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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
PRETTY FIFTY TWO LIMITED e

1. The name of the Company ie "PRETTY FIFTY TwO LIMITED". -

2. The registered office of the CQmpany will be gituated n

England.
3. The objeocts for which the Company is ostablished are:—

(a) 7o degign, manufacture, adapt, sell, exchange, 12t on hire
or loase, import, oxport, distribute and otherwice deal in  cash
or en hire purchase or for payments by instalments or otherwise,
overy typa of gooeds, materials, appliances, articles, apparatus,
equipmaent, wmoarchandise, machinery, products, produca, plant,
wares and anything else whatsoever as may be necessary for the
purpose of any business undertaken by the Company.

\
(b} To purchase, take on lease or in exchange, hifqvpf otherwisep4\é
6a'manpgéﬁi
JobEyioq
\\Jﬁ%grﬁﬁ

acquire, and hold, for any estate or interest,

Erelity




Tands, buildings, servitudes, easements, rights, priviieges,
concessions, machinary, plant, stock-in~trade and any heritable

or moveable real or personal proparty of any kind.

(¢) To purchase or otherwise acquire any patents, bravets
d’invention, licences, cénceaa1ona, copyrights, trade marks,
deeigns and the like, conferring““any‘exc]us1ve or non-axclusive
or Timited right to use, or any secreﬁmor%pther information as to
any ‘invention, process or development wh{bh\Lmay seem o the
Company capable of being used for any of theﬁvbquosas of tha
Company or the asquisition of which may soem ca]cu]aézéxxgiract1y

or indirsctly to benefit the. Company, to use, exercise, dé@elgp,

grant 1idences in respect of or otherwise turn to account any $¥w

the same and with a view to the working and development of the
same to carry on any business whatsoever, whethar manufacturing
or othorwise which the Company may think calculated directly or

indirectly to achieve these objocts,

(d) To form, promote, subsidise and assist companies, syndicates
or other bodies of all Kinds and to issue on commission or
cthorwice underwrito, subseribe for and take or guarantees the
payment of any dividend or intorest on any shares, stocks,
dabentures or othor capita) or securities or obligations of any
such companias, syndicates or other badies, and to pay or provide
for brokerage, cemmicwion and underwriting in respect of any such

igsue,

{(as) To enter into partnerships or 1into any arrangement for
sharing profits, unien of interasts, co~oparation, reciprocal

concessions or otherwise with any persen or company for the

R R



Purpose of carrying on business within any of the objects of the

Company .

(f) To carry an any othor business which may seem to the Company
capable of haing convenifently carrivd on in connection with tho
above or calculated directly or indirectly to enhance the value

of or render profitable any of the Company's property or rights:

(8) To purchase or otharwise acquire and undertake all or any
part of the business, property, 1liabilities and transactions of
any person or company carrying on any business which thie Company
is authorised to carry on, or possesyad of property suitable for

any of the purposes of the Company.

(h) To dovelop, work, improve, manage, lease, mortgage, charge,
pledge, turn tc account or otherwise deal with all or any part of
the propoerty of the Company, to surrender or accept surrender of
any leass or tonancy or rights, and to sell the proparty,
business or undertaking of the Company, or any part therecf, for
such congideration as the Gompany pay think fit, and in
particular for cash or gharas, debentures or securities of any

othor company.

(1} To conctruct, erect, maintain, alter, roplace or remove any
buildings, works, officeg, erartisng, plant, machinaery, tools, or
aquipment ac may seom desirable {or any of tha businessos or 1in
the interests of the Company, and to manufacture, buy, sell and
gunerally deal in any plant, tools, machinery, gocds or things of
any description which may be conveniently dealt with in

connaction with any of the Company's objacts.



() To manage and conduct the a¥fairs of any companies, Firms
and persons carrying on business of any kind whatsoever, and 1in

any part of the world.

(K} To enter into, carry on and participate 1in financial
transactions and operations of all kinds and to take any goteps
which may be considered expedient for carrying into effect such
transactions and operationg includihg, without prejudice to the
genarality of the forogoing, borrowing and Tending money and

antaring into contracts and arrangements of all kinds.

1) To borrow or raise money in such manner as the Company shall
think fit and 4n particular by the issue (whether at par or at a
praemium or discount and for such consideration as the Company may
think fit) of bonds, debentures or dobaenture stock (payable to
bearer or otherwise), mortgages or charges, perpetual or
ctherwise, and, {f the Company thinks fit, c¢harged upon all or
any of the Company's property (both present and future) and
undertaking including its uncalled capital and further, if so
thought fit, convertible into any stock or shares of the Company
or any othor cempany, and collaterally or further to secuUre any

obligations of the Company by a trust dood or other assurance.

(m) To guarantec or othorwisce support or secure, eithor with or
without tho Company receiving any consideration or advantage and
whather by personal cevenant er by mortgaging or charging all or
part of the undertaking, property, asscets and rights present and
future uncalled capital of the Company or by both such methods or
by any other means whatscever, the liabilities and obligationzs »f

and the payment of any monsys whatsoaver {including but not




limited to capital, principal, premiums, interest, dividunds,
costs and expenses on any stocks, shares or gecurities) by any
parson, firm or company whatsoaver including but not limited to
any company which is for the time being the holding company or
subsidiary (both as defined by Bection 736 of the.Companies Act
1886) of the Company or of the Company’s holding company {(or 1s
controllad by the same parson or persons as control the Company)

or i8 otherwise associated with the Company and its business.

(n) To grant indemnities of every description and to undertake

obligations of every description.

(o) To make, draw, accept, indorse and negotiate bills of

axchange or other negotiable instruments and to receive money on

deposit or loan.

(p) To pay all or any expenses incurred in connection with the
formation and promotion and incorporation of the Company and +to
pay commisgsion to and remunerate any person or company for
seryices rendered 1n underwriting or placing, or assisting to
underwrite or place, any of the shares in the Company's capitai
or any debentures or other security of the Company, or in or
about tha formation or promoticn of the Company or the conduct of

its businass.

(a) To pay for any property or rights acquired by the Campany
either in cash or fully or partly paid-up shares with or without
preferred or deferred rights in respect of dividend or repayment
of capital or otherwise, or by any securities which the Company

has power to issue, or partly 1in one mede =nd partly in  another

LT
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and generally ov such terms as the Company may dotermine.

{r) To accept payment for any proparty or rights sold or
otherwise disposed of or dealt with by the Company, either 1n
cash, by instalmants or otharwise, or in fully or partly paid-up
shares of any company or corpération. with or without deferred or
prefaerred rights in rospect of dividend or repayment of capital
or otherwise, or 1n debentures or mortgage debontures or
debanture stock, mortgages or other securities of any company or
corporatioh, or partly 1in one mode and partly in another, and

generally on such terms as the Company may determine.

(8) Subject to the provisions of the Companies Acts, to:-
(1) remunerate or undertake to remunerate any person, firm
or company rendoring services to the Company, whether by
cash payment or by the allotment to him, 3t or them of
shares or socurities of the Company credited as paid fn full
or in part or otherwise; and
(i1) give financial assistance (within the meaning of

Companias Act 1485, Section 152(1)).

(v) To make loans or donations to such persons and 1in such cases
{and in the case of loans either of cash or of other assets) as
the Company may think directly or indirectly conducive to any of

its objoect or othoerwise expeadient.

(u) To distribute among the members in specie any properiy of
the Company or any proJeeds of salo, disposal or raalizations of
any property of the Company but so that no distribution amounting

to a reduction of capital be made except with the sanction (if



any) for the time being required by law.

(v) To subseribe for, purchase or otharwise acquire, take, hold,
or sell any sghares or stock, bonds, debentures or debenture
stock, or other securities or obhligations of any company and to
invest or land any of the moneys of the Company not immodiately
reaquired for its operations in such manner, with or without
aucurity, and whether at home or abroad, as the Company may think

fit.

(w) To amalgamate with any other company whose objects are or
include cobjecte aimilar to those of the Company and on any terms

whatsoaver.

{X) To procure tho Company to be registered or recognised in any

country or placo abroad,

(v} To obtain any provisional or other order or Act of
Partiament of this country or of the Jegislature of any other
Stata to enable the Company to carry any of Jts objects into
aeffact, or for affecting any modifications of the Company's
constitution, or faor any other purpose which may ceem expedient,
and to oppsse ony procesding or application which may seem
calculated, dirockly or Indirestly, to prejudice the Company’s

intarests,

(z) To appeint any pergeon or gerscng, firm or firms, company or
cempaznies to be the attorney or agent of the Company and to act

as agents, managers, secrataries, contractors or in any similar

capacity.



(ar) To insure the 11fe of any persen who may, 1n the opinion of
the Company be of value to the Company as having or holding for
the Company interests, goodwill or influenc or other assets and

to pay the premiums on such insurance.

(bb) Teo ostablish and maintain or procure the establishment and
maintenance of contributory or non-contributory pension or
superannuation funds for the benefit of the persons referraed to
beslow, to grant emoiuments, pensfons, allowances, donations,
gratuitios and bonuses to such persons and to make paymants for
or towards insurance on the 1ife or lives of such persons; to
@stablish, subsidise, subscribe to or otherwise support any
institutien, association, social vy ¢lub, other establishment, or
fund, the support of which ma?}/in the opinion of the Company, be
calculated directly or indirectly to benefit the Company or any
sueh pergons, or may be connocted with any place where the
Company carries on gsuch business; to institute and maintain any
institution, association, gsocioty, club or other establishment or
profit-sgharing schemo calculated to advance the interests of the
Company or such persons; to Join, participate in and subsidise
or ascict any association of employors or omployces or any trade
agcociation; and to preseribe or guarantea money for charitable
¢r benevolent objects or for any public, general or useful object
or for any exhibition: the suid persons are any persons who are
or were at any time in theo employment or service of the Company
or of any company which is for the time being the hoilding company
or a subsadiary (both as defined by Section 735 of the Companies
Act 1885} of the Company or of the Campany’s holding company or

is otharwise associated with the Company 1in its business or who



are or ware at any time directors or officers of the Company er
of such other company as aforesaid, and ho'lding or who held &ny
gatariod smployment or office in the Company or such other
company as aforesaid, and the wives, widows, faniljes or

dependants of any such persons.

(cc) To take, make, execute, enter into, commence, carry on,
prosecuto or dafond all @fapa. contracts, agreements,
nagotiations, Togal and  other proceaedings, compromises,
arrangements and schemes, and to do all other acts, matters and
things which shall at any time appear conducive to or axpadient

for the advantage or protection of the Company .

{dd) To do a1l or any of tho above things 4in any part of the
world and either as principals, agoents, centractors, trustees, or

otherwlise, and either along or in conjunction with others.

{oe) To do all such acts or things as are incidontal or conducive

to tno attainment of the above objects or any of thom,

It ig heoreby declared that:-

(i) the word “company” in this clause, oxcept whero used in
reference to the Company, ohall be deemed to include any
partnorship or other body of pesrsens, whether incorporated cr not
incorporated, and whether rosident in the United Kingdom or
elgaewhere, and whother now axisting or hereafter to bo formad;
and

{(11) the objects set forth in sub~clause {¢) of this Clause shalj
not be restrictivaely construed but the widest interpretation

should be given thereto and they shall not, except where the
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2

context expressly so requires, ba in any way limited or
restricted by application of the. ejusdem generis rule or by
refarence to or inference from any other object or objects set
forth in such sub~clause or from the torms of any other
sub~clause or by -the name of the Company: nona of such
sub~¢lausaes ot %he objoct q# abjects therein specified or the
powers thereby conferred shall be deemed subsidiary or ancillary
to the objects or powers mentioned 1in any other sub-clause, but
the Company shall have full power to exercise nll or any of tho '

objects conferred by and provided in each of the said sub-clauges

as i each sub-clause contained ‘the objects of a separats

- company .

4, Tha 1iability of the members is limited.

5. The schare capital of tho Company is £100 divided into 100

sharcs of £1 each.



We, thoe several persons whose names, addresses and descriptions
are subscribed, ore desirous of being formad {nto a Company in
pursuance of this Memorandum of Association and we respectively
agree to take the number of shares 1n the capital of the Company
set opposite eur respective names.
Number of Sharoét
NAMES, ADDRESSES AND DESCRIPTIONS taken by oacﬁ/
OF SUBBCRIBERS & Subscriber
(in words)
Wi~
Ig::‘.h'or’ ihgton
ETm House ’ ona
25 Elm Streot
Ipswich

suffoik

q911cit©r

X\CLxL\A}( 2
Brian Wilks

4

E£1m Houso one
25 Elm Stroat

Ipswich

Suffirik

!/’}

Selicitor

W e i o A . i g g el S S ) A e e e tiein . A W e S Ty o amon . o~ — - P —

DATED this QH f@iﬂm%.......... 198;{?




WITNESS to the above Signatures:-~

£
SN CAT IR

l"l‘l'ﬂl'l'!ll.l.‘\l.lilll."!ﬂlll'ﬁ.'

Elm House

25 E'm Stroet

Ipswich
Suffolk

{Solicitors Clark)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION
OF
PRETTY FIFTY TWO LIMITED

PRELIMINARY

i. In these Articles and 1n Table A:-
“the Act" means the Companies Act 1986 and any statutory
amondmant thereto.
“Table A" means Table A set out in The Companies (Table A
to F) Regulations 1985 (S1 1985 No 805),

2. Tho Regulations contained in Table A-shall apply to the
Company save insofar as thay are excluded or variad hereby and
such regulations (save as so excluded or varied) and the Articies

her:inafter contained shall be the Regulations of the Company.

SHARES
3. The share capital of the Company is 2100
Ordinary Shares of £1 sach.
- (a) A1l shares which the Directors Propoze to issue shall

first be offered to the members holding shares of the particular




class of shares proposod to be 1ssued in proportion as nearly as
may be to the number of the existing shares of that particular
¢lass held by them reapactively, The offar shall bg made by
notice specifying the humber of shares offared and limiting a
pariod (not being less than 14 days) within which the offer, if
nat accepted, will be deemod to be declined. After the
expiration of that period, those shares so deemed to be dec]ined
shall be offered 1in the proportioh aforaesaid to the persons who
have, within the said period, accepted all the shares offared to
them; 8uch further offer shall ba made in 1ike terms in the same
manner and Timited by a 11ke period as the original offer. Any
shares not accepted pursuant to such offer or further offar as
aforosald or not capable of being offered as aforesaid axcept by
way of fractions shall be under the control of the Directors who
may (subject to paragraph (¢) below) allot grant options over or
otherwise dispose of the same to such persons, on such torms, and
in such manner as they think fit, provided that in the case of
shares not oaccepted as aforasajd, such shares shall not be
disposed of on terms which are more favourable to the subscribers
therafor than the terms on which thay were offered to the
Haembersg,

(b)  In accordance with Section 91 of the Act Sections
83(1) and Sections 90(1) to (8) of the Act shall not apply to the
Company.

{c) The Company shall not issus shares of a particular
class without firgt having offered for subscription to the
holders of any othor clasg of shares on no less favourable terms
such number of shares of such other clagss as shall have an
aggregate par valua of not less than the aggregate par vaiue of

such shares of such particular class to be issued.



5, Subject to the provisions of Article 4 and to  any
directions which may be given by the Company in General Meeting,
the Directors may unconditionally exercise the power of the
Company to allot relevant sacurities (within the neaning of
Section 94 of the Act) and without prejudice to the generality of
the foregoing aﬁy shares unissued at +the date of adoption of
these Articles and any shares hereafter creatad shall be under
the control of the Directors, who may allot, grant options over
or otherwise dispogse of the same to such persons on such terms
and at such times as they may think proper, provided that ho

shares shall be {ssued at a discount.,

8. The maximum nominal amount of share capital which the
Directors may allot, grant options or aubabription or conversion
rights over, create, deal with or otherwise dispose of in
accordance with this Article shall be 100 or such othepr amount

as chall be authoriged by the Company in General Meeting,

7. The authority conferred on the Directors by Article & and
8 shall expire on the day preceding the fifth annivarsary of the

date of incorporation of the Company.

a. Any share may, with the sanction of a Special Resolution,
be issued on the terms that it iz, or at the option of the

Company or of the holder of such share iz 1iable, to ba radecmed,

LIEN
8. The lien conferred by Regulation 8 of Table A shall apply

to all shares of the Company whether fully paid or not and to all

et by




phares regictered in the name of any percon indebted or under

1iabi1i1ty to the Company whether he be the sole registered holder
thereof or one of the several Joint holders. The said

Rogulation 8 shall be modified accordingly.

TRANSFER OF SHARES

10, (a) The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to ragister any
tranafer which would otherwise be permitted undor the succeeding
provigions of this Articie if it is a transfer

(i} of a share which the Company has a lien;

(11) of a share (whether or not it is fully paid) to a

person of whom they shall not approve; N '

{1i1) of a share (whether or not it 1is fully paid) ﬁyda

pursuant to paragraph (g) below. J

{b) Any person ("the Proposing Transferor") proposing to
transfer any Sharea shall give notice 1in writing (“"the Transfer
Notice") to tho Company that he desires to transfer shares and
specifying the price per share which in his opinion constitutes
the fair value theroof. The Transfer Notice shall constituta
the Company tho agent of tho Proposing Transferor for the sale of
all (but not socme only) of the shares comprised in the Transfer
Notice to any Member or Members willing to purchase the sams
("the Purchasing Member") at the price apecifiod therein or at
the fair value certified in accordanca with paragraph (d) below
(whichevar shall bo the lower). A Tranofer Notice chall not be
revocable excapt with the sanction of the Directors,

(¢} The shares comprised in any Transfer Hotice shall bae
offerad to the Members (other than the Proposing Transferor) as

nearly as may be 1in proporgsion to the number of shares held by

- _



them roespectively. Such offer shall be mgde by notice in
writing {"the Offer Notice") within seven dayﬁ/after the receipt
by the Company of the Transfap Notice. The Offeir Notice shalil
8tate the price per share specified in the Transfer Notice and
shall Timit the time in whieh the offer may be accepted, not
baing less than twenty-one days nor more than forty-two days
after the date of tha Offor Notice, provided that if a
cartificate of fair value is raquested under paragraph (d) below
the offer shall remain open for acceptance for a pariod of
fourteen days after the date on which the fair value certified in
accordance with that paragraph sha11’ have been given by tho
Company to the Members or until the ekpiry of the period
spocified in the Offer Notice whichever is the Tatter. For the
purpose of this Article an offer shall be deemed to be acceptad
on the date on which the acceptance is received by the Company.
The Offer Notice shall further invite each Member to state in his
roply t7 > number of additional shares (if any) in excess of his
proporuvion which he desires to purchase and if all the Members do
not accept the offer in respect of their respective proportions
in full the shares not so accepted shall be used to satisfy the
claims for additional shares as nearly as may be in proportion to
the number of shares already held by them respectively, providad
that no member shall be obliged to take more shares than he shalj
have applied for. If any shares shall not be capable without
fractions of being offered to the Members in proportion to their
ax13ting holdings, the same shail be offared to the Members, or
some of them, in such proportions or in such mannner as may ba
doetermined by lots drawn in regard thereto, and the lots shall be
drawn 1n such manner as the Directors may think fit.

(d) Any Member may, not later than eight days after the
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date of the Offer WNotice, serve oan the Company a notice 4n

writing requesting that the Auditor for the time being of the
Company (or at the disuretion of the Auditor, a person nominatod
by the President for the time being of the Institute of Chartered
Accountants) certify in writing the sum which in his opinion
represents the fair value of the shares comprised in the Transfer
Notice as at the date of the Transfer Notice and for the purpose
of this Article reference to the Auditor shall include any peraon
so nominated. Upon receipt of such notice the Company sghall
instruct the Auditor to certify as aforesaid and the costs of
such valuation shall be apportioned among the Proposing
Transferor and the Purchasing Member or borna by any one or more
of them as the Auditor in his absoluta discretion shall decide.

In certifying the fair value as aforesaid the Auditor shall pe
considered to be acting as an expert and not as an arbitrator or
arbiter and accordingly any provisions of law or statute relating
to arbitration shall not appiy. Upon recoipt of the certificate
of the Auditor, the Company shall by notice in writing inform all
Mombers of the fair wvalue of each share and of the price per
1owar of the price specified in the Transfer

share (being the

Notice and the fair value of each share) ab which the shares

comprised in the Transfer Notice are offered for sale. For the

purpoze of this Article the fair value of each share comprised in

the Transfer HNotice shall be the oum certified as aforesaid

divided by the number of shares comprised in the Transfer Notice.

(e) If Purchasing Members shall be found for all the

shares comprised in the Transfer Notice within the appropriate

period specified in paragraph (c) above, the Company shall not

later than seven days after the expiry of such appropriate period

give notice in writing ("the szle Hotice”) to the Proposing
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Transferor specifying the Purchasing Members and the Propocing
Transfaror shall be bound upon payment of the price due in
respect of all the shares comprisad 1in the Transfer Notica to
transfer the shares to the Purchasing Members.,

(f) If in any case the Proposing Transfsror aftar having
become bound as aforesaid makes default in transferripg any
shgres the Company may receive the purchase monay on his behalf,
and may authorise some person to execute a transfer of such
shiares in favour of the Purchasing Member, ' The receipt of the

Company for the purchase money shall be a good discharge to the
' !

Puﬁchasing Member. The Company shall paQ the purchase money

into a saparate bank account.
(g) If the Company shall. not give a Sale Notice to the

Proposing Transferor within the time specified in paragraph (o)

above, he shall, during the period of thirty days next following

the expiry of the time so specified, be at liberty subject to

paragraph (a) above to transfer all or any of the shares

comprised in the Transfer Notice to any person or parsons.

PROCEEDINGS AT GENERAL MEETINGS

i1. A poll may bhe demanded at any Goneral Meeting by the

Chairman or by any Member present in person or by proxy and

entitlad to vote. Regulation 46 of Table A shall be modified

accordingly.

12, A proxy shall be antitled to vote on A4 show of hands and

regulation 54 of Table A shall be modified accordingly.

DIRECTORS

¢ any qualification

13, A Director shall not be required te hol



sharea in  the Company, but nevertheless shall bo entitled to
attend and gpeak at any General Meating and at any aeparatm,"
Ganaral Meeting of the holders of any class of shares in  tha

capital of the Company.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS
14, Without prejudice to the powers of the Company under
Bection 302 of the Act to romove a Director by Ordinary
ResoTution, the holder or holders for tho time being of more than
ene half of the {issusd Ordinary Shares of the Company shall have
the power from time to time and at any time to appoint any person
@r persons as a Director or Directors eijther as additional
Directors or to fil1l any Qacancy and to Femove from offica any
Director howsoever appointed. Any sauch appgintmanu or removal
shall be effocted by an instrument in Wwriting signed by tha
Mambor or Memberz making the salo or in the case of a Member
kaing a company signed on its bohalf by one of i1ts Directors anﬁ
chail take effoct upon lodgmont at the registered office of the

Company.

18, The office of a Director shall be vacated:-

{a) 1if by notice in writing to the company he reosigns the
office of DBirector:

(b) i1f he chall for more than 6 months have boen absont
without permission of the Directors from meotings of tho
Directors neld during that pericd, unless he shall have
appointed nn alternate OBirector who has i..° been similariy
absent during such period:

(e} 1f ho bocomes bankrupt or enters intec WY arrangement

with hic creditors;




(d) 1f he 13 prohibited from boing a Director by an order
made under any provision of the Act;
{a) if he becomos of urisound mind; or

(F}\ 1f he is removed from office under Article 14.

16. Unless and until othorwise dotarmined by the Company by
Ordinary Rasolution, ef{ther gonerally or in any particular case,
no Birector shall vacate or be required to vacate hig office as a
Director i or by reason of hia attaining or having attained the
age of seventy, and any person proposed to be appointod a
Director shall be capable of being appointed as a Director
notwithstanding that ho has attained the age of sevanty, and no
special notico need “‘be given of any resolution for the
appointment as a Director of a person who qha!] Hava attainoed the
age of gseventy, and it shall not be necessary to give to the
Mombers notico of the age of any Director or paraon proposed‘ to

be appointed as such.

SORROWING POWERS
17. The Directors may exercise all the powors of the company
to borrow or raise money or to guarantoe and to moertangs  or
charge its undortaking property assets and rights and uncallad
capital or any part thoreof and, subjoct to the provisions of the
Act to create and icsue debontures, debenture steck, mortgages,
ehargos and other securitios whethar outright or ags gecurity for

any dobt, iiability or cbligation of tho Company or of any third

party.

ROTATION OF DIRECTORS

18, The Diroctors shall not be liable to retire by rotation,



and accordingly Regulations 73 to 78 1rclusive of Table A ghall
not apply and the words “(other than a Director rotiring by
rotation at the meeting}" shall be delsued from Regulation 77 of
Table A,

s ALTERHAT& DIRECTORS
19. Any appointment or removal of an alternabte Director Gt
bo offacted by an instrument din writing delivered ab the

registored office of tha Company and signed by the appointor,

20. An  alternate Director shall have one vote for each
Director ho reopresents, in addition to his own votes 1if he is a
Director, but ho shall not be counted more than once 1in the
ﬁ Uhuorum. If his appointor is for the time being absent from the
United Kingdom or othorwise not available tha appointea’s
signature to any resoiution in writing of the Directors shall be

as affoctive as the signature of his appointor.

21. An alternato Directer schall be ontitled to contract and be
intorastod in and benofit from centract or arrangements with the
Company and to bo repaia  expenses gnd to be indemnified to the
came oxtent mutatic mutandis as 1f he wera a Directer, but he
shall not bo entitled to recsive from the Company in respest of
hic appeintment as alternato Director any romuneration, eaxcept
only such part (if any) of the remunoration othorwise payable to
hic appointor as cuch appointor way by notice in writing to the

Cempany from time to time direch.

PROCEEDINGS OF DIRECTORS

13
o

. Any Director or member of a Committes of the Directors Inay



partisipate in o moeting of the Directors or such Committee by
means of confarence, talephone or gimilar communications
oquipment wharaeby all persons participating in the meeting can
hear each other and participation in a meeting 1in this mannpar

shall bo deomod te constitute pragence in person at such meeting,

OFFICIAL SEAL FOR USE ABROAD

23, The Company may have an official seal for uso abroad under
the provisions of the Act, where and as the Directors sghall
dotermine, and the Company may by writing under the Common Seal
appoint any agent or aganés, committee or committees abroad to be
the duly authorised agents oﬁ the Company for the purpogse of
affixing and wusing such offjcial seal, and may impose guch

restrictions on the use theroof as may be thought fit. Wherever
in these Articles reference 1o made to the Common Seal of the
Company, the reforence shall, when and so far as mey be
applicable, bo doemed to include any such official seal as

nforasaid,

CAPITALYSATION OF PROFITS AND RESERVES
24. The Company 1n Genoral Meeting may on the recomwendation
of tha Diroctors and subject te the proviso hereinafter contained
racoive te capitaiige any part of the amount for the time being
gtanding to the crodit of any of the Company’s reserve accounts
er profrt and Joss account or sharo premium account or any other
amount which 78 available for distribution and is not required
for payment of dividend on any shares carrying a preferential
right to dividend and to resolve that such sum be applied eoither
in or towards paying up any amounts for the time being unpaid on

any phares helid by the Mambers of the Company who would have been



entitied to auch sum 17 distributed by way of dividond {(assuming
for this purpose only, and whethor such is the case or not, that
such sum could be distributed by way of dividend pursuant to the
Act) or paying up in  full unissued sharos or debentures of the
Company to be allotted and distributed credited as fully paid up
to and amonget such Mombers in the proportion aforesaid, or
partly in the one way and partiy in the other, and the Diroctors

shall give effaect to such resolution:

Provided that a share premium account or a capital redemption
reserve and any reserve or profit and loss account which iz not
available for distribution may, for the purpose of this Article,
only be applied in paying up full unissued shares to be allotted
to Mombars of the Company as fully paid bonus shares.

. W

NOTXCES

25, Every Diractor of the Company and evary alternate Director
(other than a Director or alternate Director for the time being
abgent from the Unitod Kingdom) shall be ontitled to receive

noticag of general meetings.

INDEMNITY
2g, gvery Director or other officer of the Company shall be
entitied to be indemnificd out of the assets of the Company
against a1 coots, charges, Yosses, expenses and Tiabiiities
which he may sustain or incur {n or about the execution of the
duties of his office or otherwise in relation thereto, including
any liability incurred by him 1in defending any proceedings,
whather civil or c¢riminal, in which Jjudgment is given in his

favour or in which he 15 acquitted or in connection with any



application under Section 727 of the Act 1n which relief ig
granted to him by the Court, and no Director or other officor
ashall be liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the execution of tha
dutios of his office or in relation thereato, This Article
shall, however, only have effect insofar as its provigiohs are

not avoided by Saction 310 of the Act,

MISCELLANEOUS PROVISIONS WHERE MATERIAL
|  OVERSEAS INTERESTS EXIST

21. Table A shall be further modified as follows:~ ‘
(a) in Regulation 37 the words “within the United
Kingdom” shall bo deleted;
{b) in Regulation 88 the words “It shall not be
noecagsary to give notice of a meeting to a Director who is
absent from tho United Kingdom™ shail be delsted:
(c) Regulations 112 and 1168 shall be modified by the
substitution of the words "to the address, if any, whother
within or outside the Unitod Kingdom™ for the words “the

address, if any, within the United Kingdom”.
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COMPANIES FORM No, 10 '

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

Pursuont to section 10 of the Companios Act 1985

To tho Registrar of Companios
For official use

2108142

Namao of company

-+ PRETTY FIFTY T4O LIMITED

The intanded situation of the registered oifico of the company on incorparation is as stated below.

ey 5 AT 2R S T,

TETELY LEm AR T e

. Ipgwich

A N S A T R e B T A R I T et o ik 8 frmmn

S Efak | Postcode] 1P7 22D

if the memorandum is delivered by an agent for the subscribers of the
mamarandum please mark ‘X'in the box opposite and insort
the agont's name and address holow
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T IPostcode!

Number of continuation shests ottached {see note 1)

For efficial Lse
Ceneret Soeten
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referance if anyl:

Messrs Prettys
Elm Heuse

25 Eim Street
Fpswick
Suffolk

« Postrcem LT gy
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The name(a) and particulars of the person wha is, or tha persons who ar, to be the first director or
diroctors of the company (note 2§ are as follows:

e . L s e e an o TuFoa Comdn mEmem L 22T Ll reLwouem

R R R T

TATTNFRD T I TIAMON MRS Srn TTorTo LMoY TRESLo TEL AL gE T L o_ascb MO ersax & e Qs —an:ogesgmotm _n s

| consent to W ¢ 9( the company nomed on pagae 1
Smnmum[\/y &% /, = pate 13 / 2 / 5T
v ' B "
L

Nome (not 3) Brian Wilke flusiness occupation
Solie¢itor

Pravious namao(s) {hote 3) Natlonality

Address fnotert British
;Elm Houge, 25 g‘m!‘ Street, Ipswich, Suffolk Date of birth where applicable)
' | Postcadn! Ip1 2AD _{note 6)

Other directorships 1

RS REL T AT A

A - . R it e = noLtoT.Totit Smahi Lo crame

Pieaes 4o not
WOTE in

thg margn
Namo (note 3} Tan Rass Horthington = 4 ) Business occupation
Solicitor

Pravious namels) (noto 3) Nationality

Addrass tnated) British

gm,'}‘.’.‘.'f‘fa_'.. _25 ?,1"?. ‘S,tr_‘f’_‘?,t_',..! pswich, Suffalk Date of birth {whero applicabla)

Postcoda| IP1 2AD {noto 6)
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held or provicusly
hold {sea note &)

il thia apago b
insufficiont uso @
cantinuation shoat,

4}; 7

Fconsent ta act 0s director of the company named on page 1

‘ - U ' 2|8
Signature T\ ACAAA aasd VoA Date 3 7
Name {noto 3} Business occupation
Previous nameaisi inote 33 Natonality

Address inote 4

Postcode {note €}

Dawe of birth {where applicable)

Other directorships t

t eonsent o act as director of the cempony named on page 1

Sgnature Date

Page 2
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The name(s) ond porticutars of tho person who is, or the persons who oro,to be the firal cocretary, or joing

socrotories, of the cempany aro os foltows:

Nama (nmos 3 8: 7)

Tan Ro g Hor’thmqt&n

Provious namels) (note 3}

A;igirguv (notes 4 & 7
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1Pl 2AD

I consant to ot 08 socratary of the company namad on page 1

Date 13/?//97'

Signature Wﬂ% Z —
-7

Name (nows 3 & 7)

Pravious name(s) (note 3)
Addrosﬁ (notos 4 & 71 A 3
Lo o PR TR _CRS DR R AR SR E AT B S oA
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| consont to aet as socrotary of the company nomed on page 1

R

Signature Date
Signature of agont on bahalf of subsribers Datw
. bowl3 7—/37' e

oato 152 [87

EERtT

| Signed . . .
_Srgried i R B
Stgned o .. S,
Swned Dato
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2108142

| hereby certify that

PRETTY FLFTY THO LIRITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the GTH MARCH 1987
af o s
D. G. BLACKSTOCK

an authorised officer

C.173



No 2108142
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A
i
‘e ——

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL, RESOLUTION
of
PRETTY FIFTY TWO LIMITED

Passed 10th March 1987

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convensd and held on 10th March 1987 the

following Resolutior was duly passed as a SPECIAL RESOLUTION:—

SPECIAL RESOLUTION

THAT the name of the Company be changed to l.oadwell Contracts

Limited.

Chair the Meating
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2108142 /’L,

| hereby certify that

PRETTY FIFTY TWO LIMITED

having by special resolution changed its name, is now

incorporated under the name of
LOADWELL CONTRACTS LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the

318T MARCH 1987

No. Menna

QRSJWJWOSS

an authorised officer

~ 179
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within & months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

Company number

For official use
e = -

l J,//TCfP
| W, [SY PR - |

2108142

* PRETTY FIFTY TWO LIMITED

gives notice that the date on which the company’s accounting reference period Is to be treated as

coming to an end in each successive yeaar is as shown Lelow:

Day Month

Signed D 3@!&/\’* e

[Directo1)jSecretary]t Date 9:0 ( 3 / é_‘-ll

For official Use

Presentor's name addrel; and
Genersl Section

reference (if any):

Messrs Prettys
Elm House

25 Elm Street
Ipswich
Suffolk

Post room
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THE COMPANIES ACT 1985

No 2108142

COMPANY LIMITED BY SHARES
SPECIAL AND ORDINARY RESOLUTIONS
of
‘PRETTY FIFTY TWO LIMITED

Passed 10th March 1987

AT an EXTRAORDINARY GENERAL MEETING of the aboviﬁnamed
Company, duly convened and held on 10th March 1987 the
Tollowing Resolutions were duly passed those numbered 1 and 2
as SPECIAL RESOLUTIONS and those numbered 3 and 4 as ORDINARY
RESOLUTIONS.

SPECIAL RESOLUTIONS

1. THAT the Mamorandum of Association of the Company be
altered wi-". respect to ts wobjects by the deletion of the
existing sut -clause 3{a) and its replacement by the following
naw sub-clause 3(a):-

(a) To carry on all or any of the businesses of haulage

and transporg contractors, shipping and forwarding agents and

Trwy
e AT o
T N

T
generatl carriers anpd Lransporters by 1land, sea and ~a1r of
¥

F L] —F"\vfrf}r‘ r s
3’“\\ «Sff\:)ﬂ 014.-‘.)";}’0)

B
L e U
A



passengers, Jlivestock, material, goods, wares, produce and
merchandise of every description, coach and travel agents,
garage and petrol filling station proprietors, government
contractors, manufacturers, proprietors, storers, repairers,
selling, purchasing, exchanging or hiring of and dealing in
motor cars, coaches, omnibuses, vans, lorries, wagons,
trailers, vehicles, boats, aircraft, vessels, craft and
haulage equipment and accessories of every description,
warehousemen, motor engineers, panel beaters and body
buildings, piant hire contractors, sand, gravel and ba]}asp
merchants, agricultural contracteors, towage contractors, £ug,
barge and ship owners, lightmen, stevedors, wharfingers,
mechanicail, electrical and general engineers, blacksmiths and
iron founders, scrap and metal workers and dealers, rggd

A

house, cafe and restaurant propristors, refreshment caters and
N

contractors, provision merchants, insurance and commission

agents, organisers of excursions, tours and the 1like,

commission and general agants, general merchants and traders.

2. {a) THAT the Articles of Association of the Company
be amended to provide that at a meeting of the Directors or a
genaral meeting of the Members in the case of an equality of
votes the Chairman shall not have a second or casting vote.

Accordingly, the words "In the case of an equality of votes,
the Chairman shall have a second or casting vote"” shall be
deleted from Regulation 88 of Table A, and the provisions of

Regulation SC of Tabie A shall not apply.

ORDINARY RESOLUTIONS

3. THAT the authorised share capital of the Company be



A

Rl

Pl

y:

increased to £250,000 by the creation of 249,900 new shares of

g1 each ranking pari passu in all respects with the existing

shares of £1 each.

4. THAT the maximum nominal amount of relevant
securities of the Company (within the meaning of Companiess Act
1985, Section 80) which the Directors are authorised to ailot
be increased to £250,000, such authority to expire on the

Fifth anniversay of the déte of this Resoiutjon.
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COMPANIES FORM No, 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985

as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companias

For official use

Company number

{Address overleaf - Note 5) F=TomTeS

ol ) 21082

b et e e e =
Name of company

. LoAbhWwELL. (cONTRLACTS LAAMATED,
yives notice ihal the company’s new gceounling teferenge
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ' i T
the company is to be treated as coming, or as having Iy \ 1 Q R
come, to an end is ] ) ]
Day Month Year

The current accounting reference period of the company ’ ’ . pmam . :
is to be treated as [shortened][extended]t and [is to be -3 ) ! ' ! ! !
treated as having come to un endj{witl-eeme-te-an-anrdit on S | | : O : 3_; 1 i S J ¥ ;ol

if this notice states that the current accounting reference period of the compeny is to be extended, and

reliance is being placed on saction 225{6){c) of the Companies Act 1985, the following statemant should

be completed:

The company is a [subsidiary][holding companylt of

the a¢counting reference date of which is

, company number

If this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference pariod of the company is to be extended AND itis 1o 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 completed:

An administration order was made in relation to the company on

ey

and it is still in forcs; «

Signed ., 7 “lowe Designationd Seczoval~ Pt ). 6. &89
s

Presentor's name address and For official Use

reference (if any): General Section Post room
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qg 22 22 55

g9 ggg Notice of new accounting reference 22 22 5BB55 (1)
qy gg date given during the course of 22 22 55 (1)
gogasag an accounting reference period 22222 22222 55555 (1 )

Pursuant to section 225 (1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies

Company number

: 2108142 H
Name of Company
+  LOADWELL CONTRACTS LIMITED :
gives notice that the company’s new accounting
reference date on which the current accounting Day Month
reference period and each subsequent accounting — — wmmeceememee
reference period of the company is to be treated 1 30 : 06 :
as coming, or as having come, to an end is =0 @ —eeeemememnn
The current acccunting reference period of the Day Month Year

company is to be treated as | <lsestepec!
and fpeNrvbaAneatod-as\having-qapesto~an-cnd ) : 30 £ 06: 1991 :
[will comz to an end] on

If this notice states that the current acoernting reference pericd of
the conpany is to be extended, and w»eliancu is being placed on secticn
225(6)(c) of the Campanies Act 1985, the following statement should be
campleted:

The compiny is a [subsidiary][parent] undertaking of...eevees - veesssees

LN'-‘&‘-T‘E"“{T&@TL‘%, company number /375262

.

the accounting veference date of which is ...99, SuNe

If this notice is being given by a company which is subject to an
administration ordor and this notice states that the currant accounting
reference period of the company is to be extended AND it is to be

extendad beyond 18 months OR xeliance is not being placed on section 225(4)
of the Companies Act 1985, the following statement should be campleted:

An administration order was in aolation to the COMPANY ONiseevenieveansesens
arnd it is still in foroe,

oA D
3 1 U\' y : ) o 2 : et
Signed. .. 3 ;l}".'g.“:‘?‘:*-.. «veeva e Dosignation. 2RI | pate.. éj iy B

-
/

Precentor’s name address
ard reference (if any)

For official use

HUGHES RLLEN D.E.B.
9 LOWER BROCK STRUET,
IBSVICH,

SUFFOLK IP4 1AG
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Company No: 2108142 The Companies Act 1985 to 1989
Company Limited By Shares

COMPANIES HOUSE RESOLUTIONS
. {6APR1992 N

— T 37
Ll LOADWELL CONTRACTS LTD

Passed the 6th day of APRIL 1992,

At an Extraordinary General Meeting of the Company duly convened and held
at:  SEMER HOUSE SEMER, HADLEIGH, SUFFOLK.

The following Resolutions were unanimously passed as ELECTIVE and ORDINARY
RESGLUTIONS of the Company, viz:

ELECTIVE RESOLUTIONS

366A of the Companies Act 1985 the Company
with the holding of Annual General Meetings
uent years unti) this election is revoked,

I%S,Howmmw
appoint Auditors

1. That pursuant t
hereby elects
in 1992 and ;3

ection 386 of the Companies
hereby e)€e¥s dispense with the obligatjén tQ
i

‘\ iy
WSt to  Section 252 of the Co qﬁ?bs’ t 1985 the Compa y /@?
P/accounts  and reporits o

herpby eterts to dispense with the Taying
before S/ Company in General Meeti?,/.i‘.’-f‘ 5 /.;3" TS
~ N <
'suant to Sections 369(4) a éﬁ%ﬁs
the Company hereby elects that U=y

i kL
in relation to the Company as 2 0P the references to 95 pensteht
therein there were substitute ; L

Hat Ui rovisions of Sectidn BON ‘of the
Companies Act 1985 apply Insteddof the provisions 9tSection 80(4)
and 80(5) in velation to giving or renewa}f after/the said
election of authority to allot shares, L

S
CROINARY RESOLUTION 7
That the Directors be and they are hereby generally and unconditionally

authorised pursuant to Section 80 of the Companies Act 1985 to exercise any
Pawer of  the Cempany 10 aliet and grant rights to subscripe for or to

8. That the Company elects

-t

4, &g

Chatroan




Company No: 2108142 The Companies Act 1985 to 1989

Company Limited By Shares

COMPANIES HOUSE RESOLUTIONS
. 16APR1I9Z of;
— IR TP TIM £
Y a1
LOADWELL CONTRACTS LTD

Passed the 6th day of APRIL 1992,

At an Extraordinary General Meeting of the Company duly convened and held
at:  SEMER HQUSE SEMER, HADLEIGH, SUFFOLK.

The fellowing Resolutions were unanimously passed as ELECTIVE and ORDINARY
RESOLUTIONS of the Company, viz:

ELECTIVE RESOLUTIONS

1. That pursuant to Section 366A of the Companies Act 1985 the Company
hereby elects to dispense with the holding of Annual General Meetings
in 1992 and in subsequent years until this election is revoked.

2. That pursuant to Section 386 of the Comqanies Act 1985, the Company
hereb¥]e1ects to dispense with the obligation to appoint Auditors
annually.

3, That pursuant to Section 252 of the Companies Act 1985 the Company
hereby elects to dispense with the laying of accounts and reports
hefore the Company in General Meeting.

4, That pursuant to Sections 369(4) and 378(3) of the Companies Act 1985
the Company hereby elects that the said provisions shall have effect
in relation to the Company as i for the references to 95 per cent
therein there were suhstituted references to 80 per cent.

n

That the Company elacts that the provisions of Section 80A of the
Companies Act 1985 apply instead of the provisions of Section 80(4)
and 80(5) in relation to the giving or renewal after the said
election of authority to allot shares.

QRDINARY RESOLUTION

eraNly and unconditionally

That the Directors b2 and they are hereby
Jat 1985 to exercise any

authorised pursuant to Section 80 of the S
pawer of the Cogpany to allot and 3 subseribe for or to
convert securities into shares e up to a maximum nominal
amount equal to the nedinal ngn%_eﬁﬁ;ﬁﬁaﬂéﬁthorised but unissued share
capital at the date of Afia pdssing” of this resolution. The authority
hereby given shall 3? or ﬁnfindg;jnifg period.
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Chairman




t COMPANIES FORM No. 225(1)

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

Please do not
write In thls
margin

Poase comploto
tegitly, P
gct’zrably Its

ack typs, or
bold back
lettoring

* insort full name
of company

Note

Detalls of day and
monthin”, 3 and 4
should be the
sama.

+ dolote ns
appropdato

¢ Insart

Dirsctor,
Seerolary,
Recaiver,
Administrater,
Administrative
Recolver ¢
Racalver
(Scotland] as
spprepriate

Pursuant to scction 225(1) of the Companics Act 1985
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companics

Name of Company

Company Number

2108142

LOADWELL CONTRACTS LIMITED

2. gives notice that the company’s new accounting

roference date on which the current accounting

reference period and ench subsequent accounting
reference period of the company is to be treated 30
as coming, or as having come, to anend is

3. The cumrent accounting reference period of the company
is to be treated as {shortenod] [extended)+ and 30
[is~to-be-tremad-as-having come-to-an.cnd)

[will come to an end]+ on

Day Month
03

e > -

Day Month  Year
09 19 94

| S

LR,

4. If this natice states that the current accounting reference period of the
company is (o be extended, and reliance is being placed on the exception
in paragraph (a) in the second pant of section 225(¢) of the Companics Act 1983,
the following statement should be completed;
The company is a [subsidiary][paremt] + undertaking of.ceeennon. Semtrstemammmmemmcsveseennus

the accounting reference date of which is

nnnnnnnnnnnn

y company number

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

5, Wthis notice is being given by a company which is subject to an
administrat’n order and this notlee slates that the current accounting
refercnce period of the company is 1o be extended AND it is 10 be cxtended
beyond 18 months OR reliance is not being placed on the sccond part of section 225 {4)of
the Companice Act 1985, the following statement should be completed:

An administration order was in relation to the company on

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

Designation *&2::.’::703 Date Q.l-t.ng\p

and is still in forces, ",
&, Signe Q‘Em,u X

Presentor’s name address telephone
number aad reference (f any):

HUGHES ALLEN

9 LOWER BROOX STRFET,
IPSHICH,

SUFFOLK,

IP4 1AG

JBMC/66258

u

For officizl usc

Post room
D.EB,

YT Y YT T

C
—— '

MLREAETIA

N "ACS3PREQE
AR3IRECEIPT DAIE 25795799

L ]




