of £1,17§ provided that this authority shall expire
three months from the date of the passing of this Special
Resolution save that the Company may before such AXpiry
make an offer or agreement which would or might require
relevant securities to be allotted after such expiry and
the directors may allot relevant securities in pursuance of
such offer or agreement notwithstanding that the authority
hereby conferred shall have expired.

That, subject to the passing of the previous resclution,
the directors be and they are hereby given ptwer ‘pursuant
to S.18 of the Companies Act 1980 to allot equity
securities (within the meaning of S.17 of that Act}
pursuant to the authority conferred by the previous

resolution as if 8.17(1) did not apply to any such

allotment. (i;::>

Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1738920

6

| hereby certify that

PRECIS (182) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

THE SUMMERLEAZE GRAVEL COMPANY
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1o0ra resruary 1984

roeou, BUSHER

an authorised officer

CLearz

A ek S kb g
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THE COMPANIES ACTS 1948 to 1981

138920

Al

COMPANY LIMITED BY SHARES

R MEMORANDUM OF ASSOCIATION
e st F b SE of

PRECIS (182) LIMITED

{as amended by special resolution passed on %th January 1984)

The name of the Company is "PRECIS (182) LIMITED".

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

The objects for which the Company is established are:-

{A) To carry on at such places in the United Kingdom or
elsewhere, as may be determined by the Directers of the
Company, all or any of the businesses fcollowing, that
~dis to say the businesses of owners, lessees, licensees
or developers of plts, quarries or fields of sand,
lime, clay or other minerals or mineral substances; to
purchase, sell, market or otherwise deal in sand, lime,
c¢lay, minerals or other mineral substances; tc carry on
in all its branches the business of merchants of sand,
lime, bricks, tiles, pottery and other kindred
substances or articles;

(B) To carry on business in ordinary or specialised
agriculture, sheep, pig, cattle, horse and other stock
raising; poultry, fruit and other farm, plantations,

6:> market gardens and crchards.

turwsy
6:3(0) To carry on the business c¢f manufacubke¥s and repairers

of and dealers in™er kinds of motor vehicles of any
description, and all accessories and parts of motor
vehicles, and in conjunction therewith to carry on
business as garage proprietors, and to trade as
haulage, cartage and storage contractors and general
carriers by road, rail, water or air.
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To carry on business as builders and engineering
contractors, house decorators and painters, house, land
and estate agents and to undertake all or any of the
operations carried out by constructional, mechanical
and general engineers, general metal founders and
merchants, welders and brazers, wheelwrights, tyre a~d

general smithse, coal coke, firewood and general fuel
merchants.

To act as merchants and sghippers, trade and commission
agents, and to carrxy o other trade or business
whatsoever which can, iArthe opinion of the Board of
Directors, be advantageously carried on by the Company
in connection with or as ancillary to any of the above

businesses or the general business of the Company.

To acguire any shares, stock, debentures, debenture
stock, bonds, notes, obligations, or securities by
original subscription, contract, tender, purchase,
exchange, underwriting, participation in syndicates or
otherwise, and whether or not fully paid up, and to
subscribe for the same subject to such terms and
conditions (if any) as may be thought fit.

To exercise and enforce all rights and powers conferred
by or incident to the ownership of any shares stock
obligations or other securities including without
prejudice to the generality of the foregoing all such
powers of veto or control as may be conferred by virtue
of the holding by the company of some special
proportion of the issued or nominal amount thereof and
to provide managerial and other executive supervisory
and consultant services for or in relation to any
company in which the Company is interested upon such
terms as may be thought fit.

To acquire by auy means any real or personal property
or rights whatsocever.

To carry on any other business which may seem to the
Company capable of being conducted directly or
indirectly for the benefit of the Company.

To make experiments in connection with any business or
proposed business of the Company, and to apply for or
otherwise acquire in any part of the world any patents,
patent rights, brevets d'invention, licences,
protections and concessions which may appear likely to
be advantageous or useful to the Company, and to use
and manufacture under or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions or rights
which the Company may acquire or propose to acquire.

To acquire by any means the whole or any part of the
assets, and to undertake the whole or any part of the
liabilities, of any person carrying on or proposing to
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carry on any business which the Company is authorised
to carry on or whicli can be carried on in connection
therewith, or to acqguire an interest in, amalgamate or
enter into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for
mutual assistance, with any such person and to give or
accept, by way of consideration for any of the acts or
things aforesaid or property accuired, any shares,
whether fully or partly paid up, debentures, or other
securities or rights that may be agreed upon.

To acqguire and hold shares or other interests in ox

securities of any other company and otherwise invest
and deal with the moneys of the Company.

To lend money or give credit to such persons on such
terms as may seem expedient.

To borrow money and to secure by mortgage, charge cor
lien upon the whole or any part of the Company's
property or assets (whether present or future),
including its uncalled capital, the discharge by the

Company or any other person of any obligation or
liability.

Te guarantee the performance of any obligation by any
person whatsoever.

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 obtain any Act of Parliament,
charters, privileges, concessions, licenhces or
authorisations of any government, state, municipality,
or other autherity for enabling the Comnpany to carry
any of its objects into effect or for extending any of
the Company's powers or for effecting any modification
of the Company's constitution, or for any other purpose
which may seem exXpedient, and to opprose any actions,
steps, proceedings or applications which may seem
calculated directly or indirectly to prejudice the
interests of the Company ox of its Members.

To enter into any arrangement with any governments or
authorities (supreme, municipal, local or otherwise),
or any corporation, companies, or persons that may seem
conducive to the Company's objects or any of them, and
to obtain from any such government, authority,
corporation, company or perscn any charters, contracts,
decrees, rights, privileges and concessions which the
Company may think desirable, and to carry out, exercise
and, comply with any such charters, contracts, decrees,
rights, privileges and concessions.

To establish and maintain, cor procure the establishment
and maintenance of, any pension or superannuation funds
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{(vhether contributory or otherwise) for the benefit of,
and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments to any
persons who are or were at any time in the employment
or service of the Company, or of any company which is a
subsidiary of the Company or is allied to or associated
with the Company, or any such subsidiary or »f any of
the predecessors of the Company or any such other
company as aforesaid, or who may be or have been
Directors or officers of the Company, or of any such
other company as aforesaid, and the wives, widows,
families and dependants of any such persons, and to
establish, subsidise and subscribe to any institutions,
associations, societies, trusts, clubs or funds
calculated to be for the benefit of, or to advance the
interests and well-being of, the Company or of any
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any
public, general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with
any such other company as aforeaid,

To procure the Company to be registered or recognised
in any part of the world.

To promote any other company for the purpose of
acquiring all or any of the property and/or undertaking
any of the liabilities of the Company, or of
undertaking any business or operations which may appear
likely to assist or benefit the Company, and to place
or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares,

debentures or other securities of any such company as
aforesaid.

To dispose by any means of the whole or any part of the
assets of the Company.

To do all or any of the above things in any part of the
world, and either as principal, agent, trustee,
contractor or otherwise, and either alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

To do all such other things as may be deemed incidental

or conducive to the attainment of the above objects orx
any of them.

And it 1s hereby declared that the word "company" in this
clause, except where used in reference to the Company, shall
be deemed to include any partership or other bhody of
persons, whether corporate or unincorporate, and whether
domiciled in the United Kingdom or elsewhere, and the
objects specified in each of the paragraphs of this clause
shall be regarded as independent objects, and accordingly
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shall in nowise be limited or restricted (except where
otherwise expressed in such paragraphs) by reference to or

inference from the terms of any other paragraph or the nane
of the Company.

The liability of the Members is limited.

* The share capital of the Company is £1, 180, divided into
shares of £1 each.

The capital of the Company was increased f£rom £100 by
special resolution passed on 9th January 1984.
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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 this Memorandum of Association and we respectively
agree to take the number of shares in the Capital of the Company
set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each

Subscriber

Leon Neal, One
34 Hill Cresk,
Tunbridge Wells,
Kent
Accountant

Arn
Louise |Hayman One

36 Mildmay Grove,
London Ni

Solicitor

DATED this 15th day of June 1983

WITNESS to the above Signatures:-

BERND RATZKE

12 Regency Drive,
West Byfleet,
Weybridge,
Surrey.

KT1l4 6EN

Selicitor
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

PRECIS (182) LIMITED

adopted by special resolution passed on 9th January 1984

The regulations set out in Part I of Table A in the First
Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967, 1976 1980 and 1981 ("Table A"™) shall
apply teo this Company save in so far as they are varied or
excluded by or are inconsistent with the Articles
hereinafter contained.

Regulations 24, 53, 75, 77, 89 to 97 {inclusive) and 106 of
Table 2 shall not apply to the Company.

The Company is a private company.

No business shall be transacted at any general meeting
unless a guorum is present at the time when the meeting

proceeds to business. Two members present in person or by
proxy shall be a guorum.

A resolution in writing signed by all the Members for the
time being entitled to vote shall be as effective for all
purposes as if such Resolution had been duly passed at a
General Meeting of the Company duly convened and held, and
may consist of several documents in the like form each
signed by one or more Members.

Unless and until otherwise determined by the Company in

general meeting the Directors shall not be less than two in
number.

(1) ©No share shall bhe transferred to any person othervise

than in accordance with the subsequent provisions of
this Article.

(2) A holder of shares may at any time transfer all or any
such sharesg:-~
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in the case of a corporate holder to any other
body corporate which is the holding company of the
holder or a subsidiary of the holder or of its
holding company; or

in the case of an individual :-

(a) to a privileged relation {as defined below);

{b) to trustees to be held on family trusts (as
defined below);

(c) to another member;

(iii)to a nominee of the holder or, where the holder is

a nominee for any other person, to that person or
to ancther nominee for him provided that in any
such c¢nse The transferor certifies to the Company

that no beneficial interest in the share passes by
reason of the transfer.

Where shares are held by trustees upon family trusts:=-

(1)

(1)

such shares may on any change of trustees be
transferred to the new trustees;

such shares may at any time be transferred to any
person to whom under this paragraph the same could
have been transferred by the settlor if he had
been the holder thereof; and

(iii)if and whenever any such shares cease to be held

upon family trusts (otherwise than in consequence
of a transfer authorised by sub-paragraph (ii) of
this paragraph) the trustees shall be deemed to
have given a Transfer Notice in accordance with

paragraph (5)(i) below in respect of the shares in
question.

For the purposes of this Article:-

(1)

(ii)

"privileged relation" in relation to a holder
means the spouse of the holder and their children
and grandchildren or nephews and nieces being
grandchildren of R.S5. Prior (deceased) and the
trustees of their family trusts and in the case of
Mrs. Helen Robertson cor any privileged relation of
hers shall alsc include Mr. Peter Prior and any
privileged relation of his;

"family trusts" in relation to a holder means
trusts under which no immediate beneficial
interest in the shares in guestion is for the time
being vested in any person other than the holder
or his or her privileged relations ox any other
member and his cor her privileged relations and no
power or control over the voting powers conferred
by such shares is for the time keing exercisable
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by or subject to the consent of any person other
than the trustees as trustees of such helder or
his privileged relations;

(iii)"settlor" includes a testator or an intestate in
relation to family trusts arising respectively
under a testamentary disposition or an intestacy;

(iv) "transfer' includes the disposal of or other
dealing with any share (including an allotted
share) or any interest therein whether absolutely
partially or by way of charge and the expression
"to transfer" shall be construed accordingly;

(v) "Third Party" means any person who is not a member
of the Company at the date of adoption of these
Articles or Association or a privileged relation
in respect of any such member or (in the case of a
member being trustees of a family trust) any
person in which is vested the immediate beneficial
interest under such trust or a member of the
County Bank Limited Group; and

(vi) "County Bank Limited Group" means County Bank
Limited and any holding company thereof and any
subsidiary of such holding company {as defined in
Section 154 of the Companies Act 1948) thereof.

Except as provided in paragraphs (2) and (3) of this
Article, the right to transfer shares in the Company

shall be subject to the following restrictions,
namely:~

(i} A person proposing to transfer any shares (below
called "the proposing transferor") shall by notice
in writing (below called "a Transfer Notice") to
the Company state that he desires to transfer the
same and a price (below called "the prescribed
price") at which he proposes to transfer them; and
the Transfer Notice shall constitute the Directors
his agents for their sale at the prescribed price
in accordance with this Article. A Transfer
Notice once given or dsemed to be given shall not

be revocable except with the consent of the
Directors

(ii) All shares which are the subject of a Transfer
Notice shall, within 7 days after the Transfer
Notice is received by the Company be offered by
the Directors in writing on one and the same day
to each holder of Ordinary Shares other than the
proposing transferor for purchase at the
prescribed price inviting him irrevecably to state
in writing to the Company within 42 days from the
date of the offer whether he is willing to
purchase any and if so what number of shares

(ii1i)If on expiry of the offers one or more offerees
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(below called "purchasers") shall have stated
willingness to purchase at the prescribed price
all the Shares concerned, the Directors shall
allocate to the purchasers in proportion {as
nearly as may be and without allocating to any
purchaser more Shares than he shall have stated
willingness to purchase) to their eXisting
holdings of Qrdinary Shares and shall give notice
in writing thereof to the propesing transferor,
and he shall be bound, on the paynent of the
prescribed price, to transfer such shares to the
purchasers. Such notice to the proposing
transferor shall state the name and address of
each purchaser and the purchase shall be completed
at a place and time to be appointed by the
Directors not being less than fourteen days nor

more than twenty one days after the date of such
notice.

If in any case a pProposing transferor, after
having become bound to transfer any Shares to a
Purchaser, shall default in so doing the Directors
may authorise some person to execute any necessary
transfers in favour of the purchaser and receive
the purchase money and shall thereupon cause the
name of the purchaser to be entered in the
register as the holder of the Shares and hold the
pPurchase money in trust for the proposing
transferor. The receipt of the Company for the
purchase money shall be =a good discharge to the
purchaser, who shall not be bound te see to the
application thereof, and after the name of the
purchaser shall have been entered in the register
in purported exercisqlof the aforesaid powers the

validity of the procedings shall not be guestioned
by any person

If on expiry of the offers no cfferees shall have
stated willingness to purchase all the Sharesg
specified in a Transfer Notice, then the Directors
shall so inform the Proposing transferor by notice
in writing and the proposing transfemwat any time
within four months after the date on which he is
S0 informed may transfer the Shares to any perscn
(subject to sub-clause (6) below) on a bona fide
sale at any price not being less than the
prescribed price; provided that the Directors may
require to be sat.sfied that such shares are being
transferred in pursuance of = bona fide sale for
the consideration stated in the transfer without
any deduction, rebate or allowance whatsoever to
the purchaser and if not so satisfied may refuse
to register the instrument of transfer.

On the death or bankruptcy of any holder of shares
being an individual or upon the ligquidation
(voluntary or otherwise) of any holder of shares
being a corporation (other than for the purposes
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or reconstruction or amalgamation) such holder
shall be deemed to have given immediately prier to
suich death, bankruptecy or liquidation {as the case
may be) a Transfer Notice in respect of all shares
registered in the name of such holder, unless in
the case of death only, such shares shall
forthwith be transferred to a privileged relative
of or on family trusts of the deceased. For the
rurposes of any such deemed transfer the

prescribed price shall be the fair wvalue of the
Shares concerned

(vii)The fair value of a Share shall be determined
(ignoring the fact, if it be the case, that the
Shares which are the subject of a Transfer Notice

constitute a minority holding and on the basis of
(;j:D a sale on the open markefﬁpetwaen a willing seller
'/'I‘ -

(6)

(7)

and a willing purchaser) and certified by an
accountant nominated by agreement between the
proposing transferor and the Directors or (in
default of such agreement) by the President for
the time being of the Institute of Chartered
Accountants in England and Wales on the
application of either of them, such accountant to
act as an expert and not as an arbitrator in so
determining and certifying and his decision to be
final; and the cost of obtaining the accountant's
certificate shall be borne by the Company.

Notwithstanding the other provisions of this Article,
no shares may be transferred to a Third Party who will
after the transfer beneficially own 25 per cent. or
more of the issued share capital at that time of the
Company unless the Third Party makes a written offer
({open for acceptance in England for a period of at
least 21 cays and with the adequate security as to the
performance of its obligations) to all the holders of
Orxdinary Shares to purchase all such shares at the same
price per share and completes the purchase of all
shares in respect of which such offer is accepted at
the same time as he completes the purchase of the
Shares, the proposed transfer of which required a
written offer to be made pursuant to this article, and
any transfer pursuant to any such written offer shall
net require the transferor to give a Transfer Notice in
accordance with paragraph (5) above.

The Directors shall not be entitled to decline to
register the transfer of any shares made pursuant to
the foregoing provisions of this Article, save

{2) where the Directors have substantial reasons for
believing that a transfer purportedly made in
accordance with the foredgoing provisions of this
Article is not in fact in accordance therewith;

(b) the transfer is of a share on which the Company
has a lien;




10.

11,

12.

HSCD/D3F3716/B

(¢) the transfer is of a share (not being a fully paid
share) to a person of whom they disapprove,

(1) A Member or Members holding a majority in nominal value
of the issued Ordinary Shares for the time being in the
Company shall have power from time to time and at any
time to appoint any person or rersons as a Director or
Directors, either as an addition to the existing
Directors or to fill any vacancy, and to remove from
office any Director howsoever appointed. Any such
appointment or removal shall be effected by an
instrument in writing signed by the Member or Members
making the same, or in the case of a Nember being a
company signed by one of its directors on its behalf,

and shall take effect upon lodgment at the registered
office of the Company.

(2) Until the later of (a) the date on which the option
contained in an Option Agreement dated 9th January 1984
made between the Company and County Bank Limited shall
have expired and (b) the date on which County Bank
Limited or other the allottee(s) of Ordinary Shares on
the exercise of the option shall all have ceased to be
members of the Company, County Bank Limited may from
time to time and at any time appoint any one person to
be a Director of the Company: and any Director so
appointed shall hold office subject only to the
provisions of Regulation 88(b) to (e) inclusive in Part
1 of Table "A" and may at any time be removed from
office by County Bank Limited.

(3) Any appointment or removal of a Director under the
foregoing paragraph (2) shall be in writing under the
hand of a duly authorised officer or attorney of County
Bank Limited served on the Company by being sent to or
left at the registered office of the Company.

The Directors shall have power at any time, and from time to
time, to appoint any person or persons to be a Director or

Directors, either to fill a casual vacancy or as an addition
to the existing Directors.

The Company may at any time and from time to time by
Ordinary Resolution appoint any person or rersons to be a
Director or Directors, either to fill a casual vacancy or as
an addition to the existing Directors and, without prejudice
to the provisions of the Act, may at any time remove a
Director from office, provided that any such removal shall
be without prejudice to any c<laim such Director may have for

breach of any contract of service between him and the
Company.

No person shall be disgqualified from being or becoming a

Director by reason of his attaining or having attained the
age of 70 or any other age.,

The proviso to regulation 79 of Table A shall not apply to
the Company.
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(1) The Company may purchase its own shares including any
redeemable shares.

(2) The Company may make payments in respect of the
purchase of its own shares otherwise then out of the

the proceeds of a fresh issue of shares or of
distributable reserves

Each Director shall have the power from time to time to
appoint with the approval of the Board of Directors {such
approval not to be unreasonably withheld) any person to act
as alternate Director in his place at all meetings, in all
proceedings in which, and on all occasions when he shall not
himself act, and on such appointment being made the
alternate Director shall except as to remuneration be
subject in all respects to the terms and conditions existing
with reference to the Director of the Company who shall have
appointed him. An alternate Director shall be an officer of
the Company and (as between the Company and such alternate)
shall alone be responsible for his own acts and defaults and
he shall not be deemed to be an agent of the Director
appointing him and (as between the Company and such
alternate) the Director so appointing shall not be
responsible for the acts and defaults of an alternate
Director so appointed. An alternate Director shall ipso
facto vacate office if and when the Director so nominating
him vacates office as a Director or removes the nominee from
office. Every such nomination and removal under this
Article shall be effected in writing under the hand of the
Director making the same and shall take efifect on delivery
to the registered office of the Company. The remuneration
of an alternate Director shall b¢ payable out of the
remuneration payable to the Dire ‘or appointing him, and
shall consist of such part (if any) of the last-menticned
remuneration as shall be agreed between the alternate
Director and the Director appointing him.

A Director and alternate Director shall not require a share
qualification but nevertheless shall be entitled to attend
and speak at any General Meeting of the Company, and at any

separate meeting of the holders of any class of shares in
the Company.

The words "and every Director present at any meeting of
Directors or committee of Directors shall sign his name in a
book to be kept for that purpose" at the end of regulation
86 of Tahle A shall not apply to the Company.

A Director (including an alternate Director) who has duly
declared his interest therein may wote as a Director in
regard to any contract or arrangement in which he is
interested or upon any matter arising thersout, and if he
shall so vote his vote shall be counted, and he shall be
counted in the guorum when any such contract or arrangement
is under consideration, and paragraphs (2) and (4) of
regulation 84 of Table A shall not apply to the Company.

For so long as County Bank Limited shall have the xight to
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ppoint a director under Article 9(2) the Company shall send

a
to County Bank Limited a Copy of every notice and other
document sent to members.

A resolution ipn writing signed by all the Directors shall be
as effective for all Purposes as a resolution passed at a
meeting of the Directors duly convened and held, ang may
consist of several documents in the like form, each signed
by one or more of the Directors.

Every Director or other officer of +he Company shall be
entitled to be indemnified out of the assets of the Company

or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
uncder section 448 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be
liable fox any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. This Article
shall only have effect however insofar as its pProvisions are
not avoided by section 205 of the Act.
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THE COMPANIES ACTS 1948 to 1981 /

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

THE SUMMERLEAZE GRAVEL COMPANY LIMITED

(as amended by special resolution passed on 9th January 1984y

1. The name of the Company is "THE SUMMERLEAZE GRAVEL COMPANY
LIMITED", *

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

A

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

(A) To carry on at such places in the United Kingdenm or
elsewhere, as may be determined by the Directors of the
Company, all or any of the businesses following, that
is to say the businesses of owners, lessees, licensees
or developers of pits, quarries or fields of sand,
lime, clay or other minerals or mineral substances; To
purchase, sell, market or otherwise deal in sand, lime,
clay, minerals or other mineral substances; te carry on
in all its branches the business of merchants of sand,
iime, bricks, tiles, pottery and other kindred
substances or articles;

(B) To carry on business in ordinary or specialised
agriculture, sheep, pig, cattle, horse and other stock

raising; poultry, fruit and other farm, plantations,
market gardens and orchards.

(C) To carry on the business of manufacturers and repairers
of and dealers in all kinds of motor wvebhicles of any
description, and all accessories and parts of motor
vehicles, and in conjunction therewith to carry on
business as garage proprietors, and to trade as
haulage, cartage and storage contractors and general
carriers by road, rail, water or air.

* The name of the Company was changed, subject to the consen
the Registrar of Companies, by Special Resolution passed o
January 1984. )




(D)

(E)

(G)

(H)

(1)

(3

(K)

To carry on business as builders and engineering
contractors, house decorators and painters, house, land
and estate agents and to undertake all or any of the
operations carried out by constructional, mechanigal
and general engineers, general metal founders and
nerchants, welders and brazers, wheelwrights, tyre and

general smiths, coal coke, firewood and general fuel
merchants.

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

To acquire any shares, stock, debentures, debenture
stock, bonds, notes, obligations, or securities by
original subscription, contract, tender, purchase,
exchange, underwriting, participation in syndicates or
otherwise, and whether or not fully paid up, and to
subscribe for the same subject to such terms and
conditions (if any) as may be thought fit.

To exercise and enforce all rights and powers conferred
by or incident to the ownership of any shares stock
obligations or other securities including without
prejudice to the generality of the foregoing all such
powers of veto or control as may be conferred by wvirtue
of the holding by the company of some special
proportion of the issued or nominal amount thereof and
to provide managerial and other executive supervisory
and consultant services for or in relation to any
company in which the Company is interested upon such
terms as may be thought f£ilt.

To acquire by any means any real or personal property
or rights whatsocever.

To carry on any other business which may seem to the
Company capable of being conducted directly or
indirectly for the benefit of the Company.

To make experiments in connection with any business or
proposed business of the Company, and to apply for or
otherwise acquire in any part of the world any patents,
Patent rights, brevets d'invention, licences,
protections and concessions which may appear likely to
be advantageous or useful to the Company, and to use
and manufacture under or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions or rights
which the Company may acquire or propose to acguire.

To acquire by any means the whole or any rart of the
assets, and to undertake the whole or any part of the

liabilities, of any person carrying on or provosing to
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€arry on any business which the Company is authorised
to carry on or which can be carried on in connection
therewith, or to acquire an interest in, amalgamate ox
enter into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for
mutual assistance, with any such person and to give or X
accept, by way of consideration for any ¢f the acts or
things aforesaid or property acquired, any shares,
whether fully or partly paid up, debentures, or other
securities or rights that may be agreed upon.

To acquire and hold shares or other interests in or
securities of any other company and otiiu.wise invest
and deal with the moneys of the Company.

To lend money or give credit to such rersons on such
terms as may seem expedient.

To borrow money and to secure by mortgage, charge or
lien upon the whole or any part of the Company's
property or assets (whether present or futura),
including its uncalled capital, the discharge by the

Company oxr any other person of any obligation or
liability.

To guarantee the performance of any obligation by any
person whatsocever.

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 obtain any Act of Parliament,
charters, privileges, concessicns, licences or
authorisations of any government, state, municipality,
or other authority for enabling +the Company to carry
any of its objects inteoc effect or for extending any of
the Company's powers or for effecting any modificaticn
of the Company's constitution, or for ALy -other purposs
which may seem expedient, and to oppose any actions,
steps, proceedings or applications which may seem
calculated directly or indirecily to prejudice the
interests of the Company or of its Members.

To enter inte any arrangement with any governments or
authorities (supreme, municipal, local or otherwise),
or any corporation, companies, or persons that may seem
conducive to the Company's objects or any oif them, and
to obtain from any such government.,, authority,
corporation, company or person any charters, contracts,
decrees, rights, privileges and concessions which the
Company may think desirable, and to carry out, exercise
and :2omply with any such charters, contracts, decrees,
rights, privileges and concessiohs.

To establish and maintain, or Procure the estabhlishment
and maintenance of, any pension or superannuation funds



(W)

(X)

(Y)

(¥hether centributory or otherwise) for the benetit of,
and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments to any
persons whe are or were at any time in the employment
or service of the Company, or of any company which is a
subsidiary of the Company or is allied to or associated
with the Company, or any such subsidiary or of any of
the predecessors of the Company or any such other
company as aforesaid, or who may be or have been
Directors or officers of the Compzany, or of any such
other company as aforesaid, and the wives, widows,
families and dependants of any such persons, and to
aestablish, subsidise and subscribe %to any institutions,
associations, societies, trusts, c¢lubs or funds
calculated to be for the benefit of, or to advance the
interests and well-being of, the Company or of any
other company as aforesaid, or o¢f any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any
public, general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with
any such other company as aforeaid.

To procure the Company to be registered or recognised
in any part of the world.

To pronote any other company for the purpose of
acquizing all or any of the property and/or undertaking -
any of the liabilities of the Company, or of
undertaking any business or operations which may appear
likely to assist or benefit the Company, and to place
or guarantee the placing of, underwrite, subscribe fec¢r,
or otherwise acquire all or any part of the shares,

debentures or other securities of any such company as
aforesaid.

To dispose by any means of the whole or any part of the
assets of the Company. '

To do all or any of the above things in any part of the
world, and either as principal, agent, trustee,
contractoxr or otherwise, and either alonz or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

To do all such other things as may be deemed incidental

or conducive to the attainment of the above objects or
any of them. ‘ :

And it is hereby declared that the word "company" in this
clause, except wWhere used in reference to the Company, shail
be deemed to include any partership or other body of
persons, whether corporate or unincorporate, and whether
domiciled in the United Kingdom or elsewhere, and the
objects specified in each of the paragraphs of this clause
shall be regarded as independent objects, and acsordingly



shall in nowise
otherwise expres
inference from +
of the Company.

be limited or restricted (exceopt where
sed in such paragraphs) by reference to or
he terms of any other paragraph or the name

The liability of the Members is limited.

* The share capit

al of the Company is £1,180, divided in%o
shares of £1 each.

The capital of the Company was increased from £100 by
special resolution passed on 9th January 1984.
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE SUMMERLEAZE GRAVEL COMPANY LIMITED
(adopted by special resolution passed on 9th January 1984 )

The regulations set out in Part I of Table A in the First
Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967, 1976 1980 and 1981 ("Table A") shall
apply to this Company save in so far as they are varied or
excluded by or are inconsistent with the Articles
hereinafter contained.

Regulations 24, 53, 75, 77, 89 to 97 (inclusive) and 106 of
Table A shall not apply te the Company.

The Company is a private company.

No business shall be transacted at any general meeting
unless a quorum is present at the time when the meeting
proceeds to business. Two members present in person or by
proxy shall he a quorum.

A resolution in writing signed by all the Members for the
time being entitled to vote shall be as effective for all
purposes as if such Resolution had been duly passed at a
General Meeting of the Company duly convened and held, and
may consist of several documents in the like form each
signed by one or more Members.

Unless and until otherwise determined by the Company in

general meeting the Directors shall not be less than two in
number.

(1) No share shall be transferred to any person otherwise

than in accordance with the subsequent provisions of
this Article.

(2) A holder of shares may at any time transfer all or any
such shares:- m



(3)

(4)

(1)

(i1)

in the case of a corporate holder to any other
body corporate which is the holding company of the
holder or a subsidiary of the holder o« of its
holding company; or

in the case of an individual :-

(a) to a privileged relation (as defined below);

(b) teo trustees to be held on family trusts (as
defined below);

{c) to ancther member;

(iii)to a nominee of the holder or, where the holder is -

a nominee for any other person, to that pexson or
to another nominee for him provided that in any
such case the transferor certifies to the Company
that no beneficial interest in the share passes by
reason of the transfer.

Where shares are held by trustees upon family trusts:-

(1)

(ii)

such shares may on any change of trustees be
transferred to the new trustees;

such shares may at any time be transferred to any
person to whom under this paragraph the same could
have been transferred by the settlor if he had
been the holder thereof; and

(iii)if and whenever any such shares cease to be helad

upon family trusts (otherwise than in consequence
of a transfer authorised by sub-paragraph (ii) of
this paragraph) the trustees shall be deemed to
have given a Transfer Notice in accordance with

paragraph {(5)(i) below in respect of the shares in
question.

For the purposes of this Article:~

(1)

(ii)

"privileged relation" in relation to a holder
means the spouse of the holder and their children
and grandchildren or nephews and nieces being
grandchildren of R.S. Prior (deceased) and the
trustees of their family trusts and in the case of
Mrs. Helen Robertson or any privileged relation of
hers shall also include Mr. Peter Prior and any
privileged relation of his;

"family trusts" in relation to a holder means
trusts under which no immediate beneficial
interest in the shares in question is for the time
being vestad in any person othexr than the holder
or his or her privileged relations or any other
member and his or her privileged relations and no
power or control over the voting powers conferred
by such shares is for the time being exercisable



(35)

by or subject to the consent of any person other
than the trustees as trustees of such holder or
his privileged relations;

(iii)"settlor" includes a testator or an intestate in
relation to family trusts arising respectively
under a testamentary disposition or an intestacy;

(iv) "transfer" includes the disposal of or other
dealing with any share (including an allotted
share) or any interest therein whether absolutely
partially or by way of charge and the expression
"to transfer" shall be construed accordingly;

{v) "Third Party" means any person who is not a member
of the Company at the date of adoption of these
Articles or Association or a privileged relation
in respect of any such member or (in the case of a
member being trustees of a family trust) any
person in which is vested the immediate beneficial
interest under such trust or a member of the
County Bank Limited Group; and

(vi) "County Bank Limited Group" means County Bank
Limited and any holding company thereof and any
subsidiary of such holding company (as defined in

. Section 154 of the Companies Act 1948) thereof.

Except as provided in parégraphs (2) and (3) of this
Article, the right to transfer shares in the Company

shall be subject to the following restrictiomns,
namely:-— :

(i) A person proposing to transfer any shares (below
called "the proposing transferor") shall by notice
in writing (below called "a Transier Notice") to
the Company state that he desires to transfer the
gsame and a price {below called "the prescribed
price™) at which he proposes to transfer them; and
the Transfer Notice shall constitute the Directors
his agents for their sale at the prescribed price
in accordance with whis Article. A Transfer
Notice once given orr deemed o be given shall not

be revocable except with the consent of the
Directors

(ii) All shares which are the subject of a Transfer
Notice shall, within 7 davs after the Transfer
Notice is received by the Company be offered by
the Directors in writing on one and the same day
to each holder of Ordinary Shares other than the
proposing transferor for purchase at the
prescribed price inviting him irrevocably to state
in writing to the Company within 42 days from the
date of the offer whether he is willing to
purchase any and if so what number of shares

(iii)I£f on expiry of the offers one or more offerees

3‘

N

10



(iv)

(v)

(vi)

(below called "purchasers") shall have stated
willingness to purchase at the prescribed price
all the Shares concerned, the Directors shall
allocate to the purchasers in proportion (as
nearly as may be and without allocating to any
purchaser more Shares than he shall have stated
willingness to purchase) to their existing
holdings of Ordinary Shares and shall give notice
in writing thereof to the proposing transferor,
and he shall be bound, on the payment of the
prescribed price, to transfer such shares to the
purchasers. Such notice to the proposing
transferor shall state the name and address of
each purchaser and the purchase shall be -completed
at a place and time to be appointed by the
Directors not being less than fourteen days nor

more than twenty one days after the date of such
notice.

I1f in any case a propesing transferor, after
having become bound to transfer any Shares to a
purchaser, shall defauit in so deing the Directors
may authorise some person to execute any necessary
transfers in favour of the purchaser and receive
the purchase meney and shall thereupon cause the
name of the purchaser to be entered in the
register as the holder of the Shares and hold the
prirchase money in trust for the proposing
transferor. The receipt of the Company for the
purchase money shall be a good discharge to the
purchaser, who shall not be bound to see to the
application thereof, and after the name of the
purchaser shall have been entered in the register

. in purported exercise of the aforesaid powers the

validity of the proceedings shall not be
questioned by any person

If on expiry of the offers no offerees shall have
stated willingness to purchase all the Shares
spacified in a Transfer Notice, then - the Directors
shall so inform the proposing transferor by notice
in writing and the proposing transferoxr at any
time within four months after the date con which he
is so informed may transfer the Shares to any
person (subject to sub-~clause (6) below) on a bona
fide sale at any price not being less than the
prescribed price; provided that the Directors may
require to be satisfied that such shares are being
transferred in pursuance of a bona fide sale for
the consideration stated in the transfer without
any deduction, rebate or allowance whatsoever to
the purchaser and if not so satisfied may refuse
to register the instrument of transfer.

On the death or bankruptcy of any holder of shares
being an individual or upon the liquidation
(voluntary or otherwise) of any holder of shares
being a corporation (other than for the purposes



T (6)

(7)

or reconstruction or amalgamation) such holder
shall be deemed to have given immediately prior to
such death, bankruptcy or liquidation {(as the case
may be) a Transfer Notice in respect of all shares
registered in the name ¢f such holder, unless in
the case of death only, such shares shall
forthwith be transferred to a privileged relative
of or on family trusts of the deceased. For the
purposes of any such deemed transfer the

prescribed price shall. be the fair value of the
Shares concerned

(vii)The fair wvalue of a Share shall be determined
(ignoring the fact, if it be the case, that the
Shares which are the subject of a Transfer Notice
constitute a minority holding and on the basis of
a sale on the open market as between a willing
seller and a willing purchaser) and certified by
an accountant nominated by agreement between the
proposing transferor and the Directors or (in
default of such agreement) by the President for
the time being of the Institute of Chartered
Accountants in England and Wales on the
application of either of them, such accountant to
act as an expert and not as an arbitrator in so
determining and certifying and his decision to be
final; and the cost of obtaining the accountant's
certificate shall be borne by the Company.

Notwisthstanding the other provisioms of this Article,
no shares may be transferred to a Third Party who will
after the “ransfer beneficially own 25 per cent. or
more of % @ issued share capital at that time of the
Company unless the Third Party makes a written offer
(open for acceptance in England for a period of at
least 21 days and with the adeguate security as to the
performance of its obligations) to all the holders of
Ordinary Shares to purchase all such shares at the same
price per share and completes the purchase of all
shares in respect of which such offexr is accepted at
the same time as he completes the purchase of the
Shares, the proposed %Zransfer of which required a
written offer to be made pursuant to this article, and
any transfer pursuant to any such written offer shall
uot require the transferor to give a Transfer Notice in
accordance with paragraph (5) above. '

The Directeors shall not be entitled to decline to
register the transfer of any shares made pursuant to
the foragoing provisions of this Article, save

{(a) where the Directors have substantial reasons for
believing that a transfer purportedly made in
accordance with the foregoing provisions of this
Article is not in fact in accordance therewith;

(b) +the transfer is of a share on which the Company
has a lien;



8,

10.

11l.

12.

(¢) the transfer is of a share (not being a fully paid
share) to a person of whom they disapprove,

(1) A Member or Members holding a majority in nominal wvalue
of the issued Ordinary Shares for the time being in the
Company shall have power from time to time and at any
time to appoint any person or persons as a Director or
Directors, either as an addition to the existing
Directors or to fill any vacancy, and to remove from
office any Director howsoever appointed. Any such
appointment or removal shall be effected by an
instrument in writing signed by the Member or Members
making the same, or in the caze of a Member hbeing a
company signed by one of its directors on its behalf,

and shall take effect upon lodgment at the registered
office of the Company.

(2) Untili the later of {a) tho date on which the ention
contained in an Option Agreement dated 9th January 1984
made between the Company and County Bank Limited shall
have expired and (b) the date on which County Bank
Limited or other the allottee(s) of Ordinary Shares on
the exercise of the option shall all have ceased to be
members of the Company, County Bank Limited may from
time to time and at any time appoint any one person to
be a Director of the Company: and any Director so
.appointed shall hold office subject only to the
provisions of Regulation 88(b) to (e) inclusive in Part
1 of Table "A" and may at any time be removed from
office by County Bank Limited.

(3) Any appointment or removal of a Director under the
foregoing paragraph (2) shall be in writing under the
hand of a duly authorised officer or attorney of County
Bank Limited served on the Company by being sent to or
left at the registered office of the Company.

The Directors shall have power at any time, and from time to
time, to appoint any person or persons to be a Director or

Directors, either to £fill a casual vacancy or as an addition
to the existing Directors.

The Company may at any time and from time to time by
Ordinary Resolution appoint any perscon or persons to be a
Director» or Directors, either to fill a casual vacancy or as
an aaditiion to the existing Directors and, without prejudice
to the provisions of the Act, may at any time remove a
Director from office, provided that any such removal shall
be without prejudice to any claim such Director may have for

breach of any contract of service between him and the
Company.

No person shall be disqualified from being or becoming a

Director by reason of his attaining or having attained the
age of 70 or any other age.

The provise to regulation 79 of Table A shall not apply to
the Company.

o

"k



13,

le,

16.

17.

8.

(1) The Company may pur

chase its own shares including any
redeemable shares,

-
«

(2) The Company may make payments in respect of the
pPurchase of its own shares otherwise then out of the

the proceeds of a fresh issue of shares or of
distributable reserves

Each Director shall have the Power from time to time to
appoint with the approval of the Baard of Directors (such
abproval not to he unreasonably withheld) any person to act
as alternate Director in his place at ail meetings, in all
Proceedings in which, and on all occasions when he shall noet
himself act, and on such appointment being made the

Director so appointed. An alternate Director shall ipso
facto vacate office if and when the Director so nominagting
him vacates office as a Director or removes.the nominee from
office. Every such nomination and removal under this .
Article shall be effected in writing under the hand of the
Director making the same and shall "take effect on delivery
to the registered office of the Company. The remuneration

1l not require a share
qualification but nevertheless shall be entitled to attend
and at any

hares in
the Company.

The words "und every Director present at an
Directors or committee of Directors shall sign his'name in a

book to be kept for that purpose" at the end of regulation
86 of Table A shall not apply to the Company.

Y meeting of

A Director (including an alternate Director) who has duly
declared his interest therein may vo

interested or upon any matter arising thereout, and irf he
shall so vote his vote shall be counted, and he shall be
counted in the quorum when any such contract or arrangement
is under consideration, and paragraphs (2) and (4) of
requlation 84 of Table A shall not apply to the Company.

For so long as County Bank Limited shall have the right to

7'
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19.

20.

appoint a director under Article 9(2) the Company shall send
to County Bank Limi

imited a copy of every notice and other
document sent to members, '

A resolution in writing signed by all the Directors shall be
as effective for all pPurposes as a resolution passed at a °

 and may

consist of several documents in the litke form, each signed

by one or more of the Directors.

Every Director or other officer of the Company shall be .
entitled to be indemnified out of the assets of the Company
against all losses or liabilities wvhich he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any Proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under section 448 of the Act in which relief is granted +o
him by the Court, -and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. This Article
shall only have effect however insofar as its provisions are
not avoided by section 205 of the Act.
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THE COMPANIES ACTS 194870 1981 ' :

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Please do not

write inthis
binding margin
N
r! ,‘m‘o cm‘pmgl To the Registrar of Companies lI_=9r_ ?fﬁfifl_.u_s? Company number
egibly, proferably 4
in biack type, or L__l__L_l____: 1738920
bold block lattering Name of Company
i ]
*dalete it BT Limited®
Inappropriate L——m-— ' _PRECIS, (182} : I
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
tdelets as [extraordinary} [special]f resolution of the company dated .2th _Januaxry 1984
appropriate

the nominal capital of the company has been increased by the addition thereto of the sum of

Note £1,080.00 beyond the registered capitalof £ 100.00
This notice and a

printed copy 0! A printed copy &t the resolution authorising the increase is forwarded herewith
the resolution The additionat capital is civided as follaws:
authorlsing the

Incraase mustbe MEATU AL ;

forwarded to the Number of shares Class of share Nominal amount of each share
Registrarof
Companies | .

. within 15 days 1,080 Ordinaxy £1.00

* watior the passing

i ofthe resolution

L ety

T - L Y.
l_~ -
(If any of the new shares are preference shares state whether they are redeemable or not}
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows!
as set out in the Articles of Association
the Coitpa
of th pany Please tick here if |
continued overleat
A
CR__x 0
sdelato as Signed . (Director] [Secretaryl} Date v sy 1B
appropriate -
Presentor's name, address and For official use
reference (if any): General section Past raom

Herbert Smith & Co.
Watling House

35/37 Cannon Street
Tondon EC4M 58D

Ref: 42/C4Y

MEMIER

Printed and supplied by~

Jordan & SonsLimited Gompany Formationand Information Sarvices, Stalloners and Publshers
Jordan House, 47 Brunswick Place,London N1 BEE. Telephons:01-253 3030 Tolox: 261010

LAV STATIONI RS J
ALSOTIANGH




) FormNo, 10
THE COMPANIES ACTS 1948 TO 1981 e =

Sy An
-

Notlce of Increase in nominal capital
Fursuantto section 63 of the Companies Act 1948

3 } ;f
Pleasedonot

write Inthis
Sinding margin

%

Please complat ;; To tha Raglstrar of Comparies :9[_ gij’ici?l g_s’en Company Pumber
laginty, praferubly

In black fypm, or ;____;[_[9_; 1738920
bold biucksttering Name of Company

St
{ THE SUMMERLEAZE GRAVEL COMPANY

*delete l Limited*
{nappropriato ” o

hereby gives you notice In accordew

1ce with section 63 of the Companies Act 1948 that by fordinney)

tdelete e RextmontetyIispecial)f resolution of the company dated ___Maxch 1985
appropriale

the nominal capital of the company has bean incroased by the addition thereto of the sum of
Note ¢ 1180

beyond the segistered capital of ¢ 1180
This notica and a

::nrin!cd ?o?v of A printed copy of the resolution authorising the increase is forwarded harewith
e rosolution

authorising tha The additional capltal Is divided as foliows
mnereudse mustbe
forwardedtothe Number ol shares
Registrar of

Companies

withys: 15 days 1180 Deferred Shares €1
aftar the passing ¢

atthe resolution

s

Class of share

Nominal amount of each share

—

(tany ofthe new shares are preference shares state whether they are redeemable or not)

The conditions (eg. veting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issucd are as follows:

As set out overleaf.

VA
sdolstoas Signed - m }(’

Please tick here if
contlnued overleaf

At Y [Director] [Secretary}f Date l St r\&rcl\ 188§
nppropriate . “
Presentor's name, addrass and For officiat use
roeference (if any): Goneral section Post room

BERNARD SHERIDAN & CO., \
14 Red Lion Square, E
London, WCLR 40L

B il



Tha conditions (eg. voling rights, dividend rights, winding-up rights stc,} subjectio which the new
shares hive been or 10 to be issued (continued). are as foilows

{a) the Deferred Shares shall entitle their rolders as such from @
date fifteen vears from the date of issue (but nct before) to participate
in the profits preperty and assets of the Company whether in a Winding~
up or on & return of capital or by way of dividend or otherwise;

{b) The Deferred Shares shall entitle their holders as such during
the said pericd gf fifteen Yyears to receive notice of, attend Or vote
at any general meetings of the Company upon resolutions proposed for

any of the following (but not otherwise): -
(1} for winding up the Companyi

(i) for altering the Memorandum or Articles of
Association of the Companyi

(Lii) for reducing the capital of the Company;

(iv) for increasing the capital of the Company;
(v) for consolidating or sub—dividing the capital
of ‘the Company;
{vi) for altering O abrogating the rights attached
to any class of the shares in the capital of the
Company -
(c) Upon the expiry of the said period of fifteen years the

Ardinary Shares and the Deferred Shares shall participate in all
dividends and in the profits property and assets of the Company and
shall in all respect rank pari passu and as one single class.

"’

oyez Tha Soliciten’ Law Stationery ey pis, Oyez House, 237 Lang Lana, Londot SEi APY F2u24 582

Companles G10



Repistered No, 1738920 [[

COMPAMIES ACTS 1948 to 19HL
COMPANY LIMITED BY SBABES
SPECIAL RESOLUTIONS
oF
THE SUMMERLEAZE GRAVEL. COMPANY LIMITED

(Fassed on  15th March 1985)

At ap Extraordinary General Meeting of the above-named Company duly
convened and held at 25 Ray Mill Road East Maidenhexd Berkshire
on Friday, the 15th day nf March 1985 the following

resolutions were passed as Special Resolutions:—

SPECIAL RESOLUTIONS

1. That the Articles of Association be and they are hereby
amended: -
(a) By the deletion of the definition ~f "privileged relation®

in paragraph (i) of sub-Article (4) of Article 7 of the Articles of
tssociation of the Company and the substitution in the place therefor
of the following wording:-

wippivileged relation” in relation to any member means the issue through
any degrees of R.S. Prior Deceased arid the spouses of any such issue
but nob including Richard Prior or Mary Wheeler or thelr respective
spouses or any persons tracing thelr relatiensaip to R.S. Prior
Deceased through kichard Prior or Mary Wheeler or any of thgﬁgﬁéﬁﬁﬁﬁﬁqn
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By the insertion of a new Article as Article 71 as follouss-
nzt, If at any tire there shall be issued any Deferred
Shares of £1. each, they shall have attached thereto
respestively the following rights:-
(a) The Deferred Shares shall entitle their holders
as such from a date fifteen years from the date of
fesue (but not before} to participate in the profits
property and assets of the Company whether in a Yinding-up
or on a return of capital or by way of dividend or otherwise;
{v) The Deferred Shares shall entitle thelr holders
as such during the said period of fifteen years to receive
notice of, attend or vote at any general meetings of the
Company upon resclutions proposed for any of the fcllowing
(but not otherwise):-

(1) for winding up the Company;

(11) for altering the Memcrandum or

Articles of Aasociation of the
Company';

(iii) for reducing the capital of the

Company;

{iv) for increasing the capital of the
Company;

{v) for consolidating or sub-dividing

the capital of the Company;
{vi) for altering or abrogating the rights
attached to any class of the shares

in the capitai of the Company;



led Upsn the expiry of the sasd perled of £iftoen
years the Ordinary Shares and the Referred Shares
shall participate in all dividends and in the profits
property and assets of the Company and shall in 211
respect rank pari passu and as one single class".

2. That the authorised share capital of the Company be

{ncreased from £1,180 1t £2,360 by the creation of 1180 Deferred

Shares of £1. each.

3. Thal. upon the recommendation of the Directors it is
desirable to capitalise the sum of £1,002 (being part of the
amount standing to the credit of the Company's reserves) and
accordingly that the Directors be authorised and directed to
appropriate the said sum to tte holders reristercd immediately
prior to the passing of tnis resolution of the 1002 iszued
ordinary shares of £1. each in thr -apital of the Company in the
proportion of 1 Deferred Share for every Ordinary Share and to
apply that sum on their behalf in paying up in full 1002
unissued Deferred Shares of £l. each, to be allotted and
distributed credited as fully paid, to and among the said

holders in the proportions aforesald.

4, That the authority conferred by Resolution 3 above
ghall expire on the date which is 3 months after the date on

wnich the Resolution is passed.

5. That the Directors be and are hereby generally authorised
to exercise all powers of the fompany to allot the 178 Deferved
Shares (being relevant securities within the meaning of Section 14

of the Companies Act, 1980} created under Resolution 2 above butb



not issued on the bomus issde wmger Resoluticn 3 above provided
that this authority shall expire three montho from the date of

the passing of this Resolution save that the Company may lefore
such expiry maxe an offer or agreement which would or might require
such relevant securities to be allotted after such explry and the
Directors may allot relevant securities in pursvance of such offer

or agreenent notwithstanding that the authority hereby conferred

shall have expired.

6. That, subject to the passing of the previocus resclution,
the Directors be and they are hereby given power purauant to
Section 18 of the Companies Act, 1980 to allot equity securities
(with the meaning of Section 17 uf that Act) pursuant to the
authority conferred h# th&lprevious resolution as if Section 17 (1)

did not apply to any such allotment.

7. That the Deed of Agreement to be entered into between

the Company Peter Herbert Prior Helen Ruth Robertson and the ¥rustees
of certain family Trusts (formed and to be formed} in respect of

the Pricr and Robertson families in the form produced to the

meeting and signed by the Chairmau be approved pursuant to

Sections 46 to 48 inclusive of the Companies Act, 1981.

ke ' CHAIRMAN
) e g CHAIRMAN
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Registered No, 1738920 \/\

COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
THE SUMMERLEAZE GRAVEL COMPANY LIMITED

(Passed on 13%th March 1985)

At an Extraordinary General Meeting of the above-~named Company
duly convened and held at 25 Ray Mill Road East Maidenhead Berkshire
on Wednesday, the 13th day of March 1985 the

following resolution was passed as a Special Resolution:-

SPECIAL RESQLUTION

THAT the amending Agreement (in the form produced to the Meeting
and signed by the Chairman) further amending the Option Agreement
petween the Company, Peter Herbert Prior and Helen Ruth Robertson
dated 9th January 1984 as amended by an Agreement dated 23rd
January 1985, be approved pursuant to Section 48(3) of the

Companies Act 1681.

CHALRMAN
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Companies Acts 1948 to 1981

Company Limited by Shares
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CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No., 1738920

| hereby certify that
PRECIS (182) LIMITED

is this day incorporated under the Companies‘Acts 1948 10 1981 as

a private company and that the Company is limited.

s,

£

Given under my hand at the Companies Registration

Office, Carditf the 12TH JuLy 1983
J.é/'?f’:"::fﬂ
= P, C. O 0TES

an authorised officer



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1738920

. /(c)
| hereby certify that

PRECIS (182) LINITED

having by special resolution changed its name, is now

incorporated under the name of |

THE SUMMERLEAZE GRAVEL COMPANY _j
. LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 10tu resruary 1984

Voo RRIER

an authorised officer

e g ey L —
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PE&S5A MEM (1) P
THE OCMPANIES ACTS 1948 to 1981

OQMPANY LIWITED BY SHARES

MENORANDOM QF ASSOCTATTON
of
‘JHEW&ZE(EAVEL(IMPANYIMW

(as amended by Special Resolution bassed on 9th January 1984)

1. The name of the Company is "THE SUMMERLEAZE GRAVEL, COMPANY
LIMITED"*,

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

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

(4) To carry on at such places in the United Kingdom or
elsewhere, as may be determined by the Directors of the
Company, all or any of the businesses following, that is
t0 say the businesses of owners, lessees, licensees or
developers of pits, quarries or fields of sand, lime,
clay or other minerals or mineral substances; to
purchase, sell, market or etherwise deal in sand, lime,
clay, minerals or otler minersl substances; to carry on
in all its branches the business of merchants of sand,

lime, bricks, tiles, pottery and other kindred

substances or articles.

* Name changed by Special Resolution p‘a@s—sed on 9th January 1984, the Certificate
of Incorporation on change of name belng issued on 10th February 1984,



(B)

(8}

(D)

(E)

To carry on business 1in ordirary or specialised
agriculture, sheep, pig, cattle, horse and other stock
raising; poultry, fruit and other famm, plantations,
market gardens and orchards,

To carry on the business of manufacturers and repairers
of and dealers in all kinds of motor wvehicles of any
deseription, and all accessories and parts of motor
vehlcles, and in conjuetion therewith to carry on
business as garage proprietors, and to trade as haulage,
sartage and storage contractors and general carriers by

road, rail, water or air.

To carry on business as huilders and engineering
contractors, house decorators and painters, house, land
and estate agents and to undertake all or any of the
operations carried ocut by consiructional, mechanical and
general engineers, general metal founders and merchants,
welders and brazers, wheelwrights, tvre and general
smiths, coal, coke, firewood and general fuel merchants.
To act as merchants and shippers, trade and comuission
agents, and to carry on any other trade or business
whatsoever which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company
in connection with or as ancillary to zny of the above

businesses or the general business of the Caupany.
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(GY

(H)

(1)

(I

To acquire any sheres, stock, debentures, debenture
stock, ronds, notes, obligations, or securities by
original subscription, contract, tender, purchase,
exchange, underwriting, participation in syndicates ez
otherwise, and whether or not fully paid up, and to
subscribe for the same subject to such terms and

conditions (if any) as may be thought fit.

To exercise and enforce all rights and powers conferred
by or incident to the ownership of any shares stock
obligations or other securities including without
prejudice to the generality of the foregoing all such
powers of veto or control as may be conferred by virtue
of the holding by the Company of some Special proportion
of the issued or nominal amount thereof and to provide
managerial and other executive supervisory and
consultant services for or in rvelstion to any company in

which the Company is interested wpon such termms as my
be thought fit.

To acquire by any means any real or personsl property or

rights whatsoever.

To carry on any other business which may seem to the
Company capable of beipg conducted directly or

indirectly for the benefit of the Company.

To make experimegts iz connection with any business or

proposed business of the Company, and to apply for or



(K)

(L)

otherwise acquire in any part of the yorld any patents,
ratent  rights, brevets  d'invention, licences,
protections and concessions which may appear likely to
be advantageous or useful to the Company, and to use and
menufacture under or grant licenses or privileges in
respect of tu: same, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions or rights

vhich the Company may acquire or propose to acquire.

To acquire by any means the whole or any part of the
assets, and to undertake the whole or auy part of the
lisbilities, of any person carrying on or proposing to
carry on any business which the Compeny is authorised .o
carry on or which can be carried on in conuection
therewith, or to acquire an interest in, amlgamate or
enter into any arrangement for sharing profits, or for
co-cperation, or for limiting competition, or for mutual
assistapse, with any such person and to give or accept,
by way of wonsideration for any of the acts or things
aforesaid or property acquired, any shares, vhether
fully or partly paid up, debentures, or other securities

or rights that may be agreed upon.

To acquire and hold shares or other interests in or
]

securities of any other company and otherwise invest and

deal with the monies of the Company.
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(M)

(0}

(@29

(R}

To lend money or give credit to wuch persons on such

terms ac may seem expedient.

To borrow money aud to secure by mortigage, charge or
lien upon the whole or any part of the Company's
property or assets (whether present or Ifuture),
including its uncalled capital, the discharge b;f the

Company or any other person of any obligation or
liability.

To guarantee the performance of any obligation by any

person whatsoever.

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 obtain any Act of Parliament,
charters, privileges, concessions, licenses or
authorisations of any govermment, state, municipality,
or other guthority for enabling the Company to carry any
of its objects imio effect or for extending any of the
Company's powers or for effecting any modification of
the Company's constitutionf ov for any other purpose
which may seem expedient, and to opposeé any actions,
steps, proceedings or applications which may seem
ealculated directly or indirectly to prejudice the

interests of the Company or of its Members.




(5)

(TY

To enter into any arrangement with any g vernments or
authorities (supreme, mmicipal, loeal or otherwise), or
any corporation, cani;anies, or persons that may seem
conducive to the Company's objects or any of them, ang
to obtain from any such govermmeniy, authority,
corporation, company or person 8y charters, contracts,
decrees, rights, rrivileges and concessions which the
Company may think desirable, and to carry out, exercise
and ccmply with any such charters, contracts, Jdecrees,

rights, privileges and concessions.

To establish and maintian, or procure the establishment
and maintenance of, any pension or superannuation funds
(wvhether contributory or otherwise) for the benefit of,
and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments to any
persons who are or were at any time in the employment or
service of the Company, or of apy company whtich is a
subsidiary of the Company or is allied to or associated
with the Company, or any such subsidiary or of amy of
the predecessors of the Company or any such other
company as aforesaid, or who may be or have been
Directors or officers of the Co pany, or of any such
other company as aforesajd, and the wives, widows,
families and dependants of any such persons, and to
establish, subsidise and subseribe to any institutions,
associations, societies, trusts, clubs or funds

calculated to be for the benefit of, or to advance the
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()

(X)

interests and well-being of, the Company or of any other
company as afforesaid, or of any such persons as
aforesald, and to make payments for or towards the
insurance of any such pergons as aforesaid, and to
sutseribe  or guarantee money for charitable or
benevolent objects, or for any exhibition or for any
public, general or useful object, and to o any of the
matters aforesald either alome or in conjunction with

any such other company as aforesaid.

To procure the Company to be registered or ricognised in
any part of the world.

To promote any other company for the purpose of
acquiring all or any of the property and/or undertaking
any of the liabilities of the Company, or of undertaking
any buesipess or operations which may appear likely to
assist or benefit the Compayy, aund to place or guarantee
the placing of, underwrite, subscribe for, or otherwise
acquire 211 or any part of the shares, debentures or

other securities of any such company as aforesaid.

To dispose by any means of the whole or any part of the

agsets of the Company.

;
To do all or any of the above things in any part of the
world, and either as principal, agent, ftrustee,
contractor or otherwise, and either alone or in

conjunction with others, and either by or through



agents, trustees, sub-contractors or otherwise.

) To do 2ll such other thiprgs as may be deamed incidental
or conducive to the attainment of the above objects or

any of them.

And it is hereby declared that the word "company" in this
clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons,
whether corporate or unincorporate, and whether domiciled in the
United Kingdom or elsewhere, and the objects specified in each
of the paragraphs of this clause shall be reparded as
independent objects, and accordingly shall in nowlse be lLimited
or restricted (exzcept where otherwise expressesd din such
parggra.phs) by reference to or inference from the terms of any

other paragraph or the name of the Company.

The liability of the Mewbers ls limited.

*The share capital of the Company is £2360 divided into 1180
Ordinary Shares of £1 each and 1180 Deferred Shares of £1 each.



(1) by an increase from #2100 to £1180, by the creation of
1080 Ordinary Shares of £1 each by Special Besolution
passed on 9th January 1984,

{iil) by an increase from £1180 to £2360 by the creation of
1180 Deferred Shares of £1 each by Special Resolution
passed on 15th March 1985.

WE, the several persons whose names, addresses and descriptions are

The capital of the Company has been increased as follows:—

gubscribed, are desirous 61’ being formed into a Company in pursuance of

this Memorandum of Association and we respectively agreed to take the

mmber of shares in the capital of the Company set opposite our

respective pames.

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS
Leon Neal,

34 Hill Crest,
Tunbridge Wells,
Eent

Accountant

Iouise Ann Hayman

36 Mildmay Grove,
London,

N1

Solicitor

DATED this 15th day of June 1983

WITNESS to the sbove signatures:-

NmberofShax‘estahen

Ly each Subscriber

One



BERND RATZKE,

12 Regency Drive,
West Byfleet,
Weybridge,
Surrey,

KT14 6EN

Solicitor



F685B ARTS (1) P
THE OOMPANIES ACTS 1948 to 1981
OOMPANY LIMITRED BY SHARES
ARTICLES OF ASSOCTATICN

of
THE SUMMERI.EAZE GRAVEL COMPANY LIBIITED

adopted by Special Resolution passed on 9th January 1984 and altered by

Special Resolution passed on 15th March 1985.

3.

The regulations set out in Part I of Table A in the First
Schedule to the Companies Act 1948 as amended by the Companies
Acts 1967, 1976, 1980 and 1981 ("Tahle A") shull apply to this
Company save in so far as they are varied or excloded by or are

inconsistent with the Articles hereinafter oontaihed.

Regulations 24, 53, 75, 77, 892 to 97 (inclusive) snd 106 of
Table A shall not apply to the Company.

The Company is a private company.

No business shall be transacted at pauy general meeting unless a
quorum is present at the time when the meeting proceeds to

business. Two Members present in person or by proxy shall be a

quorum.
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6.

A Resolution in writing signed by all the Members for the time

being entitled to vote shall be as effective for all purposes as

if such Resolution had been duly passed at a General Meeting of

the Company duly convened and held, and may consist 'of several

documents in the like form each signed by one or more Members.

Unless and until otherwise determined by the Company in general

meeting the Directors shall not be less than two in number.

(1)

(2)

No share shall be transferred tc any person otherwise

than in accordance with the subsequent provisions of

this Article.

A holder of shares may at any time transfer all or any

such shares:—

(i)

(i)

in the case of a corporate holder to any other
body corporate which is the bholding company of
the holder or a subsidiary of the holder or of

its holding campany; or
in the case of an individual:-

(a) to a privileged relation (as defined
below);

(b)Y to trustees to be held on family trusts
(as defined below);



(iii)

(¢} to another member;

to a nominee of the holder or, where the holder
is 2 nominee for any other person, to that
person or to another nominee for him provided
that in any such case the transferor certifies
to the Company that no beneficial interest in

the share passes by reason of the transfer.

(3) Where shares are held by trustees upon family trusts:—

(1)

(i)

(ii1)

such shares may on any change of trustees be

transferred to the new trustees:

such shares may at any time be transferred to
any person to whom under this paragraph the same
could have been transferred by the settlor if he
bad been the holder thereof; and

if and whenever any such shares cease to be held
upon family trusts (otherwise than in
consequence of a transfer authorised by sub-
paragraph (ii) of this paragraph) the trustees
shall be deemed to have given a Transfer Notice
in accordance with; paragraph (5) (i) below in
respect of the shares in question.

(4) For the purposes of this Article:~



%.

*(1)

(i)

(iii)

{iv)

“privileged relation" in relation to any Member
means the issue through any degrees of R.S,
Prior Deceased and the spouses of any such issue
but not ineluding Richard Prior or Mary Wheeler
or their respective spouses or any persons
tracing their relationship to R.S. ©Prior
Deceased through Richard Prior or Mary Wheeler

or any of their spouses;

"family trusts" in relation to a holder means
trusts under which no immediate beneficial
interest in the shares in question is for the
time being vested in any person other than the
holtder or his or her privileged relations or any
other Member and his or her privileged relations
and no power or control over the voting powers
conferred by such shares is for the time being
exercisable by or subject to the consent of any
person other than the trustees as trustees of

such holder or his privileged relations;

"settlor" includes a testator or an intestate in
relation to family trusts arising respectively

under a  testameptary disposition or an

intestacy;

transfer" includes the disposal of or other

dealing with any share (including an allotted

~4-

Altered by Special Resolution passed on 15th March 1985,
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(5)

(V)

(vi)

ghare) or any interest therein whether
absolutely partially or by way of charge and the
expression "to transfer" shall be construed

accordingly;

"Third Party" means any persol vho is not =a
member of the Company at the date of adoption of
these Articles of Association or a privileged
relation in respect of any such Member or (in
the case of a Member being trustees of a family
trust) any person in which is vested the
jmmediate beneficial interest under such trust
or a member of the County Bank Limited Group;

and

"County Bank Limited Group" means County Bank
Limited and any holding compaiy thereof and any
subsidiary of snuch holding company (as defined
jn Section 154 of the Companies Act 1948)

thereof.

Except as provided in paragraphs (2) and (3) of this

Article, the right to transfer shares in the Ccoopany

ghall be subject to the following restrictions, namely:—

(i)

£

A person proposing to transfer any shaves (below
called '"the proposing tropsferor™) shall by
potice in writing (below called "a Transfer

Notice") to the Company state that he desires to



L e e

(ii)

(iii)

transfer the same and a price (below called "the
prescribed price") at which he Proposes to
transfer them; and the Transfer Notice shall
constitute the Directors his agents for their
sale at the prescribed price in accordance with
this Article. A Transfer Notice once given or
deemed to be glven shall not be revocable except

with the consent of the Directors.

All shares which are the subject of a Transfer
Notice shall, within 7 days after the Transfer
Notice is received by the Company be offered by
the Directors in writing on one and the same day
to each holder of Ordinary Shares other than the
proposing transferor for purchase at the
prescribed price inviting him irrevocably to
state in writing to the Conpany within 42 days
from the date of the offer whether he is yilling

to purchase any and if so what number of shares.

If on expiry of the offers one or more offerees
(below called "purchasers') shall have stated
willingness to purchase at the prescribed price
all the shares concerned, the Directors shall
allocate to the pprchasers in proportion (as
nearly as may be and without allocating to any
purchaser more shares than he shall have stated
willingness +t¢ purchase} +to their existing
holdings of Ordinary Shares and shall give

»



(iv)

notice in writing thereof to the proposing
transferor, and he shall be bound, on the
rayment of the prescribed price, to transfer
such shares to the purchasers. Such notice to
the proposing transferor shall state the names
and address of each purchaser and the purchase
shall be completed at a place and time to be
appointed by the Directors not being less than
fourteen days nor more than twenty one days

after the date of such notice.

If in any case a proposing transferor, after
having become bound to transfer any shares to a
purchaser, shall default in so0 doing the
Directors may authorise sone person to execute
any necessary transfers in favour of the
purchaser and receive the purchase money and
shall thereupon cause the name of the purchasen
to be entered in the register as the holder of
the shares and hold the purchase money in trust
for the proposing transieror. The receipt of
the Company for the purchase money shall be a
good discharge to the purchaser, who shall not
be bound to see to the application thereof, and
after the name of the purchaser shall have been
entered in the register in purported exercise of
the aforesaid powers the validity of the
proceedings shall not be questioned by any

person.



(v}

(vi)

If on expiry of the offers no offerees shall
have stated willingness to purchase all the

shares specified in a Transfer Notice, then the
Directors shall so inform the proposing
transferor :by notice 1in writing and the
broposing transferor at any time within four
months after the date on which he is so informed
my transfer the shares to any person ( subject
to sub-clause (6) below) on a bona fide sale at
any price uot being less than the prescribed
price; provided that the Directors may require
to be satisfied that such shares are being
transferred in pursuance of a bona fide sale {or
the consideration stated in the transfer withcut
deduction, rebate or allowance whatsoever to the
purchaser and if not so satisfied may refuse to

register tuog instrument of transfer.

On the desth or bankruptey of any holder of
shares being an individual of upon  the
liquidation (voluntary or otherwise) of wny
holder of shares being a corporation (other than
for +the ©purposes of reconstruction or
amalgamation) suchwholder shall be deemed to
have given immdiately prior to such death,
hankruptey or liquidation (as the case may be) a
Transfer Notice in respect of all shares

registered in the name ol such holder, unless in

—f—
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(8)

the case of death only, such shares shall
forthwith be transferred to a pivileged relative
of or on family trusts of the deceased. For the
purposes of any such deemed transfer the
prescribed price shall be the fair value of the

shares concerned.

(vii) The fair value of a share shall be determined
(ilgonoring the fact, if it be the case, that the
shares vwhich are the subject of a Transfer
Notice constitute a minority holding and on the
basis of a sale on the open market as between a
willing seller and a willing purchaser) and
caytlified by an  agocountent  nominated by
agreement between tke proposing transferor and
the Directors or (in default of such agreement)
by the Presidest for the time being of the
Institute of Chartered Accountants in England
and Wales on the application of either of them,
such accountant to act #s an expert and not as
an arbitrator in so determining and certifying
and his decision to be fipal; and the cost of
obtaining the accountant's certificate shall be
vorne by the Company.

&

Notwithstanding the other provisions of this Article, no

shares may be transferred to a Third Party who will

ufter the transfer beneflcially cwn 25 per cent or more

of the issued zhmye puial at thet time of the Company
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unless the Third Party makes a written offer (open for
acceptance in England for a period of at least 21 days
and with the adequate security as to the performance of
its obligations) to all the holders of Ordinary Shares
to purchase all such shares at the same price per share
and completes the purchase of all shares in respect of
which such offer is accepted at the same time as he
completes the purchase of the shares, the proposed
transfer of which required a written offer to be made
pursuant to any such written offer shall not require the

transferor to give a Transfer Notice in accordance with

paragraph (5) above.

The Directors shall not be entitled 1o decline to
register the transfer of any shares made pursuant to the

foregoing provisions of this Article, save

(a) where the Directors have substantial reasons for
believing that a transfer purportedly made in
accordance with the foregoing provisioms of this

Article is not in fact in accordance therewith;

() the transfer is of a share on which the Company
has a lien;
'S
{e) the transfer is of a share (not being a fully

paid share) to a person of whom they disapprove.



(1)

(2}

A Member or Menbers holding a majority in ncminal value
of the issued Ordinary Shares for the time being in the
Company shall have power from time to time to and at any
time %o appoint any person or persons as a Director or
Directors, either as an addition +to the existing
Directors or to fill any vacancy, and to remove from
office any Director howsoever appointed. Any such
appointment or removal shall be effected by an
instrument in writing signed by the Member or Members
making the same, or in the case of a Member being a

company signed by one of its directors on its behalf and

shall take effect upon lodgment at the registered office
of the Company.

Until the later of (a) the date on which the option
contained in an Option Agreement dated 9th January 1984
made between the Company and County Bank Limited shall
have expired and (b) the date on which Count: Bank
limited or other the allottee(s) of Ordinary Shares on'
the exercise of the option shall all have ceased to be
members of the Company, County Bank Limited may from
time to time and at any time appoint any one person to
be a Director of the Company: znd any Director so
appointed shall hold office subject only to the
provisions of Regulation 88‘(‘0) to (e) inclusive in Part
1 of Table "A" and may at any time be removed from

office by County Bank Limited.

w]i~
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11.

12.

&) Any appointment or removal of a Director under the

foregolng paragraph (2) shall be in writing under the
hand of & duly authorised officer or attorney of County
Bank Limited served on the Conpany by being se=nt to or
left at the registered office of the Company.

The Directors shall have power at any time, and from time to
time, to appoint any person or persons to be a Director or

Directors, either to £ill a casual vacancy or as an addition to

the existing Directors.

The Company may at any time and from time to time by Ordinary
Resolution appoint any person or persons to be a Director or
Directors, either to fill a casual vacancy or as an addition to
the existing Directors and, without prejudice to the provisions
of the Act, may at any time remove a Director from office,
provided that any such removal shall be without prejudice to any
claim such Director may have for breach of any contract of

service between him and the Company.

No person shall be disqualified from being or becoming a
Director by reason of his attaining or having attained the age
of 70 or any other age.

4

The proviso to Regulation 79 of Table "A" shall not apply to the

Company .

-f P




13.

14.

(1) The Company may purchase its own shares including any

radeemible shares.

(2) The Company moy make payrents in respect of the purchase

of iis own shares otherwise then out of the proceeds of

a fresh issue of shares or of distributeble reserves.

Bach Director shull have the power from time to time to appoint
with the approval of the Board of Directors (such appproval not
to be unreasonubly withhed) any person to act as alternate
Director in his place at all meetings, in all proceedings in
which, and on all occasions when he shall not himself act, and
on such appointment being made the altercate Director shall
except as to remuneration be subject in 2all respects to the
terms and conditions existing with reference to the Director of
the Ccmpany who shall bhave appointed him. An alternate Director
shall be an officer of the Company and (as between the Company
and such alternate) shall alone be responsible for his own acts
and defaults and he shall not be deemed to ke an agent of the
Director appointing him and (as between the Company and such
alternate) the Director so appointing shall not be responsible
for the acts and defaults of an alternate Director so appointed.
An alternate Director shall ipso facto vacate office if and when
the Director so nominating hiﬁ: vacates office as a Director or
removes the nominee from office., Every such nomination and
removal under this Article shall be effected in writing under
the hand of the Director miking the cape and shall taxe effect
on delivery to the registered office of the Company. The

remuneration of an alvernate Director shall be payable out of




i5.

16.

17.

18,

shall
congist of much part (if any) of the last-mentioned

r
emuneration as shgll be agreed between the alternate Director
and the Director appointing him.

A Director aund alternste Director shall not require a share

qualification bug nevertheless shall be entitled 1o attend and

speak at any General Meeting of the Company, and at any separate

meeting of the holders of any class of shares in the Cempany .

The words '"and every Director present at any meeting of

Directors or committee of Directors shall sign his name in a

book to be kept for that purpose" at the end of Regulation 85 of
Table A shall not apply to the Oompany.”

A Director (including an alternate Directors) who has duly
declared his interest therein may vote as a Director in regard
te any contract or arrangement in which he is interested or upon
any matter arising thereout, and if he shall so vote his vole
shall be counted, and he shall be counted in the quorum when any
such coptract or arrangement is under consideration, and
paragraphs (2) and (4) of Regulation 84 of Table A shall not
apply to the Compeny.
[ s

For so long as County Bank limited shall have the right to
appoint & director under Article 9(2) the Company shall send to

County Bank Limited a copy of every notice aund other document

sent to iembers.



19. A res

of the Directors.

20.  Every Director or other officer of the Company shall be entitled

to be indemnified out of the assels of the Company against all
losses or liabilities which he may sustain or ineur in or ahout
the execution of the duties of his office or otherwise in
relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which
Judgment is given in his favour or in which he is acquitted or
in connection with any application under Section 448 of the Act
in which relief is granted to him by the Court, and no Director
or other officer shall be liable for loss, damage or misfortune
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto.
This Article shall only have effect however jnsofar as its

provisions are not avoided by Section 205 of the Act.

¥21, IT at any time there shall be issued any Deferred Shares of £1

each, they shall have attached thereto respectively the

following rights:- P

(a) The Deferred Shares shall entitle their holders as such
from a date fifteen years from +he date of issue (but

not before) to participate in the profits property and

~15-
83,
" Added by Special Resolution passed 13th March 19



(b)

(c)

N ,
sets of the Company whether in ¥inding-up or on a

return of capital or by way of a dividend or otherwise;

The Deferred Shares shall entitle their holders as such
during the said period of fifteen years to reccive
notice of, attend or vote at any general meetings of the

Company upon resolutions proposed for any of the
Tfollowing (but not otherwise):-

() for Winding-up the Company;

(ii) for altering the Memorandum or Articles of

Association of the Company;

(iii) for reducing the capital of the Company;

(iv) for increasing the capital of the Company;

(V) for consolidating or sub-dividing the capital of
the Company;

(vi) for altering or shrogating the rights attached

to any class ;l} the Shares in the capital of the

Company ;

Upon the expiry of the said period of fifteen years the
Ordinary Shares and the Deferred Shares shall
participate in -]l dividends and in the profits property
and assets of the Company and ghall in all respects rank

pari passu and as one single class.



[ COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

. Plaase do not Pursuant to section 225(1) of the Companies Act 1985
7 R as amended by Schedule 13 to the Insolvency Act 1986
X
To the Registrar of Companies For official use  Company number
Flease complate - g T
Tegttly, seaterobly {Addrass overleaf - Note 5) I . i 138920
in blach type, or [ T A

told block Isttering Name of company

« e BumMEdLaxaEe SRAVEL  CoMIANY  LuMITED

* insert {ull name

of company ;
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of rem—— Y
Note the company is to be treated as coming, or as having 3 1 ’ i 2
Please road notes ~ COme, to an end is e ——

1 to 4 overleaf

before complating Day Month Year

this form The current accounting reference period.of the company e o ————————)
is to be treated as [shortenedifextended]t and [is to be 3 I g: 1:9 9 '3
treated as having come to an end}[will come tc an end]¥ on } ) ] ] | i

1 delete as
appropriate
If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6}{c) of the Companies Act 485, the following statement should
be completed:

The company is a {subsidiary][holding company]t of

, company number

the accounting reference date of which is

T
L

e
- rhe

If this notice Is being given by a company which is subject to an administration order and this notice
states that the current accounting refarence period of the company is to be extended AND itis to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act

1985, the following statement should be cornpleted:

% Insert
22;“;3{;,,, An administration order was made In relation to the company on
Recelver, s arx
Administrator, and it is still in force. . p
Qg;?aiiclas:rgr‘m Signed _ Designations w-\v Date ¥ Freb, 1929
Receiver *
{Scotland) as
appropriate Presentor's name address and For official Use
reference (if any): General Section Post room

CONMPANIES HUUSE
L= 1MAR 1989




= The Companies Act 1985 P AR AY RS
WM S COMPANESHOUSE]
COMPANY LIMITED BY SHARES ' ~ '
Special Resolution
(Pursuant to s. 378 (2) of the Companies Act 1985)
OF
THE SUMMERLEAZE GRAVEL COMPANY LIMITED P
Passed 27th February ,19 89
AT an EXTRAORDINARY GENERAL MEETING of the ab%amed
L Company, duly convened, and held at 25 Ray Mill Road East
Maidenhead, Berkshire e
\ . ,
onthe 27th dayof February » 1989¢1he subjoined
SPECIAL RESOLUTION duly passed, viz,:—
RESOLUTION
THAT the name of the Company be altered, subject to the consent

-

-~

of the Registrar of Companies, to "SUMM};‘RLEAZE LIMITED" //

it

f

H N I3

i, 'I!? i ‘ii} 'i't-\rl{‘. f
R .
AT EA

o ‘%%
To be signed by

Sig’zature ----------------------------------------------------- the Chairma“’ a N G K. ﬁL&R
- .. ?irector, mt'_ th 5
toretary  of ¢ :
---------- R R O I TP Company. - 2 MA{{ 1989
COMPANIES N
HOUSE Q »
Nore—To be filed within 15 days after the passing of the Resolution(s), L{‘C).
oonSIS,
[P.T.O,
Gy&z The Solicilors’ Low Stationery Socicty ple, Oyez House, 237 Long Lane, London SET 4PU 1935 Edition
[{

F5034 5-85
. *
Companics 7 xk ko



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1738920

[ hereby certify that

THE SUMMERLEAZE GRAVEL COMPANY LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

SUMMERLEAZE LIMITED

Given under my hand at the ( mpanies Registration Office,

Cardiff the 14 MARCH 1989

T b

M. ROSE

an authorised -officer

HCOD6B



(PASSED O 15 AUGUST 1991)

At an Extraordinary General Meeting of the akove-named Company duly
convened and held at 7 Swmmerleaze Rpad, Maidenhead, Berkshive on

Thraday, 15 August 1991 the following resolutions were pagsed as Special
Resolutions.

RESOLUTTIONS

1. THAT sub-clause 3(A) in the Meworandum of Association be re-numbered
3(A)1.

2, THAT the Memorandum of Association of the Company be altered by the

addition of the following sub-clause :

"3(a)2 To exploit any methane or other gas or any ligquid or solid
or any other form of naturally cccurring energy in any pit
refuse tip or other location (whether hkelonging to the
Company or not) by using such ges, liguid, solid or enexgy
in the production of electricity and either to use such
electricity itself or to sell such electyicity on such terms
as the Board of Directors may think £it to any statutory
undertaker or other person from time to time authorised to

purchase privately-generated electricity for public

consumption. " 6>
N f/ ’ gy W

=
"esse .ll.]l.l......l.k“\-‘
yo vy e T
. N




Summerleazc

o

7 Summereaze Road

Daw 2 Jaruary 1992 Maisnhaad
Berkehim

Our ref CRSL/DIW/177 /011 L5 BSP
Your ref: Tel: Maidenhead (0628) 30344

Fax: (C628) 773160 3 (0628) 30312

The Registrar of Companies
Compianies House

Crown Way

Cardiff

CF4 3UZ

Deair 8ir

At an Extraordinary cCeneral Meeting of the Company held on 31 Decerber
1991 at 25 Ray Mill Road East, Maidenhead, Berkshire the following

Resolution was passed as a Special Resolution :

"That the agreement (in the form produced to the meeting and signed by

the chairman) amending :

1. The agreement between the company, Peter Herbert Prior and Helen
Ruth Robertson dated 9 January 1984, as amended on 15 March 1985;

and

2. The option agreements dated 15 March 1985 between the company,
Helen Rather Robertson, Peter Herbert Prior, the Share
Transferees and the Allotment Transferees {as d=fined in the said

agreements )

be appruved pursuant to section 164 of the Companies Act 1985"™,
Yours faithfully

SUMMERLEAZE 1LID
A«

¢ RE rink
ConpanySecretary

‘w4 JAH 1992
M

COMPANIES HOUSE

25

Summarleaze Lid  Ragistéred In Lomlon 1708020 VAT Rogisithtion No; 308 7784 86
Dirsciors. P.H, Priot, H.R, Aoberison, C.AS Link, F.C.A.W.N, Kiskpalrlek



COMPANIES FORM No 169

Return by a company purchasing
its own shares

Prense o e
Vi 4
thay mar s

r . - [ ! > 0
‘®,3G 3 Fleaso do not wete

i the spaie below
For official us

For Inland Revenue
Plense complote

legibf ferabl [ il alE s e FPE :  uso only
egibly preferably (

in black typa, or L J_ i - _j 1738920

bold block tettering  Naimg of company -

*nsent fuk pama ¢ D o7 ; ¢
o £ cuspaany SUMMERLEAZE LIMITED o ] ] ]

e

Note ) s ’

Thus retorec must b Shares were purchased by the company under section 162 of the above Act as

delvered 1 the follows.

Repstrar wathin a
ponod of 28 days
begnang with the Class of shares NAR
fiest date on which ORDI X
shares ta which it

relates wors ' o T o e I PR .
delivercd to the Number of shares 55
Lompany purchased -

Nerminal value of |
€1
each share

ﬂ\%ﬂj}*&‘ Daté(s) );Jﬂ thICh the JE I I R
r

shares wore delivered | 28 2 iqga
to the company

& A private company § Maximum prices paid  § |

15 NOT Feaured to for aach share
fhve theg

wifrmiation T B T T Tt R TS memenmn mm
Miimum prices paid  §
for each share
Tha aggregate amount paid by the company for the shares
to which tius return ralates was: £220440
Stamp duty payable pursuant to section 66 of the Finance Act
1986 an the aggregate amount at 50p per £100 or partof £100 £ 1102.50
¢ %l %
t Insert Lirector, Signed . seeemaommn By Designationt «Sae e Ewmy Date 23)al4a
Secrutory oo
Res oaver,
Adrostrator, e
pammstiave - Prgsentor's name address and For official Use é SUL-S¢ | frngs,
HE:’:'::'E: f{gu;mland} refarence If any): Genoral Soction B ‘l* % . f 3
as opprote HOLMAN FENWICK & WILLAN i 1 '
MARTOW 1IOUSE ; T
LIOYDS AVENUE il ’
LONDON FCIN 3AL
REFs . RNH/HHH L — UPRTRE | -

GoTE5D) The Solictora” Low Stotionary Socicty plo, 24 Bray 5 fon Rond, Londen WEIX BHR " veny e ey o

1¥A7 Tdwon 4 BY F2000

o e =

(5016023
Companies 4169




Bleasn o fos
WYRAE 1
this marega

Please compleie
logibly, prefarably
in black type, or
oold block lettering

® mser full rame
of eempany

Note

This ro1urn must be
elelvered (o the
Hogusurar within a
penod of 28 days
baginning with thg
first date on which
sharas 10 which it
islotes ware
delivered to the
eompany

§ A privata company
19 hot required 1o
give this
infarmation

t fngort Liractor,
Secretory,
Racwwer,
Admiastrator,
Administrative
Receiver or
Rocewver {Scotland)
a3 appropriate

COMPANIES FORM No. 169

Return by a company purchasing
its own shares

3oy 7 H
fgﬂgﬁu'}%ﬂ;ﬁ 35

For official use  Company num

C 1177 T 178am

LA NN R

g

. hat]!
Ul

A3

Name of company

SUMMERLEAZE_LIMITED

TESS e 7 M CATY L [ b mLumr =GP e o e mm fawT rII R - —ma e anie r—-

Shares were purchased by the company under section 162 of the above Act as
follows:

T
i

5 of sh
Ciass of shares DEFER
Number of shares '
purchased 55
Nominal value of
each share £1
Datels) on‘whichkthe ‘
shares were delivered 25 2 1993

to the company

Maximum prices paid §
for each shara

A o

Minimum pricé.:; paid §
for each share

The aggregate amount paid by the company for the shares
1o which this return relates was:

o s,

Stamp duty payable pursuant to section 66 of the Finance Act
1986 on the aggregate amount at 50p per £100 or part of £100 £ 444.00

£88,770

J .
Stgned Ol

Dasignationt NP to,

Please do not wile
in the space baelow
For inland Revenue
use only

Presentor's name address and
reference (if any):

HOLMAN FENWICK & WILLAN
MARIW HOUSE

LLOYDS AVENUR

w ECIN_ 3L
BEF: _ RNI/H4E

For official Use

Genaral Section Post room

S i+

»

mﬂm Solicitars’ Law Stationety Socisty ple, 24 Gray's Inn Road, London WE1X 8HR

Companles G169

'Y

1887 Edmon 4 87 FT000

[50130?2




Company Number: 1738920

THE COMPANIES ACTS 19845 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
SPECTIAL RESOLUTICON
OF

SUMMERLEAZE LIMI'TED

r
"2 Tt
At u meeting of the company duly convened and held on =2

December 1992, the
special resolution:

following resolution was passed as a

Special resoiution

That the directors be and they are herehy unconditionélly
authorised to register the transfer of 71 of the existing
ordinary shares held by Helen Robertson to Helen Robertson
and Kenneth Roberizon as trustees of the Helen Robertson
charitable trxust and that for the purpuses of this special
resolution the provisions in paragraph 7 of the company’s
articles of association shall not apply.

>

LR L N B I N N N NN ) } .
Chairman o

o

\docs\rnhll-30.h92 [2]
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Flease do not
wilta in ths
margin

Pliosss ronplate

lagily, preforably
Llack 9vge, or

boldbk;  lsttering

Hote

Plaase raad thoe notes
on page 3 before
comploting thls form

“insert {ul nama
of company
tinsert namels) and

addross{es) of ali
tha diractors

§Delote as
appropriate

{Daiste whichever
is Inappropriata

Page 1
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COMPANIES FORM No. 155(6)a

Declaration in relation to

assistance for the acquisition
of shares.

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

To the Registrar of Companies For officlal use

Company number
[ e oy ee oy m -y
I T 1738920
[ I s |

Name of company

* SUMMERLEAZE LIMITED

3*/Wet _ PETER PRIOR
HELEN ROBERTSON
RICHARD LINX
WILLIAM KIRKPATRICK

all of 7 Summerleaze Road, Haidenhead Berks

[toexandexdisentar) [all the directors]§ of the above company do solemnly and sincerely declare
The business of the company is:

that:

(e} something other than the above}

The company is proposing to give financhal assistance in comection with the acquisition of shares In the
fcompany) [compangedmniding-company

P
The assistance is for the purpose of (that acquisition] [mwwummmummwwm
PEEpDIE st ARtannuisition) §

The number and class of the shares acquired or fo be acquired Is; 53 Oxdinary Shares and 53
Deferred Shares all of £1 each

Presentor’s name, address and For officlal use o

raterence (if any): Gonoral Soztion | Post toom

Holman Fenwick & Willan T T R TR (L3 BTN IS T A

NTENEIE

, *AXHIYET3% [ 132
REF: RNH/558 ‘




The assistance is 10 be given to: (note 2) _Perer Prior of 7 3uwmmerleazq Road, Maidenhead,

Berkshive; MB Trustees Limited whose registered office im at 417 Midsumser

Boulevard, Saxon Gate Kest, Milton Keynes:; and Hzlen Robertson of 7 Summerleaze

Road, Maidenhead, Berkshire

The assistance will take the form of;

1.

2.

A payment by the Company of £143,000 to NatWest Ventures Limited for

the cancellation of an option to acquire shares in the Company dated 9th
January 1984,

A transfer to Mr Prior by way of bonus of Plot 1, Lakeview,

Blackamocor Lane, Maidenhead, Berkshire.

The person who [Prscaseioad] [wilf acquirel* the shares s
Peter Prior for 45 ordinary shares; MB Trustees Limited ond Peter Prior for 45 deferred

*Deolate 55
approprinte

shares: and Helen Robertson for B ordinary shares and £ deferred shares

The principal terms on which assistance will he given are; .

as set out above, v

The amount of cash to be transferred to the person assisted Is £ _NIL

The value of any asset to be lransferred to the person assisted is £ _162, 000

The dale on which the assistance Is to be glven is 2§ Novembexr 19 _94




Planee compisle

b ik trpar o
o

bold block latieriey

tDolate elther {a) or
{b) as appropelate

I/We have formed the opiion, as regards the company's hitig! situation immediately following the date

on which the assistance is proposed fo be given, that there will be no ground on which it could then be
found to be unable to pay its debts, (note 3)

{a) l/We have formed the ophion that the company will be able to pay its debts as they fali due during
the year immediately following thal date}t (note 3)

commancemankekthecnndigus]t (note 3)

AndAfwe make this solemn deciaration consclentiously betieving the same to be true and by virtus of the
provisions of the Statutory Declarations Act 1835.

Declared at ___1 s“"‘""‘:)et ()

\ ign below
the___ 2=~ dayof _ ™S et }_

Cne thousand nine hundred and el -9-«*‘

before me ﬂ‘b ““"‘3’

A Commissioner for Oaths or Notary Public or Justice of

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

o

C. . UAND Solgre,
.0 oy A ca,
TUE wa T - Uoes g
HARKET  Poace
CurLGms s &7 . Poxon,
Brry, Sea aur
NOTES

1 For the meaning of "a porson Incurring a lability* and "raducing or discharging a Lability” ses seclion 152(3) of tho Companies
Acl 1885,

2 Insort full namels) and address(as) of ihe person(s) to whom asslstance is to bo given;

it a rocipient 1s a company the ragisterad
office addrass should ba shown,

3 Contingent ‘and prospective liabilities of the company are to be taken into account - soe section 158(3) of the Companios Act
1985,

Tha audilors report required by section 156(4) of the Companies Act 1985 must be anexed to this form.

Lasetform International Limited W/92
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- Moores
Rowland
. AUDITORS' REPORT O THE DIRECTORS OF
Y =

P i

SUMMERLEAZE LIMITED

PURSUANT TO SECTION 156(4) OF THE COMPANXES AGT 1985

We have examined the attached statutory declaration of the directors dated
. 25th Noveimber 1994 in connection with the proposal that the company should
. glve fimancial assistancve £or the purchase of 53 of the company’s ordinary
A shares and 53 of the company's deferred shares, We have enquired into the

g state of the company’'s affalirs so far as necessary for us to review the
bases for the statutory declaration,

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

Moo (ldod

Chartered Accountants
Registered Auditors

7 St Botolph's Road
SEVENOAKS
Rent TN13 3AJ

25th November 1994
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Registered number 1738920

THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
OF

SUMMERLEAZE LIMITED

At a general meeting held at 7 Summerleaze Road, Maidenhead, Berkshire, the following
resclutions were passed. '

SPECIAL RESOLUTIONS

1. That the draft agreement between the shareholders in the company, NatWest Ventures
Investments Limited, Peter Prior, MB Trustees Limited and Peter Prior as trustees of the

Summerleaze Senior Directors Pension Fund and the company in the form produced to
the meeting be approved,

2. The transfers by NatWest Ventures Investments Limited to Peter Prior of 45 ordinary
shares in the company; to MB Trustces Limited and Peter Prior of 45 deferred shares;
and to Mrs Robertson of 8 ordinary and 8 deferred shares in the company be approved

notwithstanding anything to the contrary in the company's articles of association.

3. That in connection with the transfers referred to in the previous resolution the company

be hereby authorised to give financial assistance to the transferees for the purposes of

T A

‘C l'1 A I OUS ’ 2/94
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transferring the freehold property at 1 Lakeview, Blackamoor Lane, Maidenhead,

Berkshire to P. Prior by way of a bonus in respect of the year ended 31st
December 1994; and

paying NatWest Ventures Investments Limited £143,000 in return for the
cancellation of the option agreement between the company and the predecessors

in title of NatWest Ventures Investments Limited dated Sth January 1984,

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

(Chairman)

wo )T Nt [y



