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THE NOMINAL CAPITAL

() 5

ooy Geveewny v Bo , Limited,

is L4200 . divided into. _/f000. . ...

" Shares of 7 feoteseel each,

/. ) .
Dated the.... {[in-y lquuday of

Lefalimiiert 1926.

This Statement should be signed by an Officer of the Company.
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Mhemorandum of Rasoctation

-
LIMITED.
1. The nome of the Company s MAY GURNEY & CO., LIMITED.
9. The registered office of the Company will be sitnate in England. ./
3. The objects for which, the Company is established are— . L/

(1) To enter snto and carry into cffect, with such (if any) modifications i‘g‘;‘;{,ﬁ,“c‘,ﬁfﬁm

v or nlterations as may be agreed UpON, the agreement already prepared
and cxpressed fo be made between Roland James Moy of the one
part, and this Company of the other parh, referred to in Clause 2
of the Articles of Association of the Company.

{2) To carry o, develop, cxtend and burn to account the business of g?;;,%;ﬁﬂ;"b‘;“s’“m '/

- a}i@}i@_l\iﬁﬁm Contractor and Enginecr carried or by the seid acquiesd V ‘
Rolaud James May ot Trowse Newton in the County of Norfolk i A) 7
and elsewhere, and aleo the trade or business of Houlage Contractors, / T
Builders, Timber Merchants, Cement and Concrete Manufacturers and
‘y Wharfingers and Carriers by land and water and any other trade

or business whatsoever which con, in the opinion of the Company, he
adyantageously or conveniently carried on by the Company by way
of extension of or in conueebion with such business, oF is caleulated
directly or indirectly to develop any branch of the Company’s
pusiness or to increase the value of or turmn &0 account any of the
o Company’s assels, property or rights.

(8) To acquire from time to time all guch stock-in-trade goods, chattels,
and effects as may be neceasaxy or convenient for any business for
» ’ the time being carricd on by the Company.
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To earry on any other bustnesses, whethier manufactuting or other-
wise, which may svem to the Company eapabie of being convenientlv
carried on in ~onnection with any of the above specified businesses,
or objects, or caleulated, directly or indirectly, to enihance the value
of, or render profitable any of the Company’s property or rights,

To purchase or otherwise acquire and undertake all or any parb of
the business, property and lizhilities of any persen or company,
(arrying on any business which {his Company is sutherised to carry
on, or possessed of property suitable for the purposes of the Company.

To acquire, construct, carry out, maintain, improve, Manage, work,
control and superintend eany _warchouses, stores, works offices
and premises, which may seem, direetly or indirectly, condurive to any
of the Company’s objects, and to contribute to, subsidize or otherwise
assist or take part in such maintenance, manggement, working,
control and superintendence,

T¢ amalgamate and enter into partnership or into any arrangement
for sharing profits, union of interest, joint adventure, reciprocal
concessions or co-operation with any person or company, carrying
on or engaged in or about to cerry on or engage in any business or
ransaction, which the Company is authorised to carry on or cngoge
in, or any business or transaction capable of being conducted, 50 a3,
directly or indirectly, to benefit this Company, and to take or other-
wise acquire and hold shares or sbock in, or seourities of, and to
subsidize or otherwise agsist any such company, and to sell, hold,
re-issue, with or without guarantee, or otherwise deal with such shares,
stock or securities.

Generally, to purchase, take on lease or in exchange, hire, or other-
wise sequire any real or personal property, and any rights or
privileges, which the Compony may think necessary or convenient
with reference to sny of these objects, or capable of being profitably
dealt with in connection with any of the Company’s property or
rights for the time being, and, in particular, any land, buildings,
easements, and stock-in-irade.

To sell or dispose of $he whole or any part of the undertaking or
property of the Company cither for cash or shares with or without
preferred ox deferred rights in respect i dividend or repayment of
capital or otherwise or for debentures or other securibies of any other
Company having objects altogether or in part similar to those of
this Company or partly in one mode and partly in snother and
generally on such terms as the Directors may determine.

o —
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Yoo prarehiac. bnghl, charter, v a8 way b, thought fit, iead {either
o comBpisien or etherwisel, sell, repair, let vut to hire and frade
with steam or cther ships, hoats and vessels of all kinds.

' enter into any arrangements with any authority, municipal, local
or otherwise, that may seem conducive fo any of the Company's
abjects and to obtain from any such wuthority any rights, privileges
or concessions which the Directess may think it desirable to obtain
and to carry out, excrcise and comply with any such arrangements,
vights, privileges ou concessions.

To promote any company or cempenies for the purpose of its or their
acquiring all or any of the property, rights and liabilities of the
Company, or for any other purpose which may seem, directly or
indireetly, calculated to benefit this Company.

"o remunerate any person or Company for services rendered or to
Le rendered in or about the eonduet of the business of the Company,
and to pay brokerage, commissions and other remuneration to peraons
who procure or guarantee subseriptions for any of the share and
dlebenture capical of the Company and generally to make arrangements
for placing and procuring the subseriptions of such capital.

To support and subseribe to any charitable or public object, and
any institution, society, or club, which may be for the henefit of
the Company, or its Employees ; to give pensions, honuses, gratuities
or charitablo aid to any person or persons, who may have served the
Company, or its predecessor in business, or to the wives or children
of such persons ; to make payments towards insurance, and to form
and contribute to provident or benefit funds for the benefit of any
persons employed by the Company, ox its predecessor in business.

To invest and deal with the moneys of the Company, not immediately
required, upon such securitics, loans or investments and in such
manner as the Company may from time to time determine.

To lend money to such persons and on such terms as may seein
expedient, and, in particular, to enstomers of and persons having
doalings with the Company, and to give any guarantee or ind.mmity,
a8 may seem expedient,

To borrow and raise money for the purposes of the Company’s business
and particularly to create and issue ot par ot ab & premium or discount
mortgages, debentures and debenture stock charged upon all or any
purt of the undertaking and all or any of the real and personal
property, estate, assets and offcets of the Company present and
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(1)

(20)

(21)

(23)

future (inefudines weeatled eapital) and payable cither t heorer o
pegistered older and either peimanent ot redeemable with or witheut
& bonus or premium and at such rate of interest and with sueh pro-
visions for the creation of a sinking fund and sueh powers of sale and
of making aud enforcing ealls and of appomtuent of directors, Teeelvers,
managers or otherwise, and generally upon such terms and conditions
as the Direetors may determine, and to further secure any seeurities
issued by the Company by a irust deed or otherwise,

To draw, aecept, indorse, disconnt, execute and issue bills of exchangs,
) ]

promissory notes, debentures, bills of lading, warrants and other

negotinble or transferable instruments or seeurities.

To apply for and obtain any Provisional Order or Act of Parliament
in (ireat Britnin for enabling the Company the better to carry out
any of its objects ov for effecting any modification of the Company’s
constitution or for any other purpese which may seem expedicat,
and to support or oppose or contribute to the expenses of supporling
or opposing any Bill in Pariament whether public or private which
may be considered beneficial or prejudicial to the interests of the
Company.

To distribute any part of the property of the Company-in specie among
the Members, S

To do all or any of the above things, cither as principals, agents.
trustecs, contractors or otherwise, and cither alone or in onjunction
with others, and either by or through agents, sub-contractors, trustees
or otherwise. Provided always that nothing herein gontained shall
. . ok e clitd
authorise the Company to carry on an Assurafice business, within
the meaning of the Assurance Companies A, 190Y. 2. Pl Ll
Creapinsrcts a.J‘,«y;(,_a’ n £ agernddid Ml;ﬂd—-!'-/( o alea m»y olorad J‘/
Craaenn el Aottt 1100t ofo wrbaid Kt d Qols -ay.y;z?_
To sell, improve, manage, develop, oxchange, enfranchise, lease,
mortgage, dispose of, turn to account or otherwise deal with all o
any pert of the property or rights of the Company.

'o do all such other things as are incidenial or conducive to the
attainment of the above objeets, and so that the wordl * company ™
in this clause shuil be deemed to include any parlnership or other
body of persons, whether incorporated or not incorp.rated, and so
that the objects specified in each paragraph of the clause shall,
except when otherwise expressed in such paragraph, be in nowise
limited or restricted by reference to, or inferenee from the terms of
any other parsgraph.

rr
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$. The Hability of the members i limited.

o ’l‘l;f‘“r;}?ital of the Uompany is 218,000 divided into 18,000 shares of £1
cach of which %10 are prefersnee shares and 9000 are oxdinary shares, and such
preference shates shall eonfer the right to a fixed cumulative preferential dividerd
at the rate of six per cent. per annum on the capital paid up thereon, and shall
rank, both as remards dividend and eapital, in priovity to the ordinary glares, bub
shall not confer the Ticht to any further participation in profits or assets, and,
upon any inerease of capital, the Company is to be at liberty to issue any new
shares with any preferential, deferred, qualified, or speeial rights, privileges or
conditions attached thereto.

?K[:[B, the several persoms, whose Names, Addresses, and Descriptions are
subseribed, are desirous of being formed into s Company, in purswance 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.

Number and Class
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. of Sharos takon by

each Subscriber.

Al

Dated the ch “ day of September, 1926.

Witness %o the signatures of the above-nemed Roland James May and

(thristopher Richard Gurney.
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COMPANY LIMITED BY WHARES.

Articks of Hssociation

OF

REGIST & s i

MAY GURNEY & COip30528

LIMITED. | 7 0CT 325

LS

1. The regulations contained in Table A in the first schedule to the Companies qupiou of Tavte
(Consolidation) Act, 1908 (hercinafter called Table ) shall be the Avticles of LRt s e
Association of the Company, except in so far us they are added to, or modified by
the following provisions. Clauses 2, 31 to 40 inclusive, 42. 43, 406, 60. 68, T3, T7. T8, Madineation of
&8, 108, 111 and 114, of Mable A shall not apply to this Company, and Clauses J, e
5, 9, 12, 20, 49, 51, 56, 65 and 70 shall be modified, as hereinafter appears.

2. The Company shall forthwith enter into an Agreement between Rolond  protminary dgreement.
James May of Lrowse, Norfolk, Contractor, of the one part, and the Company of
the other part, in the terms of o draft, which, for the purposes of identification,
has bheen signed by Trrank Jewson, a Solicitor of the Supreme Court, and the
Directors shall carry the said Agreement into effect, with such modifientions, if
any, as may be agrecd upon, whether before or after the exveution thercof, and
shall exceute and obtain the exceution of all deeds and documents, necessary for
vesting in the Company the premises thereby agreed to be sold and purchas-l.
Tt shall be no objection to the gnidl igreement that the snid Roland James May,
as promoter and director, stands in a fiduciary position to the Company, and every
person who shall at any time become a member of the Company shall be deemed
to approve and confrm the gaid Agreement, with or without modification, as afore-
said.

3. The (ompany is a private Company as defined by the (‘ompanics Acts, -y Company
L1908 and 1913, and accordingly— @ el Comp:

(i) The right to {rnnsfer shares in the Company is restricted as provided
Ly the provisions of these presents relating to transter and irans-
migsion of shates.

’ 7
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firiginal Capital.

e apps pp "pe esntral
v

1 ruats not recognised.

Modification v
Clause .

Modifi-atien of
Clause 7

Mudification of
Clause ¥,

-
1

fe The wedsor i e Monpers of the Uompany (exclusive of persans whis
e in the erapdeneent of the (ompany, sud of e prosons wha
Liwving Been tomedly in the employment of the (impany were while
tn sreh employment witd have continued affer the determinatinn of
auch employment to be Members of tae Compauny) shall net at any
time exceed Gy, bt two OF more PeIsonI holding one or maore ghares
jointly shall for the purposes of this subeclause e treated 47 & single
Mewmber,

i wm—r ——————T

(i) No invitation shall at any time be made to the public to subseribe
for any shares o debentures or debenture stock in or of the (‘ompany.

(iv) The powers of the Company and of the Directors respectively as to
the issue, allobment, disposal ond sale of shares, debentures and
dehenture stock in or of the Company shall take offect and be exer-
isable only subject to the provisions of sub-clause (iii) of this Article,
and {as regards shares) fo the provisions of sub-clauses (i) and (i) of
this Article also.

Provided always that nothing contained in these presents shall be decmed to
prevent the Company from turning itself into 2 public company by fulfilling the
statutory requirements in ghat behall.

4, The original capital of £18,000 is divided 1nto 0,000 Preference Shares
end 9,000 Ordinary Shares of £1 each.

5. The Slores shall be under the control of the Directors, who may allot or
otherwise dispose of the same to such persons on such terms and conditions and
at such times as the Directors thinlk fit, and with full power to give to any person
the call-of sny Shares either at par or for a premium for snelitime and for such
consideration s the Dircctors think fit.

6, No person shall be recognized by the Compaay as holding any share upon
any trust, and the Compeny shall not be bound to rocognize any equitable,
contingent, future or poxtial interest in any share,

%, Tn Clanse 3 of Table “* A the words “ extraordinary resofution ™ shall be
substituted for the words * fpecial Resolution.”

8. Somuch of Clause 5 of Tahle © A as relates to Shares offercd to the public

for subscription or to allotment. * Yhares in o private compeny shall not spply
to the Company.

9. TIn Clause 9 of Table “A™ the words © (other than: fully puid shares) ”
ghell be omitted.
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10, In Clanse 12 of Tuble A ™ the words * provided that no call hall execed
ane-fonrth of the nominal amoust of tl+ o" v or b payable at less than one monry
froms the last call ™ shall be omitted.

11. Suhject o the restrietions of these presents any Member may transfer
Lis shares or any of them.

12. In Clanse 20 of Table “.A » the words  not being fully paid Shores”
hali be omitted, and the words  but it shall not be incumbent on them to give
eny reason for their disapproval ® shall be inserted immediately after the word
* approve.”

13. "The provisions of Table “ AP with respeet to transmission shall take
offect subjeet to the provisions of these presents restricting the right to transafer
Sha.os.

14, Clouse 46 of Table A shall nnt apply, and in Jicu thereof the following
cdause “hall be substituted, namely, “In addition to the Statutory General
Meeting o General Meeting shall be peld once in the year 1927 and in every
subsequent year, 36 such time and place as the Directors shall determine.” Provided
always that every General Meeting after the first held under this Article shall be
Leld Lot later than fiftecn months after the last preeeding General Meeting.

15. 'With the consent in writing of all the members for the time being entitled
to attend, a General Meeting may be convened on @ shorter notice than seven
days, end in any manner they think fit, and Clause 49 of Table A shall be modified
ncoordingly. In Clavse 49 of Table A the words “ the Registered Members * ghall
be substituted for the words ¢ such persons as are under the regulations of the
Company entitled to receive such notices from the Company.”

16, Wheuever it i8 intended o pass & special 1esolution, the two meetings
may be convened Dy one and the same notice, and it shall be no objection thab
the notice only convencs the second meeting, contingently on the resclution being
passed by the tequisite majority at the first mecting.

17. In Clause 51 of Table A the words © two persons present in pewon, of by
proxy * shall be substituted for the words “ ghree members yer ey #s 4.

18, Clause B0 of Table A shall be modified, so a8 to make 1 Lyery ease ono
memnber present in person 0T by proxy sufficient to demand & poll, and the words
« or not carried by o particular majority ** shall e inserted immediately after the

word “lost.”

1y, Subject and without prejudice to any specinl privileges or restrietions
for the time being affecting ony special elass of shares for the time being forming
part of the eapital of the (fompany, every member presenb in person shall upon
ghow of hands have one vote only. Upon & poll every member present in percon
or by proxy shall have one vote for every ordinary share at & meeling at which
holdexs of preference ghares are nok entitled to attend, and nt a mesting ub which

Prasfer § -

eefir e el
[ el

frans misvion e f Fhares,

General Meeling

Convening General
Meeting.
Modilieation of
Clanize A

One notice for two
Meotings,

Moditeation of
Clauwes iE & 5,
Modifieatiot. of

Clanse 3G,

voles of Membeg.
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Madafication of
Clanse bl

Numb ¢ of
Drireetors,

Ficst Lvircelors
and Managing Lireetor,

mallfication of
jrectors,

Disqualification of
Dircetors,

te

Tabbers of prefepenee shares azc engithed to attend ons vote for every share {whicther
andinars or preferenee) of which Le s the holder.  Provided always that a heldr of
prefereree shares shall 1t be entitled to receive any notice of or attend or vote at
any Meeting of the Company in respeet of such shares, either upon a show of bands
or a poll, exeept during such prriod 8w any dividends on the prelerence shares may
he in arpear for more than three calendar mor, hs, or except in xespect of the under.
mentioned questions, viz. :—
{1) The increase ¢f the share capital of the Company.

(2) The alteration of the Company's Menwrandum or Articles of
Associntion.

(3) The sele or disposal of the business of the Compuany.
(4) The winding up of the Company.

20. Any person whether or not & member of the Company may act as a proxy
at & Meeting of the Company and Clause 65 of Table A shall be modified accordingly.

21, Clause 68 of Table A shall not apply, and, until otherwise determined

by a General Meeting, tho number of Directors shall be not less than two or more
than five,

22, A Director may be appoirted to and hold any other office under the
Company (except that of Auditor) with or without remuneration.

23, The first Diractors shall be the said Roland James May and Christopher
Richard Gurney of Northrepps Hall, Norfolk. The said Roland James May and
Christopher Richard Gurney shall be xespectively appointed a Joint Managing
Director of the Company and the Company shall forthwith enter into two agreements
with the said Roland Fames May and Chxistopher Richard Gurney in the termS
of two drafts which have for purposes of identification been signed by the said
Trank Jewson. If shail be no objection to cither of the said agreements that the
snidl Roland James May and Christopher Richard Gurney nr either of them as
promoters or Directors sta.nd v a fiduciary position to the Company.

94, The remuneration of the Directors under Clause 69 of Table A shall,
unless otherwise ordered by the Company, be divided among the Directors in such
proportions, as the majority of them shall, by wribing under fheir hands, from
time to time determine, and, in default of such delvrinination, equally.

95, Clause 70 in Table A shall be modified, by substituting the words
“ 100 shares *’ for the words ** onc¢ share.”
26, The office of Director shall épso facio be vaeated, if the Director :—

(@) Ceases to be a Director by virbue of Seotion 73 of The Companics
{Consolidation) Act, 1908, or

(b) Holds any office or place of profi6 under the Clompany, except that
of Managing Director or Manuger, or
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1
{*) Beeomes lankmpt, or
() Is found lunatic or Leeomes of unsound mind, or

{¢\) By notice in writing to the Company resigns his oflice.

27, At the Urdinary General Meeting in the year 1927 snd at the Ordinary
(tensral Meeting in cvery subsequent year, one-third of the Dircctors fo: the time
Leing, if three or upwards in number, or if their number is not three or & multiple
of three, then the number nearest to bub not exceeding one-fhird, shall tetire from
office, If there are two Directors only, one of such Directors shall similarly Tetire
from office.

9g. No Director shall be disqualified by his office from contracting with
the (fompany, either as vendor, purchaser, lender, borrower, or otherwise, nor
shall any such contraet, or any contract or arrangement, entered inte by or on
behalf of the Company with any company 0L partnership of or in which any
Director shall be a member or otherwise interested, be avoided, mor ghall any
Director, so contracting or being such memper 0 interested, be liable to account to
the Company for any profit realized by any such contract or arrangement, by reason
only of such Director holding that office, or of the fidudiary relations thereby
established, but no such Director chall vote in respect of such contracts or
arrangements, and the nature of his interest, where it does not appear on the face
of the contract or arrangement, must be disclosed by him at the meeting of the
Dircotors at which the contract or grrangement is determined on, if his interest
then exists, and in any other case ot the first meeting of the Dircotors aiter the
acquisition of his interest, but this prohibition shall nob apply to any contract by
or on behalf of the Company to give to the Direetors, or any of them, any security
for advances, or by way of indemnity, or to any gettlement, or set-off of cross or
counter claimy, and it may at any time or times be suspended, or relaxed to any
extent by o general mecting.

29, (lause 88 of Table A shall not apply, and the quorum neCessary for the
transaction of business ab a Directors’ Meeting shail be Fwo,

30, A resolution, determined on without any meoting of Tirectors and
evidenced in writing under the hands of all the Directors, shall Le as valid and
cfiectual as & resolution, duly passed ab 2 meeting of the Directors, duly called and
constituted.

3], 'The Company muy pay commission to any person in congideration of his
subscribing or agreeing fo subseribe whether absolutely or conditionally for any
Qhares of or loans to the (lompany or proeuring or agreeing to procure gubseriptions
for any Shares of or loans to the Company to any gmount not exceeding ten pev
cent. of the nominal value of the shares or loans 80 subseribed or procured.

Dirgetors Contracts.

Ouormn ot Nirectors'
Meeting.

Pivectory' Resolution
in Writing,
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NAMZS, ADDRESHES, AND DESCRIPTIONS OF SUBSCRIBERS.
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Witness to the signatures of the a ove-named Roland James May and
Christopher Richard Gurney.

B Goormnden -y )
Pl
At~



DUPLICATL FOR THE *ILE.

PR 1 ] -,
v ERRTC

-
-

3 Bereby Qertifly, -

¥AY YJiNeY & CO., LINITHD . /

¥

is this day Ineorporated under the Upmpanies Acts, 1908 w1917, and that the Company is

Limited.
Given under my hand at London this seventh dav of Cetoter One
Thownnd Nine Hundred and b eaty-sdx. 7 Y, o
w& '/ F’?f ":.N, )
Fees aud Deed Stamps £9. 15, 0 Lo ) '
Spanup Duty on Capital £ we. ASSISTANT /o wistrar of Juint Steck Compainics, |
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yeecived by)
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COMPANY LIMITED BY SHARES.

Erfraordinacy Resolution

(Pursuant to Section 118 of the Companies Act, 1929),

OF

MAY GURNEY & CO, LIMITED.

At an Extraordinary General Meeting of the Members of the said
Company, duly copvened and held at the Registered OW'&W,
Trowse, Norwich, on Saturday, the 10th day of Janu “&Qﬁ'ﬁ—,‘ghe follqwing
Extraordinary Resolutian was duly passed :— 2\

\ 1o oL

p-"""-
1

Resolved :
THAT the Capital of the Company De increased to £25,000 by the

creation: of :—

(a) 3,500 new O per cent. Cumulative Preference Shares of £x cach, to rank
pari passu with and have the same rights and privileges and be
subject ‘to the same conditions as the existing Prowrence Shaxes,
and

(b) ;3,500 new Ordinary Siotes of 1 cach.

GVl
S

Registered Office of the Company,
Trowse, Norwich.
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THE STAMP ACT, 1891

(54 & 55 Vier, Cii. 39.)

COMPANY LIMITED BY SHARES.

Statement of Jnceense of the Flominal Gapital

MAY, GURN

BEY. &

C. Qs

Pursuant to Seotion 112 of

the Finance Act, 1899, and by Section 39 of the Finsnce Act, 1920.

NOTE.—The Stamp Duty on e inereas

This Statement
pursuant to

Interest on

of the passing ©

Act, 1903).

Presented by

.........

LIMITED.

the Stamp Act, 1891, as amended by Section 7 of

— g —
¢ of Nominal Capitalis iﬁr&a(ﬁéﬁﬁg R)E- Di
every £100 or fraction of £100. 3

!

the duty at the rate of 5 per cent.

s uan 19|

is to be filed with the Notice o
Section 52 (1) of the Companies Act,

15 days after the passing of the Resolution by w

£ Increase which must be filed
1929. 1f not so filed within
hich the Capital is increased,

per anpum from the date

f the Resolution is also payable (Sec. 9 of the Revenue
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divided inio... 7,000, s
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e £ e

Shares of:

o 3T
P -

£13,000.:.

Capital of ...

.
SR G <X
Cb—!.; PP i\
QT o _ B
4 Dated T .o ’ﬁ/ﬂui‘ r?é.r,..m’::./\-. .............................. day of Januati. 19 .3k~

edl by a Director o7 Manager or Secretary of
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fotice of Fnoreast in Sowinal @apital
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Insert the
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Nore—This notice and o printed copy of the Resolution authorising the increase

musk be filed within 15 days after the passing of the Resolution. If defaulb
is made the Comprny and every officer in default i liable to o defanlt fine

(sec, 52 (3) of the Act).
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7o 'THE BEGISTRAR OF 4 IMPANIES.

a e e T T T T

LAY, GUREY & CG., - - Limited, hereby gives you notice, pursuant to

"ngg;on‘g,;' Section 52 of the Companiss Act, 1929, that by m*ExtraorGinari.-

A .
“ipisl”.  Resolution of the Company dated the Tenth _day of..JR0NBIY, - 193L..
the Nominal Capital of the Company has been inereased by the addition thereto of

the sum of £7, Q00 sz T e e B =

& beyond the Registered Capital of £18,000.5-.

The additional Capital is divided as follows:—

Nominal amoyuné

Numhar of Shares. Class of Shares, of cach Shara
3,500 Preference £1
3,500 Crdinary £1

The Conditions (e.g. voting rights, dividends, &c.) subject t0 which the new

shares have heen, or aré to be, issued are as follows +—

The Preference Shares are 6 per cent. cunulative Preference

Shares ranking pari_passu with and having inhe same rights

and privileges and belng subject to the same conditlons

" Y a8 the existing preference Shares. The Shares are not
vedeemable.

Tne Ordinary Shares are subject to the same conditions as the
existing Ordinary Snares .

# % If any of the new ghares are Preference Shares state whether they are redecmable or not,

% _
! o
Signature (‘-’—*%-’MTL,‘ ...........
~ "~=.a.,_,(;,_-‘>“'- e
Siate wheller Direclors e, Qp&)’c oo
AManager or Secrelary

/.1'
Dated the. . - :Jf:'m.u‘.f’é‘c O S p— day of danuary., 193..1 .

....... s
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356 0niel RLSILUTIONS wera duly peasad.

1. GEal articls 25 b rescinded aad that the followins article

5,

ne subssituied tueretor:

3. By two Azreesents LOLL dated 2htn. April 1942

cnh el between tie Joupany and Roland Jeizes May
and the Coupeny Al Ernest Lezalis Cooke
regyectively (in error pnrporbing 1o be eatsrad
into ia pursuence oOf Article 25 Lerseoy reascinded)
~ie grid Roland Jzwes Way aad Grnest Leslle Cooxe
chilst ressectively holdind at leset 1,000 Orilnasry
Sneres iu the Coupeny wero roapectively aopointed

3

o Joint mensgiay Director of the Company for thelr
joint livee and on 12 death of elther cf them or

on £ ithor ceesin (o D@ 3 Joint tacaging Director
#re survivor woe thersby gopointed Managlis Director
nf thr Cowpacy duriag his 1ife. The said two
Azrespsnts ani the réapective Appointaents of the
cZ1d Rolend Jasrs ligy and Frnest TLeglie Cooxe &F &
Joint krnezing Director OF menaging Director of toe
Oosunny &re LhTaby expressly confired PRCVIDED
LLaYS tret the an.ointuent of tne said Roland Jauwes
Ay dnd Broeft Lnslis Cooke as a Joint Manaring
Director or Mensriag Divector ehpll ipgo fzcto deter-
sipe fron oay o th~ cruses wrptioned in Article 26.

<, THaT sriicle &7 o€ heroby accaded oy T adliition at thu
mad prerent of the followiny woTds 2

Aol VIvdy that asither the eaid R. J. vy nor

T. L. couks s0xll OF T1gble to retire wider this
Lrtiols whilet aoldios too Office of & Joint
pEay i DITGELOT OF irnoving divectur.t
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THE COMPAMIES ACT 1943, AT~

COMPANY LIMITED BY SHARES.

L Gpecial MResolution

(Pursuant to Section 10 of the Companies A

OF

MAY GURNEY & CO., LIMITED

At an Extraordinary General Meeting of the above named duly
convened and held at the Registered Office of the Company, Trowse,
Norwich, on the sixteenth day of November, 1949, the following Special

Resolution was duly passed :—

That the Articles contained or by reference to Table A, in the First Schedule of
the Companies Act, 1948, incorporated in the document laid before this meeting
and subscribed for identification by the Chairman be and the same are hereby

) adopted as the Companies Articles of Association in substitution for its existing
Acrticles.

& Registered Office of the Company,
Q Trowse, Norwich.

LS

,&«‘ ¢ I CEWTIFY thmt tho chovo writ b
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The Compunties Aet, 19881948,

COMPANY LIMITED BY SHARES.

Articles of Mssoctation

MAY GURNEY & CO,

LIMITED.

(Adopted by Special Resolution passed the /éﬂ SVatuenbier 1949)

PRELIMINARY.

I. The regulations contained in Part I of Table “A” in the First Schedule to the

Companies Act 1948 (such Tabie heing hereinafter referred to as Table “A™
shall apply to the Company save in so far as they are excluded or varied hereby:
that is to say the Clauses in Part I of Table “A” numbered 24, 33, 62, 75, 11
and 118 shall not apply to this Company: and Clauses 11, 15, 50, 58, 79, 89,
108 and 127 shalt be modified as nereinalter appears: but in licu thereof and in
addition to the remaining Clauses in Part I of Table “A” the following shall
be the regulations of the Company.

. The Company is a Private Company and accordingly Clauses 2, 3, 4, 5, and 6

in Part 1I of Table “A" shall apply to the Company.

SHARE CAPITAL AND SHARES.

. The Share Capital of the Company at Lhe date, of the adoption of these

articles is £25,000 divided into 25,000 shares of £} each whereof 12,500
shares are Preference Shares and 12,500 shares are Ordinary Sharcs, The
said Preference Shares and Ordinary Shares shall confer on the holders thereof
the rights and privileges hereinafter declared and such rights and privileges
shall be subject to variation in the manner provided by Clause 4 in Part 1
of Table “A” and not otherwise.

_ The Shares shall be under the control of the Directors, who may allot and

dispose of or grant options over the same [0 such persons on such ferms and
in such manncr as they think fit.
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8.

10.

i2

The lien conferred by Clause 11 in Part Lof Table A" shall atkach to Tully paid

up Shares and to all Shares registered in the name of any person indebted and
under the fiability to the Company whether he shall be the sole registered holder
thereof or shall be one or moic Joiny Holders,

[n Clause 15 of Part I of Table “A” the words “Provided that no call shatl
exceed one-fourth of the nominal value of the Share or be payable at less than
one month from the date fixed tor the payment of the last preceding call”™ shall
be omitted.

GENERAL MEETINGS.
Every notice convening a General Mceting shall comply with the provisions of
Section 136 (2) of the Companies Act 1948 as to giving information to Members
in regard to their right to appoint proxies; and notices of and any other
communication relating to any Geseral Meeting which any member is entitled
to receive shall be sent to the Anditor for the time being of the Company.

With the consent in writing of all members for the time being entitled to attend
and vote, an Annual General Meeting may be convened on a shorter notice
than 21 days and Clause 50 of Table “A” shall be modified accordingly.

Clause 58 of Table **A” shall be modified so as to make in cvery case ane member
in person or by proxy sufficient to demand a poli, and the words “not carricd
by a particular majority’’ shall be inserted immediately after the word “lost”.

VOTES OF MEMBERS.

Subject and without prejudic~ to any special privileges or restrictions for the
time being affecting any special class of shares for the time being forming part
of the Capital of the Company, every member present in person shall upon a
show of hands have one vote only. Upon a Poll every member present in person
or by proxy shall have one vote for every Ordinary Share ata meeting at which
holders of Preference Shares are rot entitled to attend, and at a meeting at
which the holders of Preference Shares are entitled to attend one vote for every
share (whether Ordinary or Preference) of which he is the holder. Provided
always that a holder of Preference Shares shall not be entitied to receive any
notice of or attend or vote at any Meeting of the Company in respect of such
shares cither upon a show of hands or a Poll cxcept during such period as any
dividends on the Preference Shares may be in arrear for morc than three calendar
months, or except in respect of the undermentioned questions:

(1) The incrcase of the Share Capital of the Company.

(2y The Alteration of the Company’s Memorandum or Articles of
Association.

(3) The Sale or Disposal of the business of the Company.

(4) The Winding up of the Company.

—
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DIRECTORS.

£1. Unless wmd entil the Company in Coneral Meeting shall etherwise determine

14,

L3,

16.

17

18.

tii¢ number of Directors shull be not les, than Two nor more than SEVEX.

. The qualifiration of every Director shall be the holding of Shares in the Company

to the Nominal Value of not less than ONE Hunprep Pounps, A Director
may act before acquiring his gualifieation but he shall acquire his qualification
within Two Calendar Months of being appointed « Director.

. Clause 79 in Part 1 of Table *“A™ shall be read and construed 1s if the proviso

to such clause was omitted therefrom,

Clause 89 of Part [ of Table “A” shall be amended by the addition at the end
thereof of the following words:-—

“Provided that Roland James May shall not be liable to retire under this
Clause whilst holding the Office of Consultant to the Board of Directors.

Clause 108 of Part 1 of Table “A” shall be amended by the addition after the
words “Managing Director” of the following words “and other Dircctors holding
salaried offices in the Company.”

The Directors may from time to time appoint any one or.more Directors subject
to Clause 88 of Part 1 of Table *“A” to hold office for life.

DIVIDENDS.
“The Profits of the Company which it shall from time to time be determined to
divide among the members in respect of any year or other period shalt first be
applied in paying the holders of Prefercnce Shares a cumulative Preferential
Dividend to the close of such year or other period at the rate of SIX PER CENTUM
pER ANNUM and the balance shall be divided among the holders of Ordinary
Shares. All Dividends shall be declared and paid according to the amounts
paid or credited as paid on the Shares in respect whereof the Dividend is paid
but no amount paid or credited as paid on a Share in advance of calls shall
be treated for the purposes of this Article as paid on the Share. All Dividends
shall be apportioned and paid proportionately to the amounts paid or credited
as paid on the Shares during any portion or portions of the period in respect
of which the Dividend is paid: but il any Share is issued on terms providing
that it shall cank for Dividend as from a particular date such Share shall rank
accordingly.
ACCOUNTS.

With the consent in writing of all members of the Company for the time being
entitled to attend and votc at an Anaual General Meeting if copics of the
Balance Sheet including every document required by law to be annexed thereto
together with a copy of the Auditor's report arc sent less than twenty-one days
before the date of the Meeting they shall, notwithstanding that fact, be deemed
to have heen duly sent and Clause 127 of Part I of Table “A” shall be modified

accordingly.
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WINDING UP. -

19, If the Company shudl be wound up the Assets remaining after payment of the
debts and liabilities of the Company and the costs of the liquidation shall be
applied as follows:—-

First, in the repaying to the bolders of the Preference Shares the amounts
paid up or credited as paid on such Preference Shares respectively
together with alt arrears (if any) and aceruals of the said prcfcrcntial
Dividend whether carned or declared or not, down to the date of
such repayment:

Secondly, in repaying (O the holders of the Ordinary Shares the amounts paid or
credited as paid on such Ordinary Shares respectively AND
The Balance (if any) shall be distributed among the holders of
Ordinary Shares in proportion to the number of Ordinary Sharcs
held by them respeetively.

1 CEXTIFY that tho within written cocument 1s & true
cosy of the articlas of Assoclublon of thy T v Wy cdopted =y

o Buocinl Rosolubion pugsed on tho 1560 e, = Novombalw, 1949,

SecreEtdly.

/

————
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MAY, GURNEY & COMPANY LIMITED

it Extraordinary General Meeting of the above mamed Company held at its
stered office at Trowse Newton Norfolk on Wedaesday the 17th day of December
the subjoined Special Resolutions were duly passed.

RESOLUTIONS

he Articles of Association of the Company be altered in muanner following c('namf:ly) H
Clause 24 of Part 1 of Table A shall be cancelled, ' :

s . .
The following Articles shall be inscrted after Artirie 10 namely: - - R

10. (a) (1) An instrumeut of transfer lodged for icgictration must be approved by the}Board of Directors,
and no transfer shal! be registered unless it has been so approved. R

(2) If registiation of a transfer is refused no reason need be assigned. therefor.

10. (b) (1) Every instrument of transfer which is lodged for registration must be accompanied by &
certificate of the Auditor for the time being of the Company that the shares comprised therein are being
transferred for a sum equal to or less than the fair value thereof as hereinafter ascertained.

};2) 'lé%% fair value of a share shail be the market value of a share as defined by Section 7 (5) of the Finauce
ct 1854,

(3) If the said Auditor refuses to give any such certificate he shall state what in his opinion is the fair
vaiue of the shares comprised in the transfer (as so ascertained).

(4) IF either of them the proposed transferor or the proposed transferee is not prepared Lo accept the fair
value as fixed by the said Auditor, the fair value (to be ascertained in accordance with sub-clause (2)
hereof) shall be determined by a member (hereinafter called « the Referee ™) of the Institute of Chartered
Accountants in England and Wales to be nominated upon the application of either party by the President
for the time being of that Institute, The Referce shall be considered to be acting as an expert and not as
an arbitrator and accordingly the Arbitration Act 1950 shall not apply. The costs of any such reference
shall be borne by the proposed Transferor if the { ir value fixed by the Referee is equal to or less than the
air value fixed by the said Auditor and shall be borne by the proposed Transferee if the fair value fixed
sy the Referee exceeds the fair value fixed by the said Auditor.

‘5) If either of them the proposed transferor or the proposed trans{eree is not prepared to accept the fair
jalue as certified by the said Auditor or the Referee (as the case may be) he may give notice to the
jecretary of the Company cancelling the proposed transfer and thereupon such transfer shall not be
sroceeded with. Any such notice must be given within 14 days of the date of notification of the fair value
o the proposed transferor and the proposed transferee, time to be of the essence of the matter. If nosuch
\otice shall be received by the Secretary of the Company the transfer shall be proceeded with at the fair
-alue as fixed by the said Auditor or by the Referee (as the case may be).

“he following article shall be substituted for Article 14 (namely): -

4, Ernest Leslie Cooke shall be entitled‘to hold the office of director during his life and Clause 89 of
wrt I of Table A shall be amended accordingly.

Y
1(, DAA Kot
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The Companies Aet, 1948

s —— S —

COMFANY LIMITED BY SHARES

Sperial Resgolution

(Pxurzuunt lo 8. 141 (21}

OF
Ianks in
g may be
wriling.
vAY, GURNEY & COMPANY LIMITED
Passed 20th January , 1960 .
AT an BXTRAORDINARY GGENERAL MERTING of the above-named
Companry, duly convened, and held at its Registered Office
.at Trowse, Norwich,
on the 20th dayof January , 19 60, the subjoined
Special Resolution  was duly passed, viz.:—
1 Resolu- RESOIJU’.DION
L;;Eatim];:
iﬁ:&;i That the capital of the Company be increased
w0 of an
3;;1;“%;2 to £100,000 by the creation of a further
ed. S
Tnd Note 75,000 Ordinary Shares of 21 each ranking

in all respects parl passu with the existing

Ordinary Shares of the Company.

N ,,4'”/ ) - ’
Signature \h u\{\*\ Ny e \,&%«_AE; Do nignod

”n__,_..,r.-m—-“" maan, o Direcs

e N gor, or tht}
oorob o
S SGGI‘B_E A the Comw];uny.

NotE~To be flod within 16 doys aftor tho passing of the Rosolution(s),
Beo gootion 143 {1) end (4) printed ovorloal.

mm e e S g A T ST S o e e A ————— =

The Bollcilors’ 1.aw stationery Soclely, Limited
a2 1that, 7Y Iane,W.U.2; 3 Buckiarsbury, B.C4 3 40 Bedlord Jtow, W.0.1;6 Viglorin¥treak, 8,%W.1; 18 Hanovor Sireat, W,l}
£5:50 Nuwhall Street, Hirmiogham, 3; 3L Charles Btroet, UnedifY, ip & 21 North John Streel, Tveipon], 2 £8-50John
Talton Steaet, bans hestar, 25 187 TLope Strost, Ginsgow, Gt

Foa24.15 850 Compenies 7
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Potice of Fncreage in Pominal Capitat

Pursuant to section 63

weréthe [ o
Nams | . .

of the l

onpany

MAY, GURNEY & COMPANY

LIMITED

Note.—This Notice and & printed copy of the Resolution authorising the inerease must be
9 filed within 16 days after the passing of the Resolution. If default is made the
Compony and every officer in default is liable to & default fine (sec. 63 (3) of the Act).

A filing foe of Bs. is poyable on this Notice in addition to the Board of Trade

Registration Fees (if eny) and the Capital Duty payable on bho increase of Capital.
{Sec Twelfth Sobedulo to the Act), ) o

~egented by

A o HoP o BOULE- 2 SON g o

.. 8. Upper King. Strecth,

_Horwich.

The Solicitors’ Law Stationery Soclety, Limlted "
22 (hancery Lane, W.(.2; 3 Bucklersbury, E.CG4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.I;
15 Ifanovel' Street, W.1; 55-59 Newhall Street, Birming..am, 3; 31 Charles Street, Cardift; 19 & 21 North

“Tohn Street, Liverpool, 2; 28-3¢ John Dalton Street, Manchester, 2 ; and 157 Hope Street, Glasgow, (.2,

PRINTERS AND PUBLINHERS OF COMPANIEY BOOKS AND FPORMS
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Fo TIE REGISTRAR OF COMPANIES,

 HUay,Surpey & Company . Limited, hereby gives gounotice, pursuant to

sy, Section 63 of the Companies Act, 1948, that by & *.. . Speeisal .. .

' ura--
are in. \ "y Or -

e 7 Resolution of the Company dated the..20th.... ... day of Jaruary 19_60
the Nowinal Capital of the Company has been increaser by the addition thereto of
the sum of £ 75,000 - - . - beyond the Registered. Capital
of £.25,000. . el

The additional Capital is divided as follows :—

. ) Nominal amount
Number of. Bhues Class of Share of cach Shars

75,000 Ordinary &1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have beexn, or are to be, issued are as follows -

The shares are to rank in all respects parl passu with
exigting Ordinary shares,

» + If any of the new shares pre Preferonce Shares stole whether they are redecmable or not

/,_l. Eaa -
Nignature.. ... \LUL\_, \/LQ A

) 7
Stale whether Direclor) ,yrf’ﬁ'h ad N k.,\,\u(w_
or Seerelary [ DR A R TR B A
. 19 é’

'n-

1. N
Uated the . %00 ..dayof . ,,/““"%1,%

Note.—This margin is reserved for biwding and must not be written across
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inher uf 226679, - Form No. 262
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THE STAMP ACT 1891

{84 & 85 Vu.i., Cr1. 39)

COMPANY LIMITED BY SHARES

ot

statement of Increase of the Pominal CapiffrR

OF

MAY, GIRNEY & COMPANY. G
LIMITED

the Finance Act, 1899, by Section 39 of the Finance Act,
Sectlon 41 of the Finance Act, 1933.

NOTE.~—~The Stamp duty on an increase of Nominal Cr_sitel is Ten Shillings
every £100 or fraction of £100.

;’l, B o

P

is Statement is to be filed with the Notice of I[ncrease which must be filed
pursuant to Section 63 (1) of the Companles Act, [948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

esented by

_ 11,P,GOTLD_& SO,

8 Upper King Street,

Y Lok oi' 3 T ) ¢ VR ST SO

‘T'he Solicltors’ Law Stationery Society, Limited,
22 Chancery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Dedford Row, W.C.1; ¢ Victorls Street, S,W.1;
15 $Tanover Street, W.1; 5% 59 Newhall Street, Birmingham,3 ; 19 & 21 North John Street, Liver

PRINTERS AND PUBLISHERS OF COMPANIRS' BOOFY AND FORM3

- e
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THE NOMINAL CAPITAL

or

MAY, GURNEY &.COMPANY __ ... Limited

has by a KResolution of the Company dated
................... 20th_Jannary.......19..60. been increased by

the addition thereto of the sum of £_75,000. .,

divided into :—

__75,000.. Yedinary...___.Shares of .s1 each

ShareS Of e . e liiCh

beyond the registered Capital of.£25,000

e TN —

Do
Signature L@)\ l f / S )ia@lw e

—l

{State whether Director or Secretary) /3( i fe

/f*y’f ’ 013 b

Datod the..... L.l ... .. day of. ..' ........... U & : B

Note.—This margin is reserved for binding and must not be written across
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

(corY)

Special Regolutions

(Pursuant to The Companies Act, 1948, Sections 10 and 141)

MAY. GURNEY & COMPANY LIMITED

Passed the 23rd day of November, 1960.

Al an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at the Registered Office of the Company at Trowse
Newton in the County of Norfolk, on the 23rd day of November, 1960, the
following SPECIAL. RESOLUTIONS were duly passed:—

|. That the 87,500 Ordinary Shares of £1 each in the Capital *of the
Cempany be divided into 82,500 “A” Ordinary Shares o‘f:ﬁtl,_each and
5,000 “ B Ordinary Shares of £1 each < T '

bo

That the 44,880 issued Ordinary Shares an
Ordinary Shares shall be the “A” Ordina
remaining unissued Ordinary Shares shall beXhe

new Article:-

3. Thy Share Capital of the Company at the date of the adoption
of this Article is £102,000 divided into 100,000 Shares of £1
each whereof 12,500 Shares are Preference Shares, 82,500
Shases are “A” Crdinary Shares and 5,000 Shares are “B ™
Ordinary Shares. Save as provided by Article 10 hereof the
said *A" Ordinary Shares and the said ** B ” Ordinary Shares
shall rank equally in alf respects. The said Preference Shares
anc Ordinary Shares (which last-mentioned descrintion where
it oceurs in Articles 18 and 19 hereof shall be deemed to include
the “A” Ordinary Shares and the “ B ” Ordinary Sharcs for the .
time being in the Capital of the Company) shall confer on the
holders thereof the rights and privileges hereinafter declared
anJ such rights and privileges shall be subject to variation in
the manner previded by Clause 4 in Part I of Table “A” and
not otherwise

(i By inserting the letter “A” immediately before the word “Ordinary”
wherever such last-mentioned word occurs in Article 10 and by 61
inserting at the end of the said Article the sentence “ The holders
of “ B ¥ Ordinary Shares shall have no right to receive notice of or
to be present or to vote at any General Meeting by virtue or in
respect of their holdings of “B” Ordinary Shares.”

)\
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THE COMPANIES ACT. 1948

LA
COMPAHIES Reguteation Foo
Stamp mont

be impressed
here.

REGISTRATION

Notice of Place where Register of Members 15 kept
or of any Change in that Place

(Pursuant to seetion 110 (3))

15 11 the
“ne of
mpany
Y GREE 4 OV / LIMITED

. n 110 of the CUompanies Act, 1948, provides that:—
® ES * B3 ES

(3) Every company shall send notice to the registrar of companies of the
laco where ibs register of members is kept and of any change in that place :

Provided that a company shall 2ot be bound to send notice under this sub-
setion where the register has, ab all times since it came into existence or, in
e case of o register in existence at the commencement of this Act, at all times
.ce then, been kopt at the registored office of the company.

(4) Where a company makes defuult in complying with section (1) of this

ection or makes defavlt for fowrteen days in complyin ,l;q}il o last foregoing
nbsection, the company and every officer of the com o in, default shall be

able to a default fine, \

?

Presented by taZe Zridki 300 .

e v -
allopl ot ™. ok,

Y e T
S i,
5

‘Che Sollcitors’ Law Stutionery Soclety, Limited,

11102 Fleet Street, 1.G.1; 3 Buckicrsbury, E.G.45 10 Hedford tow, W.G,1; 6 Victoria Street, S.W.1;
15 Hanover Street, W.1; s 8. 79 Nowlall Stoe: 7, Birmingham, 3; 31 Charles Street, Cardlffs 19 & 21 North
John Street, Laverpool, 2; 3470 John Daktenr Street, Manchester, 20 and 157 Hope Street, Glasgow, G.2.

Comp: ples 4D %-ynms.:u-u.n.-
- ¥
15



Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF UOMPANIES,

AR ASPROCE H S N LIMITED

heraly gives you notice, in accordance with subsection (3) of section 110

of the Companies Act, 1948, that the register of members of the Company

is kept atb Hollund Courl, The Clooe Hormiab.
i ]
Signature ﬂ/@ St
' -
(State whether ’L(,ml,,w

Director or Becretary).

Dated the. 1zt day of_ Fail 19653 .

NOTE.—This Margin is reserved for binding and must not be writteu ‘across.
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COMPANY LIMIT®D BY SHARAS

® Special Regolution /

e, oc g oxoopt DE inureassd by £25,000 it 125,000 by the Crestion ~f
,m:'p:';riofaﬂ @ further 17,500 "A" Crdinery Shares of £1 esch and &
ssmpesy whon it Further 7,500 "B Crdinary Shares of £1 esch to rank
?&a“:ﬁu"‘i‘nﬁiﬁ in all reapects pari nassu with the existing v, "

..»..g..}, Ordincry and "g" Ordinary Sheres of the Company .

—oreE 4. Thet the Authorised hepe Capital of wmo——t-‘“'

(Prrsuant to 5. 141 (2)
oF
50 aes Sk;
LIRS R RRTT &
ERTRs ~ A— S - )
!.
COMPAYY, _ LIMITED :
¢ '
. )
i Passed 1Ath Tuly |, 1963 . ;
f
i AT an BXTRAORDINARY GLNERAL MEENNG of the above-named 3
Company, duly convoned, and held at itsg Pegistered Office :
b =t Trruece, Narwielr,
3 5 N .
i Wi ‘ [y |
;* ﬁl onthe 1€th dayof July y 186 3,4 sﬁ%ﬁfnﬁlé&’TERED f
kY Special Resolutions dul ssed, viz, :— ’
e D were ¥ passed, viz o JUU%B
& The Spectal Rosolu- RESOLUTIONS | ;
i BieRis; mmst be H
o

=3
L1

e T

T MR

2. Thut the Ar’icles of Association of .the Company be
altered ny deleting from Article 3 the first sentence
and BubstitaJ%g therefor the following:-

H
' 1
:

4 3
? ]
t > "The Share Capitsl of the Comparny at the :
: Acte of the adoption of this Article is !

| £125,000 divided into 125,000 Shares of i
£1 each, whersof 12,500 Shares uve Prefarences :

Shares, 100,000 Shares are AW Ordinary ;

k. Shares und 12,500 Shares are "B" Orédinary :
Sharesg." !
)

H

A ’
Signature_.. &MM%‘, be tignod @ r
- b ¥ ‘

DIJECTOR LMD JaQD ™ ™

F
¢
Norz.—To be filed within 15 duys aftor the passing Jf the M 1 $I0R(3).
Soe section 143 (1) and (4) printed overloaf. !

)
fig]
o
o
@*’V

7
Hollcitors' Law Biationery SBosloly, Limied W,
101108 oSt .01 il '%“"1‘“33—’."‘..‘5“6"r’é?&”'{fo'?e'é?‘#o"%fﬁ"}ﬁzﬂif"Jﬁ%“?"%ﬁ%‘?‘zd i)
" : i 3 ardIE ¢ b
6640 Nowhall Straet, wmi%ﬁ’:‘tﬁi g{rﬂot, ;?ancclhuhr,'m 157 ilopo 8troor, Glnsgow, 0.2, ! Bosh Z¥

el Vi
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sexiion 243 of the Compenics Ask, 1948, provides (indoer olie) 28 followss—

m)&mewﬁwwmmﬁMm wmmmmm
»@‘ﬂMMm@mmummwmmmw@dmmm
of conpsnios snd resordad by him :

Provided thet an cxempt private company need nob forward & printed copy of any
smal: sesolmbion or agroanant if lustead it forwerda to the registrar of eompenise n copy
in. same other form approved by him.

» * * * *

{4) This seetion shail apply to—

{a) specinl resolubions ;

{b) extraordinary resoluuions ;

(¢) resolutions which have been sgreed to by all the members of 3 company,
but which, if net so agreed to, would not have been effective for their puxpose
unlesg, ns the case may be, they had boen passed as special resolutions or
28 extraordinary resolubions ;

{d) resolmbions or agreements which have beenfagreed to by 2l the members of
some class of shareholders but which, if mot 80 agreed to, would not haiye been
effecuve for their purpose unless they had been passed by some porticular
majorty or otherwise in some parfiewlar manner, and ol resclubions er
agreements which effectively bind all the members of any class of shareholders
though not agreed to by all those membals ;

(¢) resolutions requiriug & company o be wound up voluntaxly, passed under
paragraph fa) of subsection (1) of section two hundred and seventy-eight
of this Act.

NoTE.~In the case of an exerapt private company the Registrar of Companies under the proviso to
B, 148 (1) will accept & byped top copy ol durable paper, provided that there is on the flle
{0.g., o0 the last Annual Teturn) o cervificato that the company ls an exomphb private compary.

1f no such certificate ia on the file, the certificate helow shonld bo completed.

CERTIFICATE

Wi CERTIFY that, to the best of our knowledge and belief, the conditions
mentioned in subseetion (2) of section one hundred and twenby-nine of the Companies
Ach, 1948, are satisfied o the date of this certificate and have Deen sabisfied ot all times
9008 ol M id s 191

DEEeA TS AR day of TR BN , 1963
Direclor.
/”—__\3
= 1&/\/\/\_.:
e -"’-/
e Ssorstary.

+ Norm—TInsexct ** 1eb July, 1848 ” (the dato of the commeneement of the Companies Act, 1048), or, i
1he company was reglstered afber thab date, the dato on which I was xe sintored, on, If the
proviso to 5. 129 (1) of tha Companies Act, 1048, haa offeck, the sime ab which 16 woa shows
1o the Board of Trade that the conditions mentioned in the cortifleate wore satialled,
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® THE COMPANIES ACT, 1948

Dotice of Increase in Nominal Capital

Pursuant to section 63

Insbrt the
Fame
of the o
Company MAY, QURNIY AND COMPANY

LIMITED

Norg.~This Motice and a printed copy of the TResolution authorising the [esrease must be
gled within 15 days efter the passing of the Resolution. If defsult is made the
Company and every officer in default is liable to & default fine (sec. 63 (8) of the Act).

A filing fee of Bs. is payable on this Notico in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the incrense of Capital,
(See Twelith Schedule to the Act).

Preasnted by

ﬁlﬁ .

p, Gould and Son.

Hollend Court, The Ylosse,

l Norwich, Norfolk.

somepmeyeppe R f s

The Solicitors' Law Statlonery Society, Limited . _
.3 Ghanecery Lane, w.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.Gl; 6 Victorin Street, S,W.1
1§ +innover Street, J1; 55-59 Nawhall Street, Birmingham, 3; 31 Charles Street, Cardiff; 19 & 21 North
lofin Street, Liverpool, 24 28.30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, .2,

PRINTERS AMD PUBLISEERS OF COMPANIES BOOKS ARD FORMS

F0978.12-1%61 Companios 6A @
(P.T.0.
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Zo THE RBGISTRAR OF COMPANIBS.

May, Gupner »d Coogeqy  Timited, hereby gives you notice, pursuantbo

Section 63 of the Oompanies Act, 1948, that by a +_Sovecisl
Tesolution of the Company dated the__16th day of July....196.3.

the Wominal Capital of the Company has been increased by the addition thersto of
the stm of £___2H, 060 beyond the Registered Capital

of £ 100,000

The additional Oapital is divided as follows :—

Nominal amount

Number of Shares Class of Shore of each Share
17,500 HAY Ordinary £1
7,500 "sY Ordinsry £

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.) |1

subject to which the new shares have been, or are to be, issued are as follows :—

The Shares to rank in all respects pari passu with
existing "A" Ordinary and "B" Brdinary Shares of the
Company.

*+.*If any of the new shares are Preference Shares stato whether {hey are redecmable or nob.

Signature &CM/’—\%

T

State whether Director
or Seerelary

| DIRIOTOR AND SEGRUTARY.

Dated the 22nd, day of July 196, 3.

Note.—This margin is reserved for binding and mus$t not be written across

&
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Kumber oﬁ} 475 \’\\&2' — Porm No, 262 \
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THE STAMP ACT, 1891 t\

Htatement of Incvease of the Nominal Capital

oF

MAY, GURNEY AND GCMPANY
LIMITED

Pursuan’ to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Kinance Act, 1933.

YOTE.—The Stamp duty on an increase of Nominal Capital is I,
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase whichl must be filed

15 days after the passing of the Resolution by which the Capital is increased,
jnterest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

b —

Pregenici by

#., P. Gould ard Son,

Holland Court, The Ulose,

Norwich. Naorfoik.

S —

e S ———— .
it s

The Soliciters’ Law Stationery Soclety, Limited.
191 .92 Pleot Street, B.C.4; 3 Bucklershury, E.C.4; 49 Bedford Row, W.C.1; 6 Victorla Street, S.W.13
18 Menover Street, Wl §5.£9 Nowhall Street, Birmingham, 3 ; 31 Charles Streat, Gardiff; 19 & 21 North
o1 Gtreet, Liverpool,2; 28-30 John Dalton Street, Manchester, 25 157 Hope Strect, Glusgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

Companies 6D
[2.T.0.

pursuant to Section 63 (l) of the Companies Act, 1948. If notlso filed-withi®

\




THE NOMINAL CAPITAL

or

vev, auznsy  ano coreany  Limited

has by a Resolution of the Company dated

16th July 1965 beenn increased by

the addition thereto of the sum of £.25.000

divided into :—

17,500 "a" orainery Shares of__ £ each

7,500 "B Ordinary SQpares of . &1 each

beyond the registered Capital of _& 100.000

Signature e

(Stale whether Director or Secretary

Dated the 22n3 day of July 196..3

y DIRECTOR AND SECRETARY

Note—This miargin is reserved fOr-bL@djhg and miust not be written acrose

&
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Companies Act, 1948

SPECIAL RESOLUTION

| ??.‘EG!STEREQ1
WAY GURNEY & C€O., LIMITED| 30— . 7 86
e |

Passed 30th March, 1966.

of

e —— e

At a Meeting of the Company, du1§ convened, and held on
Wednesday, 30th March, 1966 at Trowse Newtom, Notfolk, the fellowing

Resolution was duly passed as & Special Resolution i-

RESOLUTION

THAT the name of the Company be changed to

"May Gurney Holdings Limited",

T hereby certify this to be & true copy of the Resolubien
passed this thirtieth day of March, 1966,

——




; FEE ; %M’B 1
5 No. 216679 8 @ =
' £ GI];ZS’ i
com%ﬁ‘f&s i
REGISTRATION:
Reference: C.R.  98/1962/66 BOARD OF TRADE

COMPANIES ACT, 1948

MAY GURNEY & CO., LIMITED

Pursuant to the provisions of Sub-Section (1) of Section 18 of the Companies

Act, 1948, the Board of Trade hereby approve of thf;ﬁamanoL;the, above-

named Company being changed to R‘EG?'“E‘E m’E [
SOMAR 1966
MAY GURNEY HOLDINGS LMY TED

- )

Signed on behalf of the Board of Trade

this  THIRTIETH DAY OF MARGH

One Trousan NINE HUNDRED AND SIXTY StX.

1 xR SIS "R b iR ST

- s

Authorised in that behaif by the
C.60 President of the Board of Trade \Q

2333 We.44366 DA133 12M 2/65 TP, Gp.658.

Lk



{ And wbnrms by special resolution of the Company and with the

: — S,
pgepe. " : ¥

j e

‘f w, 2667 /& %,

— i

Y

DETLICATE YUR THE FILE

i P

-

P
IR 4
L oM

Certificate of Iucorporation s= Change of Hame
Whereas

MAY GURNEY & CO,., LIMITED

was incorporated as & limited company under the
Comparics AcTs, 1908 vo 1917,

on the SEVENTH DAY OF OCTOBER, 1926 »

approval of the Board of Trade it has changed its name.

A2nin ﬂ]fi!’l}fﬁri’ I hereby certify that the Company is a limited

corapany incorporated wnder the name of )
MAY GURNEY HOLOINGS LIMITED

Given under my hand at London, this THIRTIETH DAY OF MARCH

Onk THousAND NINE HUNORED anD SixTY Stx. - .
s 4

Certificate received b:i, .
Linkfaley - Pama .o
T4 L L}fﬁrwﬁm wee el
Date s L 06

Gistrar of Companies,

. SIS0 e ———————
=4 s .
[

e

- 2ot -
r;-s.;,'sf:j_; 940 Mk HA eGP DI
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The Companies Act, 1948

i
COMPANY LIMITED BY SHARES
CONSENT IN WRITING
Aursuant to Companies Act, 1948 Table A Pt I Regulation L)
< oF
[ L
The Holders of the "B" Ordinary Sheares of
MAY GURNEY & CO. LIMITED
The Holders of the 10,000 "B" Ordinary Shares in the capital
of MAY GURNEY & 0. LIMITED consented in writing to the
passing of the fourth Special Resolution contained in the
Notice convening an Extraordinary General Meeting of the
Company for the 30th day of March, 1966.
1 h‘* }
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Tae Uonpanies Act, 1948

L e TR A

e COCHPARKY LINITED BY SHARES
. e T
ya D™ 00 L M;} 4
(.7 SPECIAL RESOLUTICN ‘
‘ I)"E_" . 21 0 o oy .
' 17 (Pursuant to a. 4i (2)) vy b :
OF f

L] L] L4 - L 4 L] - L - * - L - > -~ - L] » - L] L] - - - Ll L] L] L] - L] .

MAY, GURNEY & GO, . . . . .. . LIMITED

Passed 30th March, 1966

At an EXTRAORDINARY GENERAL MEETING of the asbove-named
Company, duly convened, and held at the Company's Registered
Office at Trowse Newbon, Norfolk.

on the thirtieth day of March, 1966, the subjoined SPECIAL
IESOLUTIONS were duly passed, viz :- )

RESOLUT IONS
{a THAT the newe of the Company be ch ged to, "May
yurney Holdings Limited". A b Ao
2a THAT the Memorandum of Association of the Company

¢ amended with respect to the objccts of the Company as
ollows 3~

(1 By insertlag in Clause 3 as the first object of the
™ ;g?pangrggfagg%;owing paragraphs tc be numbered 1(A) and
. e ‘_.J Vo -

" (A) To act as an investment holding ceoapany and %o
co~ordinate the business of any companies in whieh the
Company is for the time being interested.

(B) To acquire {(whether by original subscriptiow,
tender, purchase, exchange, underwriting or otherwise
whether conditionally or otherwise) shares or stockg
debentures,deberture stocks, bonds, oblirutiow or
other securities lssued or guarsnteed hy any oth £l L%}
corporation, cunstituted or carrying on businessfin any =2
part of the world and whether or not engaged or jroncerney

» in the same (r similar trades or cccupations as Ythose A
carried on by the company or its subsidiary comphb¥ies shd
the debentures, debenture stocks, honds, obligatiBfis.or™
any other security ilssued or guaranteed by any goveénrnmerrt,)
govereign, ruler, commissioner, public body or author®dyy
whether supreme, local or otherwlise in any part of the
worid and whether such ghares, atocks, debeutures, debenture
3tocks, bonds, obligations or sccurities are or are not
fully paid up and to make payments thereon as called up
or in advence of calls or otinerwlse and to hold the same
with a view to investmeni',

P

LY

£

. A



; 2) £y renumvering gare.rasus (1) to (23) iuclusive
of Clause 3 (a8 they stood prior to tne passing cf tais
Kesolution? as paragraphs (2) to (24) inclusive respectively.

Je THAT the euthorised share csplital of the comjany

be increused by £108,000 to 2225,000 by the creaticn cf R
160,000 "E" Crdinary Shares of £1. each. ¢
Lo THEAT Article L oi the Articles of Association of

the coapany be sltered by the addition of the following words
tu the end of line 3 :-—

"In any case where unissued Grdinaery Shares in the capital
of the Company :.re proposed to bé paid up and distributed
anougst the members such Shares shall either consist
exclugively of "B" Ordinary Shares or shall consist of
"AY Ordinery Shares for distribution to the holders of
A" Ordinary Shares and of "B" Ordinary Shares for
digtribution to the holders of "B" Ordinary Shares and
Ciause 128 of Part I of Table %A% shall be modified
accordingly".

5. THAT upon the recommendation of the Directors it
is desirsble to capitalise the sum of £100,000 (being part
of the amount standing to the credit of the General Reserve
and being a sum not reguired for the payment of any cwaulative
preferential dividend) and accordingly that the Dipectors

se authorised and directed to appropriaste the said sum to
the persons registered at the close of business on the 25th
day of March, 1966 as the holders of the "A" Ordinary Shares
and "B" Ordinery Shares in the capital of the Company in

the proportion that the said sum would have been divisible
amongst them were the same to be applied in paying dividends,
and to apply the said sum on their behalf in paying up in
full at par 100,000 "B" Ordinary Shaires of £1. each ranking
pari passu in all respects with the existing "B" Ordinary
Shares to be allotted and distributed credited as fully paid
up to and amongst such persons in the proportion of 1 new

"B" Ordinary Share for every 1 "A" Ordinary Share and/or

"B" QOrdinary Share then held by them respectively.

/. Lt -
14 r e s . -
A ] He e <y
(i1t~
¢« '¢ 2 &« = & @ e 'y .

Signature- . .

Director
a [ ] L ] L] ] [ ) - -
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THE COMPANIES ACT- 1948

Potice of Hncrease i Rominal Capital

Pursuant to section 63

Incert the o A4 U QLG e e
Name i
th
of the L@:E}Y GURNEY & CC. )

Company | -

LIMITED

NOILVILSIOIY
SSINVIWQD

Norr.—This Notice and a printed copy of the Resolution suthorising the inorease mnast bé\ /
filed within 15 days after the passing of the Resclution. If defsult is made the
Company and every officer in default is liable to a default fiue (sec, 63 (8) of the Act).

A filing fee of Js, is payable on this Notice in addilion to the Board of Trude §
Registration Fees {if any) and the Capital Duly payable on the i
{See Twelfth Scheduls to the Act.)

e
bRt :
g, ¥
{ ’ 3 /?.:ﬁ N E:—ﬂ
. R S !
\ e
resented by \ ; 4l
Messrs, H.P. Gould and Son, N2 T gaia

Holland Court, The Close,

._Norwich, Norfolk.

Form No. 10

b —

The Sollcltors' Law Stationerv Sc: lety, Limited
101192 Flect Streat E.C4: 3 Bucklersbury, E.C4: 49 Bedford Row, W.CL1: 6 Victorda Street, 8,W.1;
18 Hanover Streef, W14 55-59 Newhall Street, Birmingham, 3731 Charles Street, Cardiff; 19 & 21 North
Joho Street, Liverpoal, 2; 28-30 John Dalton Street, Manchoster, 2; and 157 Yope Strect, Glasgow, .2,

PRINTERS AND PUBLISIERS OF COMPANTES BOOKS AND FORMS

LB Eietetia Companies 6A



*“Ordaaes
“Frtra
anhnary™, ar
“Npociag”,

To THE BFEGISTEAR OF COMPANIES,

f

- , , ; P
MAY QGURNEY & CO Limited, bereby gives you natice, pursuaﬁttu ;
Section 63 of the Companies Act, 1948, that by a + Speclal i
Pesolution of the Company dated the thirtieth gayof March 1966

the Nowinal Capital of the Company has L-een increased by the addition thereto of

the sum of £ 100,000 beyond the Registered Capital

of £ 425000 e e e e
The additional Capit. * is divided as follows :— .
\
ther of Shares Class of Share Ngﬁ}:&ﬁ g%laor%nt
100,000 WEY Ordinary One Pound
L]

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows.:—

Renking pari passu iné€l respects with the existing "B"

Ordinary Shares /

4 g
£
Y
rd

*.* If any of the new shares are 'referenca Shares state whetlier they are redeemable or not.
frosiore . ™
‘s ‘ y Y ey ‘L},__‘_,..,f" e -
Signature. .. Y Eﬂfﬂ‘i\f’é’f;‘ e
i

Audb GrEa. wmw

State whether I.#irectnr} Director and Seeretary
or Seoretary |’ Al s ity datiibafvi aul. AT

Trated the, thirtieth day of  March 106.6

Note.—This margin is reserved for binding and must not he writien across
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THE STAMP ACT, 1891

(34 & 55 VieT., Ci. 39)

COMPANY LIMITED BY SHARES

Statement of Fncrease of the Nominal Capital

OF
MAY.,_ GURNEY.& CO... 21 JUNGES .
LIMITED |

Pursuant.to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for A
every £100 or fraction of £100.

Jis Statement Is to be filed with the Notice of lacrease which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed wachin
I5 days after the passing of the Resolution by which the Capital s increased,
interest on the duty at the rate ol 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Rey »iue Act, 1903.)

regented by

Iolland Court, T..e Glose,. \; ?
., B e
Norwich, HortQlKae.. . - .. " e O
The Sclicitors’ Law Statlonery Soclety, Limited. A
191-102 Fleet Street, R.C.A: 3 Bucklerabury, E.Cd 3 49 Tledford Row, W.C.11 0 Victoria hireet, SV, ;o
15 Hancver Street, W.1 4 £5.59 Newhall Street, Birmingham, 3 3 31 Charles Street, Cardlfl; 19 & 21 North \

Jobhn Street, Liverpool,z;  28-30 John Dalton Street, Manchester, 23 15% Hope Street, Glasgow, G.2,
P wrLi3 AND PUBLISLTERS O¥ COMPANIES' BOOKR ARD FORMS
Companies 6B

[PERYLL B 41

11 T.0,



THE NOMINAL CAPITAL

or

 MAY, GURREY & CC. . . Limited

has by a Resolution of the Company dated

30th Mareh 196..6 been increased by

the addition thereto of the sum of £.190,000 .,

divided into :—

One hundred thousand "B" Shares of one pound * each
Ordinary ]

Shares of each

beyond the registered Capital ofone. hundred. and....

twenty five thousand pounds

Signature

(State whether Dirvector or Secrelary).... PErector & Secretas

Tated the,, thirtieth _  __dayof. . Mareh . 196 6.

Note —This margin is reserved for binding and must not be written across
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Memorandnm of Association

May Gurney Holdings
Limited

- - - e e s T_m““';j}é_ﬁp Mﬁ‘Mﬁ W/}S

*
I. The name of the Company is MAY GURNEY HOLDINGS LIMITED. coanged FRoM
p{g,\f _ﬁl)ﬂf\) L’:'-\f (o

ra

3. The objects for which the Company is cstablished are—

(1) {A) To act as an investment holding company and to co-ordinate the
business of any companies in which the Company is for the ume
being interested.

(B) To acquire (whether by original subscription, tender, purchase,
exchange, underwriting or otherwise and whether conditionally or
- ‘-’Ot otherwise) shares or stocks, debentures, debenture stocks, bonds,
' obligations or any other securities issued or guaranteed by any other
corporation, constiluted or carrying on business in any part of

world and whether or not engaged og_concerned.i =

similar trades or occupations as those ﬁ“sxf_ﬂﬁmn
or ils subsidiary companics and the l:R < nfure stocks
bonds, obligations or any other sceurity§issued ot g\&& l‘ngby any
government, sovereign, ruler, commissiorgr, puﬂ-lig'li } 3{‘ or authority,
whether supreme, local or otherwise infany part of the world, and-
whether such shares, stocks, debenture§ dcbe SASRETONS,
ohligations or securities arc or are not Td y+paid up and to make
pavments thereon as called up or in advancexof calls or otherwise s
and to hold the same with a view to investmenty : o

™ To enter into and carry into cfiect, with such (if Mhy) modifications or
alterations as may be agreed veom, the agreement already prepared and
expressed 1o be made between Roland James May of the one parl, and
this Company of the other part, referred to in Clause (2) of the Articles

of Association of the Company, S e e
;/r R
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The registered office of the Company will he situate in England LiriTEp OA /3"3‘55‘-
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(5)

(6)

M

(8)

®

n
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To carry on, develop exiend and furn b el Lt BUSIES of 4
Public Vrorks Contravtor and Engineer cartied on bty the said Roland
James May at Trowse Newlon in the County of Norfull and ¢lseabere.
and also the trade or business of Haulage Contraclors, Builders, Timber
Merchants, Cemen: and Concrete Manufacturers and Wharfingers and
Carriers by land und water and any other trade or husiness whatsoever
which can, in the opinion of the Company, be udvamagc{?ualy o <on-
veniently carried on by the Company, by way of extension .nf or in
connection with such business, of is caleulated directly or indirectly 1o
develop any branch of the Company’s business 0t to increase li_le value
of or tur to actount any of the Company’s assels, property: or rights.

To acquire from time (O time all such stock-in-trade, goods, chattels, and
effects as may be neccssary or convenient for any business for the time
being carried on hy the Company.

To carry on any other businesses, whether me- ufacturing or otherwise,
which may seem to the Company capable of being conveniently carried
on in connection with any of the above specified businesses, or objeets,
or caleulated, directly or indircetly, 10 enhance the value of, or render
profitable any of the Company’s property of rights.

To purchase or otherwise acquire and undertake all or any part of the
business, property and liabilities of any persom or company, carrying on
any business which this Company is authorised to carry on, or possessea
of property suitable for the purposes of the Company.

"Tn acquire, construct, carry Qut, maintain, 1mprove, manage, work,
.otrol and superintend any warchouses, SOLes, works offices and
premises, which may seem, directly or indirectly, conducive {0 any of the
Company’s objects, and to contribute {0, subsidize or ntherwise assist or
take part in svch maintenance, management, working, control and

supetintendenue. ;
. : b
To amalgamate and enter inlo partnership or into any arrangement for

sharing profits, union of interest, joint adventure, reciprocal concessions
or co-opcration with any person or company, carrying on or engaged in
or about Lo Carry on or engage .n any business or transaction, which the
Company is authorised 10 cairy on Or engage in, or any business or
transaction capable of being conducted, so as, directly or indirectly, to
benefit this Company, and to take or otherwise acquira and hold shares
or stock in, or securities of, and to subsidize or otherwisc assist any. sucli

company, and to seli, hold re-issue, with or without guarantee, or other-
wise deal with such shares, stock or securitics.

Ge'ne-rally, to purchase, take on lease or in exchange, hire, or otherwise
acquire any real or personal property, and any rights or privileges, which
the Compa|_1y may think necessary or convenient with reference to any
of' these objects, or capabie of being profitably dealt with i connection
wuh. any of the Company’s property or rights for the time being, and, in
particular, any land, buildings, easements, and stock-in-trade, , ,
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(12)

(13)
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(16)

(17

2
3

Tersell or dispose of the whole or any part of the undertaking or property
of the Company either for cash or shares with or without preferred or
deferred rights in respect of dividend or tepayment of capial or other-
wise or for dehentures or other securities of any other Company having
objects altogether or in par. similar to those of this Company or partly
in one mode and parily in another and generally on such terms as the
Directors may determine. .-

To purchase, build, charter, equip as may be thought fit, lvad (either on
commission or otherwise), sell, repatr, let out to hire and trade with steam
or other ships, boats and vessels of all kinds,

To enter inte any arrangemenl with any authority, municipal, local or
otherwise, that may seem conducive to any of the Company’s objects and
to obtain from any such authority any rights, privileges or concessions
which the Directors may think it desirable to obtain and 1o carry out,
exercise and comply with any such arrangements, rights, privileges or
concessions,

To promote any company or companies for the purpose of its or their
acquiring all or any of the property, rights and liabilities of the Company,
or for any other purpose which may seem, directly or indirectly, calculated
to beaefit this Company.

To remuneraie any person or Company for services rendered or to b3
rendered in or about the conduct of the business of *ae¢ Company, and
to pay brokerage, commissions and other remuneration to persons who
procure or guarantee subscriptions for any of the share and debenture
capital of the Company and generally o make arrangements for placing
and procuring the subscriplions of such capital.

To support and subscribe (o any, charitable or public object, and any
institution, society, or club, which muay be for the benetit of the Company,
or its Employees ; to give pensions, bonuses, gratuilies or charitable aid
to any person or persons, who may have scrved the Company, or ils
predecessor in business, or o the wives or children; of such persons ; to
make payments towards insurance and to form and contribute to provident
or benefit funds for the benefit of any persons employed by the Company,
or its predecessor in business.

Te invest and deal with the moneys of the Company, not immediately
required, upon such securities, [oans or investments and in such manner
as the Company may [rom time (o time determine,

To lend money 10 such persons and on such lerms as may seem expedient,
and, in particular, to customers ot and persons having dealings with the
Company, and to give any guarantee or indemnity as may seem expedient.

e e £ %
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(1%) Lo borroy and raise money for the purpeses of the Company™s husiness

(19)

(20)

1)

(22)

24

and particularly o create and jssue at par or at 4 preauum or discount
mortgages, debentures and debenture stoch charged upon all or any part
of the undertaking and alt or any of the real and person’c.ﬂ prt‘[_?cny. estate,
assets and effects of the Company present and fuiure (including uncalled
capital) and payable cither to bearer or registered holdcr.and either
permanent or redeemable with or without a bonus or premium and at
such rate of interest and with such provisions for the creation of a sink-
ing Fund and such powers of sate and of making and enforcing calls and
of appointment of directors, receivers, managers or otherwise, and generally
upon such termis and conditions as the Directors may determine, and to
further secure any securities issued by the Company by a trust deed or
otherwise.

To draw, accept, indorse, discount, execute and issue bills of cxchange,
promissory notes, debentures, bills of lading, warrants and other
negotiable or transferable instruments or securities.

To apply for and obtain any Provisional Order or Act of Parliament in
Great Britain for enabling the Company the better to carry out any of its
objects or for cffecting any modification of the Company’s constitution
or for any other purpose which may scem expedient, and to support or
oppose or contribule to the expenses of supporting or opposing any Bill
in Parliament whether public or private which may be considered
beneficial or prejudicial to the interests of the Company.

To distribute any part of the property of the Company in specie among
the Members.

To do all or any of the above things, cither as principals, agents, trustees,
contractors or otherwise, and either alone or in conjunction with others,
and either by or through agents, sub-contractors, trustees or otherwijse.
Provided always that nothing herein contained shall authorise the Conﬁky

to carry on an Assurance business within the meaning of the Assurance
Cumpanies Act, 1909.

'T'o sell, improve, manage, develop, exchange, enfranchise, lease, mortgage,
dispose of, turn to account or otherwise deal with all or any part of the
property or rights of the Company.

To do all such other things as are incidental or conducive to the attain-
ment of the above objects, and so that the word “ company ™ in this
clause shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, arnd so that the objects
specified in each paragraph of the clause shall except when otherwise
expressed in such paragraph, be in nowise limited or restricted by
reference to, or inference from the terms of any other paragraph.

The liability of the members is limited.
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S* ‘The Capital of the Campaay s 1< deaded mto 186K <bares of £1 each
of which 9000 are Prjerance Share, an! 40400 are Ordinary Shar.s, and vch
Freference Shares shali confer the rght b a imved curnulative prefere itial dividend
ol the ratz of six per cent. per anraum on the capital paid up thereon, and shall
rank, both as regards dividend and capital, ia privrity to the Ordinary Shares, but
shall sot confer the right 10 any further participation in profits or assets, and, wpon
any ncrease of capital, the Company is b bt at liberty to issue any new shares
with any preferential, deferred, qualitied, or special rights, privileges o1 conditions
attached thereto.

*Notes

t. By ar estraordinary Resolubsic passed at ar Gxtraordiny General Meeting of e
Company hekl on Saturdiy, 10th Jamruar;. 1930 the Capital of tue Cumpany was
increased to 225000 by the creation of the lollowing: -~

(2) 3,500 wew &% Cemulative Freeaonee Shares of £1 each to rank parl possu with
and have the same rights and privileges and be subject o the sume conditions as
the existing Preference Shares, and

(6) 3,500 new Ordinary Shares of £l eich,

e

By a Special Resoludon passed at an Extraordinary General Mecting of the Company
held on Wednesday, 20th January 1960, the Capitzl of the Company was increased to
£100,000 by the ereation of a further 73,000 Ordinary Shares of £1 cach o rank in all
respects pari passte wilh the existing Ordinary Shares in ihe Capitai of the Company.

3. By a Special Resolution passed at an Extracrdinary General Mecling of the Compuny
held on Wednesday 23rd November 1960 the Capitul of the Company was divided as
follows—

(a) That the 87,500 Ordinary Shares of £! each in the Capital of the Company be
divided into 82,500 “A” Ordinary Shares of £]1 cach and 5000 “I¥" Ordinary Shares
of £1 cach,

(b)) That the 44,880 issued Ordinary Shares and 37,620 of the unissucd Ordinary
Shares shall be the “A" Ordinary Shares, and that the 5000 remaining unissued
Ordinary Shares shall be the “B” Oxdinary Shares.

+ By a special Resolution sassed at an Extraordinary General Meeting held on Tuesday,
16th July 1963 the Capidal of the Tompany was increased to £125,000 by the crcation
of a further 17,500 *A” Qrdinn.y Shares of £1 cach and a further 7,500 “B” Ordinary
Shares of £1 each to rank in all respects parf passu with the existing “A"™ Ordinary
Shares and “B" Ordinary Shares of the Company,

5. By a Special Resolution passed at an Extraordinary General Mesting held on
Wednesday, 30th March 1966 the Capitsi of the Company v as increased to £225500
by the creation of a further 100000 «" Ordinury Shares of £1 each tu cwk peri
passu with the existing “B” Ordinary Shares of the Company.
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Mmber of)
(M pany ) misﬁb

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(Pursuant to s.141(2) of the Companies Act 1948)

or
MAY GURNEY HOLDINGS LIMITED

Passed 24th February 1975

AT an EXTRAORDINARY GENERAL MEETING of the above-nazmed Company duly
convened, and held at Holland Court, The Close, Norwich, on the Twenly—~

fourth day of February 1975, the subjoined SPECIAL RESOLUTION was duly
passed, viz:-

\ RESOLUT ION

A. That the Capital of the Company be increased to £350,000
by the creation of 125,000 "B' Ordinary Shares of £1 each,
ranking in all respects pari pass: with the existing "B"

Ordinary Shares in the Capital of the Company.

B. That the frilcles of the Association of the Company be altered

hereby in manner following:-

1. By deleting Article 3 (Share Capital and Shares) and

gubstituting therefor a new Article 3:-~

"3, 5(1). The share capital of the Company is £350,000

divided into 12,500 4.2% (formerly 6% gross) Preference

Shares of £1 each and 100,000 "A'" Oxdinaxy Shares of &l
‘? each and 237,500K"E” Ordinary Shares of £l egqh‘being‘in

the case of issued Ordinary Shares either AT Ordinary'of

"B" Ordinary Shares or Accumulating A" or Accumulating

ng Ordinary Shares. ' S

3.A(2). The unissued "A" Ordinary Shares of £1 each '
are unclassificd YA Shares available only for classif{-
. cation, allotment and issue by the Direcctors pursuant
. to Article 17(7) respectively as "AY Ordinary Sharésiﬁﬁﬁﬁﬁiﬁbﬁ
Accumulating "A" Ordinary Shares or partly one and 14 AUG 1975
partly the otuer. Save as otherwis? oxpressly provhﬁh@gﬂﬁﬂ.i

by these Acticles, the "A' Ordinary Shares and the
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Accunulating mar Qrdinary Shares rank pari passu in all
respects.

3.A(3). The unissued "B" Ordinary Shares of £1 each are
unclassified "B" Shares available only for classification,
allotment and issue by the Directors pursuant to Article
17(7) respectively 2sS ng" Ordinary Shares oY Accumulating
npr Oydinary Shares or partly one and partly the other.
Save as otherwise expressly provided by these Articles
the "B" Ordinary Shares and the Accumulating "'B" Ordinary
Shares rank pari passu in all respects.

3.A(4). The holders of the ng Qrdinary Shares and the

Accunmulating ng" Ordinaxy Shares =shall have no right to
receive notice of or to be present or to vote at any
General Meeting by virtue or in respect of their holdings
of "B" Ordinary Shares and Accumulating "B" Ordinary Shares.

3.A(5). Each of the existing fully paid npt gnd "B" Ordinary
Shares of £l each in respect of which a duly completed Form
of Election (in the appropriate form prescribed by the
Directors) to convert such npr Ordinary Share into an
Accumulating npt Ordinary Share O to convert such ng"
Ordinary Share into an Accumulating ngt Ordinary Share
respectively shall have been lodged together with the relevant
share certificate(s) or other document (s) of title with the
Company's Secretary at Holland Court, The Close, Norwich

and acknowledged by the Company in accordance with Article
3.B(2), shall with effect from the date of the said acknow-
1edgmgnt be converted into an Accumulating a1t oy "B" Ordinary

Share of £1 each respectively.

3.A(6). Each of the fully paid Accumulating "A" or ngn

_Ordigary-Shéres of £1 each jssued pursuant to sub-paragraph (5)

of this Article or by Article 17(7) in respect of which 2
duly completed Form of Election (in the form appearing on
the reverse of the Share Certificate relative thereto) to
coqvert such Shares respectively into "A' or ng" Ordinary
Shares chall have been lodged with the Company's Secretary
at Holland Court, The Close, Noxwich and acknowledged by

the Company in accordance with Article 3.B(2) shall with
effect from the date of the said acknowledgment pe converted
into an "A" or optt Ordinary Share of ££1 each regpectively.

3.4(7) Fach of the umissued "A" Ordinary Shares of €1 each
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ehall be couverted into and redesignated as an unclassified
"A" Share of £1 each.

3.A(8). Each of the unissued wgr Ordinary Shares of 21
each shall be converted into and redesignated as an
unclassified "B" Share of 21 each.

3.A(9). All unclassified "A" Shares of €1 each in the
capital for the time being of the Company shall pbe available
for classification, allotment and issue by the Directors
either as nat Qrdinary Shares Or as Accumulating "A" Ordinary
Shares or partly one and partly the other in accordance with
Article 4. of these Articles.

3.A(10)., A1l unclassified "B" Shares of £1 each in the
capital for the time being of the Company shall be available
for classification, allotment and issue by the Directors
either as "B" Ordinary Shares Or 2as Accumulating "BV Ordinaxry
Shares or partly one and partly the other in accordance

with Article 4. of these Articles.

3.8, *+ The "A" Ordinary Shares (if fully paid) may (subject

to any restriction jmposed by *the terms of issue of the

shares concerned) be converted resvectively into Accumulating
npAn Ordinary Shares and Accumulating npt Ordinary Shares
{subject as aforesaid) he converted into "A" Ordinary Shares

in accordancé with the followiﬁg provisions. The "B" Ordinary
Shares and the Accumulating ngn Ordinarf Shares may be
converted in a'like manner and the same provisions shall apply. E

(1) Ags from 1st January 1975, in each year commencing
on the first day of January, the conversion period
(*The Conversion Period?!) shall be the entire year b
with the excepfion of a period oOr periods dur;gg Wp}cp..u: Q
no shares shall be converted, of 7 days commencing ‘
7 déys before and ending immediately after the record
date for each dividend paid in asuch year or the next
year, The Directors may shorten an excepted period.

(2} puring the Conversion Period, each holder of fully
paid Ordinary or Accunmulating Ordinary Shares of either
class shall be entitled to elect. to convert all or
any part of nhis holding of Ordinary Shares into
Accumulating Ordinary Shares of thc same class and
vice versa. In order to exercise such right, the
holder shall duly complete a Notice of Conversion in



(3)

(4)
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appropriate form for the time being prescribed by the
Directors (which in the case of all shares issued

after lst January 1975 shall be endorsed on the revarse
of the Certificate(s) relative thereto) and lodge the
same, together with the relevant share certificate(s)

or other document(s) of title, with the Company's
Secretary during the Conversion Period. All conversions
of which due notice shall have been given in accordance
with the provisions above shall be effective as from

the date during the Co.version Period on which the Company
acknowledges in writing the receipt of the documeuts
required to be lodged as aforesaid. Within 56 days of
the effective date of conversion, the (Company shall

issue without charge 2 certificate for the Shares

arising on conversion and, if part only of the Shares
comprised in the share cert:ficate(s) or othex document (s)
of title lodged shall have been converted, a new
certificate for the balance of such shares.

If the Directors are of the opinion that, due to a

change in the circumstances of a figcal nature or

due to a change of dividend policy, it is desirable

to eliminate the Accumulating 'A" and np' Ordinary

Shares, the Company shall be entitled, on giving not

less than 21 days' previous notice of its intention so
to do, by resolution of the Direqtorsto conveft the
whole of the Accumulating "A' Ordinary Shares into

na" Ordinary Shares and the whole of the Accumulating
ngr Ordinary Shares into ng" Ordinary Shares and to _
require the iodgement of the certificates répresenting fhe
converted shares to enable new certificates to be issued

in replacement. After such conversion, the right to

‘convert A" and "BY Ordinary Shares into Accumulating

nA" and Accumulating "Rt Ordinary Shares under this
Article shall cease to have effect.

Shares converted pursuant to this Article shalltrapk
in full for the payment of all dividends and/or
allotments of additional Accumulating #p" Ordinaxy
Shares in respect of the shares into which they are
converted, the record date for which falls on or
after the relative conversion date and otherwise pari
passu in all respects with the shares of that class

then in issue.

iy - -

=
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3.C. The following provisions shall apply for the protection
or .he rights attached to the A" and "B" Ordinury Shares

and the Accumulating mAn apd "B Uidinary Shares respectively
st all times until the whole of the Accumulating vat and

"B Ordinary Sharés shall have been converted into "A" and

wg" Ordinary Shares:i-

(&9 No consolidation or sub-division of the shares of
either class of "A" or "B" Shares shall be effected
without a like consolidation or sub-division of the
shares of the other class.

. (2) No reduction of capital shall be effected whereby

the "A" and "B" Ordinary Shares and the Accumulating
wpn and "B Ordinary Shares respectively ceaseé to
be of the same pominal amount.

(3) No conversion of any class of share into stock shall
be effected.
(4) For the purposes of Clause 4 of Part 1 of Table HAT

(dealing with variations of rights) the "A"Y Ordinary

Shares with the Accumulating "A" Ordinary Shares shall

constitute one class of shares and the "B Ordinary

Shares with tlie Accumulating "B" Ordinary Shares

shall also constitute one nlass of shares if, but only

if, in relation to the proposal in question the

Directors shall by resolution have declared that, in

their opinion, the proposal does not give rise to any

material conflict of interests between the holders

of the "A" and "B" Ordinary Shares and the holders

of the Accumulating nat and "B" Ordinary Shares respec-—

tively. Save as aforesaid, the wAM and "B' Ordinary

Shares and the Accumulating "A" and np! Ordinary Shares

shall be treated as four separate classes of shares

for the purposes of the said Clause 4, Any -conversion .
" of shares of the other class pursuant to the

provisions of these presents shall not require any

consent or sanction under the said Clause 4."

By deleting Article 17 (Dividends) and gubstituting therefor

a new Article 17: =

1"17. Tne righis as regards participsvion in the profits

and assets of the Company, attaclhing to the Preference Shares,
the "A" and "B" Or inary Shares and the Aecumulating “A™ and
npt Opdinary Shar respectively are as follows: —

e e g ©
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i ~ 2. (1)

(2)

(4)

(5)

" the holders of the“Accumulating ngtt oand B Crdinary -
. Shares related to the payment of such dividend. p

- B -

The profits of the Company available far dividend

and resolved to be distributed in any accounting
period of the Company shall first be applied in
paying to the holders of preference Shares a
Cumulative preferential pividend in respect of the
preceding accounting period at the rate of 4.2 per
centum per anuum and the balance shall be digtributed
by way of dividend among the holders of the "AY and
ugt Ordinary Shares divided equally amongst all

such shares in issue,

Each occasion when a dividend hecomes payable on
the “A"™ and "B" Ordinary Shares entitles the
holders of Accumulating nan gnd '"B'" Ordinary Shares
to allotments of additional Accumulating "B" Ordinary
Shares credited as fully paid in accordance with

the provisions of paragraph (5) below.

No dividend shall be paid on the natt and "B" Qrdinary
Shares otherwise than in cash save only that a .
dividend on the AT and "B Ordinary Shares may be '
paid in whole or in part by the distribution of

specific assets if the Directors shall have fixed

the value for distributiion of the assets to be . ‘
distribufed, in which event the amount of the dividend
on a fully paid "A" and ng" Ordinary Share for the é
purposes hereof shall be the value (as s0© fixed) '
of the assets plus the amount of cash, if any, |

distributed in respect of such share.

No dividend shall be paid on the "A" and "B'"* Ordinary @
sharcs unless the Directors are satisfied that the
Company has sufficient unigsued share capital and v
sume available to give €fect to the rights of {

The record date for a dividend on the "A" and nB" Y
Ordinary Shares shall not he 2 date during a Convevsion;
period (as defined in Article 9. B(1)) or during the .
period of notice given by {the Company under paragraph

(3) of Article 3.8.

On each occasion when 2 dividend becomes payable on
the "A" and ngn Ordinary Shares, there shall be

allotted to the holders of the Accumulating "A" and
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ngr Ordinary Shares, in accordance with their holdings
as registered at the close of business on the record
date for such dividend, additional Accumulating ngh
Ordinary Shares credited as fully paid. The number

of additional Ace .= ‘lating "B" Ordinary Shares

to be allotted in , uspect of any holding shall (subject
to adjustment in respect of any fractional entitlement
as below provided) be calculated by the following

formula:-
A x B
C
where
A - equals the number of Accumulating "A" or
gt Ordinary Shares respectively comprised
in the holding;
B - equals the smount of the dividend in pence

payable on a fully paid "A" or TR Ordinary
Share respecuively ranking for the
relevant dividend;
¢ - equals the Relevant Value in pence of each

of the "B" Ordinary Shares of the Company
calculated .n accordance with paragraph 6
below.

1f the number 8sO calculated includes 2 fraction less

than one half, guch fraction shall be eliminated.

if the number sO calculated includes a fraction of

one-half or more, such number shall be rounded up to

the nearest whole number above. The Accunmulating

ng" Ordinary Shares to be allotted purstant to’

thig paragraph shall be issued on renounceable

certificates enabling the holders thereof (during a

period of 2 months from the date of allotment)- to

renounce the sane in favour of existing members of

the Company.

The Relevant Value of each "B" Ordinary Share of the
Company (for the purpose of assessing the éntitlement

of holders of Accumulating "A" and '"B" Ordinary Shares
to additional Accumulating "B" Ordinary Shares) is to

be the greater of 100 pence and the result producced

by the formula X % Y where
. Z

P TR T ST T e e e r——————Y T T
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X -~ is the Control Value of a "“B" Ordinary
Share of the Company representing either

(1) the last value in pence per share agreed
with the Share Valuation Division for the
Inland Revenue (the effective date of such
value being taken as the date of the
relevant death (if applicable) and otherwise
the date of the transfer which has been
the subject of adjudication by the Inland
Revenue): or

(ii) the value in pence per sharas assessed on
the last sale of at least 500 of the
Company's "B" Ordinary Shares for market
value (the effective date for such value
being taken 2s the date of the Board
approval for registration of the relevant
transfer)

whichever of such values is established closer

to the date on which the relevant dividend is

paid by the Company on "AT™ and "B" Ordinary

Shares;

¥ - equals the “inancial Times 496 Share
Industrial Group Index at the date 28 days
before the payment of the relevant dividend
on VA" and "B" Ordinary Shares or, -if there
is no quotation of the said Iindex on that
day, the day next thereafter on which the
said Index is quoted;

7 . equals the Financial Times 4é6 Share
Industrial Group Index at the date of the
control value event referred to in (1) and
(ii) above as the case may be. T

For the purposes of paragraph (5) above, the Directors
shall appropriate out of the undistributed profits or
reserves of *"ie Company (including any share premium
account or capital redemption reserve fund) as they
shall determine, such an amount as shall be sufficicent
to pay up in full at par the aggregate number of
Accumulating "B" Ordinary Shares requiring to be
allotted and shall capitalise such amount and apply
the same in paying up in full such number of

P R

o S

3 TR

i
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Accumulating "B" Ordinary Shares and shall allot and
distribute the same, credited as fully paid, to and
anongst the holders of the Accumulating VA" and "B
Ordinary Shares entitled thereto in accordance with
their respective entitlements and in relation thereto,
the Directors may do all acts and things considered
necessary or expedient to give effect to such
capitalisation and may authorise any perscn to enter
on behalf of all the holders of the Accumulating "A"
and "B" Ordinary Shares into an agreement with the
Company providing for such capitalisation and matters
incidental thereto and any agreement made under such
authority shall be effective and binding on all
concerned.

(8) On each occasion that the Directors shallpropose to
pay a dividend on the ".," and "B" Oxdinary Shares,
they shall cause to be despatcheéed to shareholders
at least 21 days before the record date of the relevant
proposed dividend a notice informing shareholders of :
the details of the proposed dividend and details of
the basis of allotment of new Accumulating "B" Ordinary
Shares calculated in accordance with Article 17(5)

:

|

-] for holders of Accumulating "A' and "B" Ordinary Shares-;

(9) Accumulating "B'" Ordinary Shares shall not be allotted !

or issued otherwise than so as to rank in full for the I

payment of all dividends and/or allotments of additionalg
Accumulating "B'" Ordinary Shares in respect of the

Accumulating "A'" and "B" Ordinary Shares, the record

date for which falls after the date of allotment and

otherwise pari passu in all respects with the

B L TP AR W T T e, See

Accumulatihg "B" Ordinary Shares then in issue,',
3.  Clauses 44 and 45 of Part 1 of Table A (Alteration of Capital))
shall be read and construed as if the words "(subject as
provided in Article 3.C)" were inserted after the words

"Phe Company may',

Clause 120 of Part 1 of Table A (Dividends in specie) shall

not apply to this Company.
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In Article 4 (Allotment of Shares), the words inserted by

Special Resolution passed on the 30th March 1966 to be deleted
and the following words: ''for the purposes of Article 17(5) only"
to be inserted in lieu thereof.

By deleting Article 19 (Winding up) and substituting therefor as
new Article 19:.

"L9, If the Company shall be wound up, the Assets remainiag
after payment of the debts and liabilities of the Company and
the cost of the liquidation shall be applied as follows: -
First, in the repaying of the holders of the Preference Shares
the amounts paid up or credited as paid up on auch Preference
Shares respectively, together with all arrears (if any) and
acerual of the said Preferential Dividend whether earned ox
declared or not, down to the date of such repayment;

Secondly, in repaying to the holders of the "A" and npn Ordinary
Shares and the Accumulating "A'" and uwg" Ordinary Shares pari
passu and rateably of the amounts paid up on such shares
respectively and subject thereto the balance {(if any) shall be
distributed and belong to such holders rateably according to

the number of such shares held by them respectively.

The following new Article shall be ingserted as Article 20:-

"20., Without prejudice to their powers under Article 17(7)

the Directors may capitalise any sum standing to the creditl of
reserves (including any share premiun account or capital
redemption resexrve fund) or profit and loss account, by applying
the same in paying up jn full at par unissuved shares (being
unciassified "A" and mpt Oordinary Shares and Accumﬁlating'”A"

and "B'" Ordinary Shares in appropriate proportions) for allotment
and distribution to and amongst the holders of the issued "A"

and "B" Ordinary Shares and of the issued Accumulating "AU apd
ng!" Ordinary Shares in proportion to the numbers of such sharec
(whether or not fully paid) held by them respectively but so that
(i) "A" Ordinary Shares only shall be allotted to the holders

of "A" C:sdinary Shares, (i1) "B" Ordinary Shares only shall be .
allotted to the holders of "B'" Ordinary Shares, (iii) Accumulating
nptt Ordinary Shares only shall be allotted to the holders of
pccumulating "A" vrdinary Shares, (iv) Accumulating "B Ordinary
Shares only shall be allotted to the holders of Accumulating

npt Ordinary Shares, and (v) if under the terms of any share
incentive scheme of the Company for +he time being in force,
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any of the shares SO allotted are to be subject to any
restrictions and/or cond:+ions by reason of being derived,
directly or indirectly, from shares jssved under such scheme,
such new shares shall be allotted subject to the appropriate
restrictions and/or conditions. The Directors may do all

acts and things considered necessary Or expedient to give effect
to any such capitalisation, with full power to the Directors

to make such provisions as they thinl fit for the case of shares
becoming distributable in fractions (including provisions
wherecunder fractional entitlemeﬁts are disregarded or the benefit
of fractional entitlements accrue to the Company rather than
* +o0 the members concerned) . The Directors may authorise any
person to enter on behalf of all the members interested into

an agreement with the Company providing for any such capitalisation
and matters inecidental thereto and any agreement made under

such authoxity shall be effective and binding on all concerned.”

Article 10 {(votes of Members) shall be amended by the addit ion
after the words npA" Ordinary" the words "and Accumulating MAY
Ordinary' and after the words''B" Ordinary" the words "and

Accumulating npge Ordinary".

. \
The previsions of Article 10(¢a) and (b) shall not apply to the
registration of new Accumulating At oy VB" Ordinary Shares

renourecd i accordance with Article 17(3).

- - .- -

g.F. UTTING
CHATRMAN

L e ey s A
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No, of Company 216679 %ﬁﬂ
THE COMPANIES ACTS 1948 to 1967

Notice and Statement® of Increase in Nominal Capital

Tp the REGISTBAR OF COJMPANIES
MAY GURNEY HOLDINGS

Limited, hereby gives you notice, pursuant to Section 63 of the Companivs
Act 1948, that by a t SPECIAL Resolution of the Company
dated tho 24th day of February 1975 the nominal capital
of the Company has been increased by the addition thereto of the sam of
£ 125,000 beyond the registeved capital of £225,000

The additional capital is divided as filows :—
Number of Shares Class of Share Nominal amount
of each share

125,000 "B ORDINARY ONE POUND

The conditions (e.g., voting rights, dividend rights, winding-up rights,
efc.) subject to which the new shares have been, or are to be, issued are as
follows :—

*_*1f any of the now shates are Proforence Shares state whethor thoy are redeomable or not. If the spaco below is insuffiviont
ths conditiona should bo sot out soparately by way of annexure.

Ranking in all respects pari passu with the existing
tR1t Ordinary Shares in the Capital of the Company.

Signature ..

State whether Director) K ’ ‘7{'?’
or Secretayy( T m————"""w"" “q
Dated the....24t8 _ day of....EolLuary, 19.75,.
's Refer RIAT e
DPresented by Presontor’s Reference.. ".',‘""'l"""_’;".ear.mmimon

1 4% AUG 197
7 oo

------------------------
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ORWIGH
N R Tarns Na 101104
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The Cooneuies Serss 19408 o 087

COoNPANY LIMITHD B Y SHAREH?S

SPECIAL RISOLUTION
C(eursuant to s, 141(2) of ihe Conpanies Act 18483

or
MAY GURNEY HOLDINGS LIMITED

Pagzed 7th October 1978

= T el

AT an B3 ORDINARY GENERAL MEETING of the above~named Company duly
convened, aad held at Holland Court, The Close, Norwich, on the Seventh

day of October 1975, the subjoined SPECIAL RESOLUTION was duly passed,
viz:-

RESOLUTION

That the Articles of Association of the Company be
altared by deleting Article 17 aud substituting therefor
a ney Articie 17:-

"iv. ‘The rights as regards participating in the profits

and assets of the Company, attaching to the Preference

Shares, the VA" and "B8" Ordinary Shares and the Accumula-

ting "A" and "B" Ordinary Shares respectively arc as follows:-

) The prolits of the Company available for dividend
and resolved to bz distributed in any accounting
period of the Company shall first be applied in
paying to the holders of Preference Shares a Cumu -
lative Preferential Dividend to the close of such
period at the rate of 4.2 per centum por annum and
the balance shall he available for distribation by
way of dividend amng the holders % vh. "AM and "R
Oordinary Shares provided fhal sush 00 f 'ut

and "B" Ordinavry Sharves shall be onbictd paxi passu

to any rlividend puid, ;a\s
o X -
' TN @ e
. 2407 .«,:::l
2 el 3
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(2)

(3)

(4)

(5)

hie Direciors aiinll beve an varettered divereiion (o
pllot additional dceoralating DY Ordinary Shaies Lo
tie olders of Acewiwloting A" and Accunmulnting "B
Oriuaty Shares at sach Limes and in such amounts as
they shall think fit, subjeet only to paragraph (2helow,

On each occasion when an allotment of additional Accumu
lating "B" Ordinary Shares credited as fully paid is
nade to ihe holders of Accumulating "A'" and "B" Ordinarxy
Shares, this shall cntitle the holders of "A" and "B"
Crdinary Shares to dividends in accordance with the

provisinons of paragraph (5) below.

No dividend shall be paid on the "A" and "B" Ordinary
Shares otherwise than in cash save only that a dividend
on the "A" and "B" Ordinary Shares may be paid in whole
or in part by the distribution of specific assels iftue
Directors shall have fixed the value for distribution
of the assets to be distributed, in which event the
amount of the dividend on a fully paid "AY™ and "B"
Ordinary Share for the purposes hereof shall be the
value (as so [ixed) of the assets plus the amount of
cash, if any, distributed in respect of such share.

No allotment of additional Accumulating "B'' Ordinaxry
Shares shall be made to the holders of the Accumulating
"A"™ or Accumulatling '"B" Ordinary Shares unless the
Direclors are satisfied that the Company has sufficient
distributable profits available to pgive effect to the
rights of the holders of the "A" and "B" Ordinary Shares
under paragraph (5) below.

On each occasion when an allotment of. additional
Accumulating "B" Ordinary Shares is made to the holders
of Accumulating "A" and Accumulating '"B" Ordinary
Shares a dividend shall thereu pon become payable on
the "A'" and "B" Ordinary Sharcs to the holders thercof
at i1he close of business on the record dale for such
dividend, The record date shall be the date of
allotment of the relevant additional
Aceumulating "I Ovdinary Sharcs. The amount of the
dividend to be paid in respecet of each "A'" and "p"
Ordinary Siare held shall be caleulated by Lhe following

-

formula @~

- meowr W T
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A ~ egqnal«s the Relevant Valuwe in pence
of euch of the "B'" Ordianavy Shares of the
Company caleulated in accordance with
paragraph € below
B - eguals the number of the relevant
additional Accumulating "B" Ordinary
Shares to be allotted in respect of a
holding of 100 Accumulating "A" ox

Accumulating "B Ordinary Shares.

(6) The Relevant Value of each "B' Ordinary Share of the
Company (for the purpose of assessing the entitlement
of holders of "A"™ and "B" Ordinary Shares to dividends
is to be the greater of 100 pence aud the result

produced by the formula X X Y where
YA

X - is the Control Value of a "B'" Ordinary
Share of the Company representing either
(i) the last value in pence per share
agreed with the Share Valuation
Division for the Inland Revenue (the
effective dalte of such value being
taken as the date of the relevant death
(if applicable) and otherwise the date
of the transfer which has been the
subject of adjudication by the Inland
Revenue); or '
(ii)the value in pence per share assessed
on the last sale of at least 500 of the
Company's "B" Ordinary Shares for market
value (the effective date for such value
being taken as the date of Lhe Board
approval [ox registration of ilhe relevant
translfer)
whichever of such values is established elosecr
1o the date on which the rclevant dividénd is
paid by the Company or "A" and """ Ordinary
Sharoes;
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hY equals the Finauneial Tikes 495 Share
Industrial Group Inden at ibe date 28 davs
hoetore the payment of the relevant dividend on
“A" and "B Ordinary Shares or, if there 1S

no quotation of the sgaid Tndex on that day,

the day next thorealter on which the said

index is quoted;

% -~ equals the Financial Times 496 Share
Industrial Group Index at the date of the control
value event referred to in (i) and (ii) ahove as
the case may be.

IT the number so calculated includes a

fraction less than one half, such fraction

shall be eliminated, If the number so

calculated includes a fraction of one-half

or more, such number shall be rounded up

to the nearest whole number above, The E
Accumulating "B" Ordinary Shaies to be allotted '
pursuant to this paragraph shall be issued on
renounceable certificates enabling the holders

thercof (during a period of 2 months from

the date of allotment) to renounce the same in

fayvour of cxisting members of the Company. :

For the purposes of paragraph () above ihe
Directors shall appropriate oul of the
undistributed profits or reserves of the
Company (including any Share Promium

account or capital redemption rosérve fund)

as they shall uetermine such an amount as shall
be sufficient to pay up in full at par the
aggrogate number of Accumulating "B Ordinary
Shares requiring to be allotted as a resuli

of 1be exercise by the Divectors of the
digeretion conferred by pavagraph (2) above

and shall ecapitalise such amount and apply

Ll sape in paying up in full such numbcg of
fcceonulating VBT Ordinary Shares and shall allot
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(9
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and distribute the same credited as fully pnid
to and amongst the holders of Accumulating vA"
and Accumulating "B" Ordinary Shares entitied
thereto as o result of Lhe exercise of such
discretion and in relation thereto the Directors
may do all acts and things considered by them
to be necessary or expedient +to give effect to
such capitalisation and the Directors may
authorise any person to enter on behalf? of all
holders of the Accumulating Ordinary Shares
inte an agreement with the Company providing
for such capitalisation and matters incidental
thereto and any agreement made under such
authority shall be effective and binding on
all cencerned,

On cach occasién that the Directors shall propose
to allot additional Accumulating t'pv Ordinary
Shares pursuant to paragraph (2) above and
therealter a cash dividend becomes payable on
the "A" and "B" Ordinarv Shares, the Directors
shall cause to be despatched to shatreholders
at least 21 days before each allotment occurs
a2 notice informing sharcholders of the details
of the proposed basis of allotment of new
Accumulating 'B" Ordinary Shares and details
of the cash dividend which will result Irom
cach allotment calculated in accordance with
Article 17(5) for holders of "A" and "B

Ordinary Shares,

Accumulat ing "B" Ordinary Shares shall not he
allotted or igsucd otherwise than so as to

be eligible in full for further allotments

of additional Accumulating "A" or "B Ordinary
Shares in respect of Llhe exereise by the
Directors of the diseretion conferred by

" ———————.
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paragraph (2) above occurring alter tae date
of nllotwment and otherwise pari

respects with the Accumulating "W')Ordinary
,

passu in all

Shares then in issue.

8.7, UTTING

CHA IRMAN
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. SPECIAL BNECILITICN (AMENDED)
(Pursuan: to s, 141(2) of the Companies Act 1948)

orF
MAY GURNEY HOLDINGS LIMITED v
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Passed 7th October 1975

—_—
—

AT an LXTRAORDINARY GENERAL MEETING of the above-~named Company duly
convened, and held at Hollisnd Court, The (iose, Norwicn, on the Seventh

dry of Oc.ober 1975, the subjoined qPECIAL RESOLUTION was duly passed,
Vigo-

RESOLUTTION

That the Articles of Association of the Company be
altered by deleting Article 17 and substituting therefor
a new Article 17:-

"l7. The rights as regards participating in the profits

and assels of the Company, atiaching to the Preference

Shares, the "A" and "B" Ordinary Shares and the Accumula-

ting "AY" and "B" Ordinary Shares respectively are as follows:-

) The profits of the Company available for dividend
and resolved to be distributed in any accountiang
period of the Company shall first be applied in
paying to the liolders of Preference Shares a Cumu~
lative Preferential Dividend to the close of such
period at the rate of 4.2 per centum per annum and
the halance shall be railable for distribution by
way of dividend among the holders of the "A'" and "pn
Ordinary Shares pirovided that such holders of "an
and "D Ordinary Shaves shall be entitled pari passu
to any dividend paid,



(3)

(4)

(5)

The Directors shall have an unfettered diserelion to
allot additional Accurmlating 'B' Ordinary Shares to
the holders of Accumulating "A" and Accewmulating "B
Orinary Shares at such times and in such amounts g
they shall think fit, subject only to paragraph (4hclow,

On cach cocecasion when an alloiment of additional Accumw
lating "B" Ordinary Shares cred...d as fully paid is
riade to the holders of Accumulating "A"™ and "B" Oxdinary
Sharos, this shall entitle the holders of "A" and "B"
Ordinary Shares to dividends in accordance with the

provisions of paragraph (5) below.

No dividend shall be paid on the "A" and "B" Ordinary
Shares otherwise than in cash save only that a dividend
on the "A" and "B" Ordinary Shares may be paid in whole
or in parl by the distributiocn of specific assets ifthe
Directors shall have fixed the value for distribution -
of the assets to be distributed, in which cvent the
amount of the dividend on a fuliy paid "A" and "B"
Ordinary Share for the purposes hereof shall be the
value (as so fixed) of the assets plus the amount ol

cash, if any, distributed in respect of such share.

L)

No allotment o. additional Accumulating "5* Ordinary
Shares shall be made to the holders of the Accumulating
MAT or Accumulating "B" Ordinary Shares unless the
Directors are satisfied that the Company has sufficient
distyributakle profits available to give cffect to the
rights of the holders of the "A'™ and "B" Ordinary Shares
under pa-agraph (5) below,

On each occasion when an allotment of.additional
Accumulating "B" Ordinary Shares is made to the holders
of Accumulating "A' and Accumulating "B" Ordinary
Shares a dividend shall thereupon hecome payable on

the "A" and "B" Ordinary Shares to the holders thereol
at the close of business on the record daite for such
dividend, The vecord date shall be the date of

)
&
1
i

ailtlotment of the relevant additional
Accumulating "B” Ordinary Sharces. The amnount of the ;
dividond to be paid in respect of each "A" und "B .
Ordinary Share held shall be calculated by the following P
formula ;-
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(6)

A poy 58

100

where
A - equals the Relevant Value in pence
of each of the "3B" Ordinavy Shares of the
Company calculated in accordance with
paragraph 6 below
B - equals the number of the relevant
additional Accumulating "B'" Ordinary
Shares to be allotted in respect of a
holding of 100 Accumulating "A" or

Accumulating "B'" Ordinary Shaves.

The Relevant Value of each "B'" Ordimary Shave of the
Company (for the purposc of assessing the entitlement
of holders of "A' and "B" Ordinary Shares to dividends
is to be the greater of 100 pence and the result
produced by the formula X x Y where
2
X - is the Control Value of a "B' Ordinary
Share of the Company representing either
(i) the last value in ponce per share
agreed with the Share Yaluation
Division for the Inland Revenue (the
effective date of such value being
taken as the date of the relevant death
(if applicable) and otherwise the date
of the transfer which has been the
subjecl of adjudication by the Inland
Revenue); o '
{ii)the valuc in pence pexr share assessed
on the last sale of at least 500 of the
Company's "B" Ordinary Shares for market
value (the effective date for such value
being taken as the date of the Board
approval [or registration of Lhe relevant
transfer)
whichever of such values is establisherd closor
to the dale on which the relevant dividénd is
paid by the Conpany on "' oand "B Ordinary
Shaves;
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¥ - cquals Lhe Finaneial Tiaces 404 Share
Industrial Group Index at the d:le 28 days
before the payment of the relevant dividond on
HAY and "B" Ordinary Shares or, if therc is

no quotation of the said “ndex on that day,
the day aext theveafter on which the said

Index is quoted;

% -~ equals the TFinsncial Times 496 Sharc
Industrial Group Index at the date of 1lhe control
value event referred to in (i) and (ii) above as
the case may e,

If the number so calculated includes a
fraction less than one half, such fraction
shall be eliminated, If the numbeaer so
calculated includes a fraction of one-half

or wmorc, such aumber shall be rounded up

to the nearest whole number above. The |,
Accunulating "B" Ordinary Shares to be allotted
pursuant to this paragraph shall be issued on
renouncrable certificates enabling the holders
thercof (during a period of 2 months from

the date of allotment) to renounce the same in
favour of existing members of the Company.

Tor the purposes of paragraph ) above the
Directors shall appropriate out of the
undistributed profits or reserves of the
Company (including any Share Premium

account or capital redemplion resérve fund)

as they shall determine such an amount as shall
be sufficient to pay up in full at par the
aggregale number of Accumulating "B" Ordinary
Shares requiring to be allotted as a result

of the exercise by the Directors of the
discretion conferred by paragraph (2) above

and shall eapitalise such amount and apply

the same in paying up in full such numbor of
Accumulating "B" Ordinary Shares and shail allot

i L aE A W——n A = Tyt —th wm—r e ¢
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(8)

(9)

and disteibate the sane eredited as fully paid
to and wmongst Lhe holdors of Accunulating A"
and Accumulating "Bv Ordinary Shares cntitled
thereto as a rosult 0f the exercise of such
digeretion and in relation thercto the Diveelors
may do all acts and things considered by thoem
to be necogsary or expedient to give exfect to
such capitalisation and the Directors may
authorise any person to enter on Lehalf of all
holders or the Accumulnting Ordinary Shares
into an agreement with the Company providing
for such capitalisation and matters incidental
thereto and any agreement made under such
authority shall be effective and binding on
all concerned,

On each occasion that the Directors shall propose
to allot additional Accumulating "B" Ordinary
Shares pursuvant to paragraph (2) above and
thereafter a cash dividend becomes payabie on
the "A'" and "B" Ordinary Shaves, the Directors
shall cause to be despatched to shareholders
at least 21 days before cach allotument occcurs
a notice informing sharecholders of the details
of the proposed basis of alloitmrnt of new
Accumulating "B" Ordinary Shares and details
of the cash dividend which will result from
each allotment ralculated in accordance with
Article 17(5) for holders of "A™ and "B"
Ordinary Shares,

Accumulating '"B" Ordinary Shares shall n<t bhe
allotted or issued olherwise than so as Lo

be eligible in full for further alloiments

of additional Accumulating "A" or "p" Gudinary
Shares in respect ol the exorcise hy tha
Dircctors of the diseretion conferred by

= el oo L

iy e T
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paravaph (2) above cccurring after the dat:
of allotment and otherwise pari passi in all

reuwpacts with the Accumalating "B Oedinaxry B
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Shares then in issue,

This copy of the Special Resolution ig filed by
way of amendwent ¢f the copy Special Resolution
filed on the 24th October 1975 and is rendered
necessary hy reason of the fact the original
copy included a typographical error, viz. on
page 2, paragraph (2) starts on the first line
and not on the sixth.
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Number of )

o~
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Company }216679 (T? «

The Companiés Acts 1948 to 1980

COMPANY LIMITED RY SHARES

e

ORDINARY RESOLUTION
oF

MAY GURNEY HOLDINGS LIMLITED

L —

Passed 2nd December 1981

— ]

At the 55th ANNUAL GENERAL MEETING of the above-named Company, duly convened
and held at Trow.e Wewton, Norwich on the 2nd day of December 1981, the
subjoined ORDINARY RESOLUTION was duly passed viz:-

, RESOLUTION

"That the Capital of the Company be increased to £1,000,000 by the
creation of 650,000 Unclassified 'B' Shares of £1 each, and the
authority given to the directors under Article 4 of the Company's
Articles of Association shall expire on the fifth gnniversary of
the passing of this resolution unless varied or/ifvoked by.the
Compaay in general meeting'.

¥ —

S, F. UTITING

CHATIRMAN




Form

"

No.10

THE COMPANIES ACTS 1948 1O 1976

Notice cof increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Pleasa do not
write in this
binding margin

To the Registrar of Companies For official use Company number
[l Sl il

Please complete | I 172 | 216679

legibly, preferabi e

loglbly, preferably L2122

boid block letering Name of company

*delete if T, .
inappropriate MAY GURNEY HOLDINGS Limite

hereby gives you notice in accordance with section 83 of the Companies Act 1948 that by
+ delete as .
appropriate [ordinary][extrackdieary] [eposial] T resolution of the company dated 2nd December 1981,
the nominal capital of the company has been increased by the addition thereto of the sum of
Note ¢ 650,000 beyond the registered capital of £ 350,000

This notice anda A printed copy of the resolution authorising the increase s forwarded herewith,
printed copy of

the resolution it i is divi .
norieing the The additional capital is divided as follows :
increase must be -
‘.ggggtf:rdo‘f the | Number of shares Class of share Nominal amount of each share
Companles within
15 days after the . )
passing of the 650,000 Unclassified 'B' shares £l
resolution, ,

(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.) subject to which the new
shares have been or are to be issued are as follows:

Ranking pari passu with the existing Unclassified 'B' Shares and

available for classification, allotment and issue by the Directors
under Article 4 of the Company's Articles of Association.

Please tick here if
continued overleaf A
et { { .,.ng
13;;3 Signed ‘ [Director][Secretardt Date 2 by o

/
Presentor's name, address and
reference (if any): For official use
General Section Post room

PEAT, MARWICK, MITGHELL & Coy
HOLLAND COURT
THE CLOSE
NORWICH oy
CR/M17 e

The LO“don l-aw Agency Limited Company Registration Agants, l;inte-r'séh?l;:t:lishers

Mo e TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP  Tel 01-353 9471 (10 lines)




Company Number: 216679

MAY GURNEY HOLDINGS LIMITED

We, the undersigned, being all the Members for the time being
entitled to receive notice of and to attend and vote at General
Meetings of the Company HEREBY PASS the following Resolutions
(including in the case of Resolutions numbered 1 and 2 as Special
Resclutions) and agree that they shall, pursuant to Regulation 5
in Part II of Table A in the First Schedule to the Companies Act
1948 (which Regulation is embodied in the Articles of Association
of the Company) for all purposes be valid and effective as
Resolutions (including in the case of Resgolutions 1 and 2 as
Special Resolutions) as if the same had been passed as such at a
General Meeting of the Company duly convened and held:-

RESOLUTYONS

1. THAT the Memorandum of Association of the Company shall
with effect from the date hereof be amended by the
deletior of the existing Clause 3(17) and its
replacement with the following:-

"(1l7)(A) To receive money on deposit or locan upon such
terms as the Company may approve, and, either with or
without the Company receiving any consideration or
advantage, direct or indirect, from giving such
guarantee, to guarantee the performance of the
obligations and the payment of the capital or principal
(together with any premium) of any obligations for
repayment of money and legal discharge of liabilities
both present and future due, owing or incurred to
bankers of any company, firm or person and in
particular (but without limiting the generality of the
foregoing) of any company which is for the time being
the Company's holding compar.,;, s defined by Section 736
of the Companies Act 1985 or -+ subsidiaxy, as

by the said section, of the Compan




liens upon all or any part of the property or assets of
the Company (both present and future) including its

uncalled capital in support of an_ guarantees or
otherwise.

(17}(B) To the extent the same is permitted by law,
to give financial assistance for the purpose of he
acqguisition of shares in the Company or the Company's
holding company for the time being (as defined in
Section 736 of the Companies Act 1985) and to give such

assistance by any means permitted by law."

2. THAT the Articles of Association of the Company shall
with immediate effect be amended as follows:-

2.1 Regulation 10 in Part 1 of Table A in the First
Schedule of the Companies Act 1948 incorporated
in the Articles of Association of the Company
shall with immediate effect be and is hereby
deleted in its entirety.

2.2 Recqulation 69 in Part 1 of Table A in the First
Schedule of the Companies Act 1948 incorporated
in the Ar%icles of Association of the Company
shall be amended to read as follows:-

"The instrument appointing a proxy and the
power of attorney or other authority, if any,
under which it is signed (or a notarially
certified copy of that power or authority or
other evidence of that power or authority in a
form satisfactory to the birectors of the
Company) shall eithexr be produced at the
meeting or adjourned meeting (including any
poll) at which the person named in the
instrument proposes to vote or shall be
deposited at the registered office of the
Company (or at such other place as may be

specified for that purpose in the notice
convening the meeting) before the time of




holding such meeting or adjourned meeting or,
in the case of a poll, at any time before the
time appvinted for the taking of the poll, and
in default the instrument of proxy shall not be
treated as valid."

2.3 The first sentence of Avticle 10 of the Articles
of Association of the Company shall be amended to
read as follows:-

"Subject to any rights or restrictions for the
time being attached to any class or classes of
shares every member present in person or by

proxy shall have on a show of hands one vote."

2.4 Article 12 of the Articles of Association of the
Company shall be deleted in its entirety.

THAT any provision of the Articles of Association of
the Company which would otherwise prohibit a Director
from voting and such vote counting in a quorum with
respect to any matter related to the giving of
financial assistance to Saltvine Limited in connection
with the acquisition of shares in May Gurney Holdings
Limited be suspended and any actions taken by any
Director of the Company in that connection is hereby
ratified and approved.

Dated 13k day of 1337
{B.Af? 5)L£f:£§“4 /;LAA/&aéii* ,/ﬁiupaza

15;,~c;:;§eb\‘¢
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Company Number 216679

THE COMPANIES ACT 1985

SPECTAL RESOLUTION

of

MAY GURNEY HQLDINGS LIMITED

Passed on the 13th day of July 1989

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at Holland Court, The Close, Norwich NR1
4DY on the 13th day of July 1989 the followingy Resolution was
duly passed as a SPECIAL RESOLUTION of the Company:

THAT in connection with the acquisition of the whole of
the issued share capital of the Company by Saltvine
Limited ("Saltvine”) the Company be and is hereby
authorised to give financial assistance

(a) by entering into:-

(1) a guarantee in the form produced to the
meeting in faveur of Barclays Bank Plc
("the Be: k") as security for

(a) a medium term loan of £6,000,000 to
Saltvine to bear interest at a rate
of 2 per cent per anuum over LIBOR
and to be repayable over 10 years and

otherwise i+ on the terms of the
facility letter produced to the
meeting; and

(b)




and

(B)

Banks managed rate facility again in
the terms of a facility letter
produced to the meeting; and

(c) a bridging facilicy of £2,750,000 to
be made available to Saltvine Limited
and to bear interest at a rate of 1%
per cent per annum over the Banks
Base Rate from time to time and to be
reviewed by the Bank after three
months; and

{d) the obligations to the Bank of each
of May Gurney & Co Limited, Ayton
Asphalte Company Limited, Ipswich
Asphalt & Felt Roofing Limited, Moss
Roofing Limited, Turpin Estates
(Clacton) Limited, Aubrey Watson
Limited, Darby (Suttopr) Limited, Farm
& Domestic 0ils Limited, Gt.
Horkesley Garage Limited and Heyhoe
Bros. Limited who have given
guarantees of Saltvine's obligations.

(ii) a debenture in favour of the Bank in the
form produced to the meeting t~ secure the
Company's obligations to the Bank including
the obligations under the guarantee.

by continved participation in the arrangements
set out in a composite accounting agreement with
the Bank dated 28th January 1986 to which
Saltvine is to become a party

Chairman of Meeting

———— -y, - e - T
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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 official use  Company number
=TT " 3

[ Y I 216679

b e e b e

Name of company

* MAY GURNLY HOLDINGS LIMITED

o -

*inwort tut nam@\{\_3/\Wet ___ JAMES NIGEL HOLMES of The Red House, Brundsls, Norwich, Norfolk,

of company

tinsart nama(s) and
addrossies, of all
the disctors

ALAN JOSEPH KORN of 37 Watton Road, Norwich, Norfolk and
FRANK HOUSELY NOBLE of Nesfield, Thieves Lane, Salhcuse, Norwich, Norfolk

1Dalate os Wﬂm&oﬁm@mmﬂ {all the directors]s of the above company do solemnly and sincerely declare that:

cppropriate

The business of the company is:

1Dalute wh.m.g.}& Aaixhatpde inexrgniaehbatd ioacsedHreariihoniSOuttt i dE NS OMNECBAK KA X 1870
" INSPPIOBIACY. pbeik st RS K KIS o X K S K KGR S DR M OO COC K BB K HKMAZ K0
QD s xiasurancardumb s ki e dniraingeorot

{c) something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the
{company] foomppnw K NGRS ORI XXX XXAXEXE XXKXXX KXY XEXKXKAK KX XXX KK RX XKL KKKK KK

Chy— XXXXXXXXXXXXXXXXXXXXXKXXXXKXXXXXXXKXXXXXXXKXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXIQ(

The assistance is for the purpose of [that acquisition) feERRIEROGXvbatgKo Kebiltwirrm R fmntte

~proosx RE beneeauiNirRkk

Page 1

The number and class of the shares acquired or to be acquired 15: . 9, <50 4.2% Cumulative
Preference Shares, 90,000 "A" Ordinary Shares and 254,456 “B" Ordinary Shares

Presentor's name, address and For official use
reference {if any): Gensral Section Post room
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The atsistance is o be qwen to (rote 2)  SALTVINE LIMIIEDR (Company Mumber 24703111 . pusss do ot
> - " N A 2 £ - 'e m
whose hogistered Office is at Holland Court, The Cloge, Norwiea,NR]l 43Y ﬁﬂmuqn
Plansg complsii
S e e T R R llg“ﬂ’{. pl’lhﬂw
in biock typs, or
R U — et s e e e il blooK Jettering
The assistance will teke the form of:
1. 'The ¢reation by Mey Gurney Holdings Limited ('the Company") of the
following security:-
a) An unlimiteg guarantee ("the Guarantee") in favour of Barclays Bank
Ple {“"ihe Bank®) of tho lichbilities and obligations of Salivine
Limited 1o the Bonk; and
b) A Debenture in favour of the Bank as security for, inbter alia, the
Cuarantee ereating a first {ixed and {loating charge over ala of the
assets and undertaking of ibhe Company AND
2. C(ontinued partieipation in a composite accounting agreement dated 22th
January 1989 which is proposed to be amended by the introduction of
Saltvine Limited as ua party.
he person who{texasendr] [will acquire]* the shares is: *Delata as
[ appropnato

#altvine Linmited

S mmT AT T R s et TGRS

O e s £ P

The prncipal terms on which the assistance will be given are:

The torms of the guarantee, the debenture and the composite accounting
agreement are all to be the standard commercial terms of the Bank. The
guarantee shall be aot only a guarantee of the obligations of Salivin2 to the
Bank but nlso of the obligations of each other subsidiary of the Company to
the Bank which is to be surety for Saltvine Limited. The obligations to the
Hank will arise under:-—

{ai a £6,000,000 medium term facility repuyable over 10 years bearing
interent at 2% over LIBOR

() o £2,500,09 short term facility comprising of a demand overdraft
farility o~ a Barelays Rank Managed Rate Facility

(e} a €0,7450, 000 bridging facilaty bearinyg interest at 1%% over the Bane
Rate of the Bank from time to time and to be reviewesi by the Bank aftep
three months

The ame ¢ of cash to be transferred to the person assistel. 18 L S

The value of any asset 1o be wansferrad to the person assisted is £... N1

The date on which the assistance is to be givenis . _13Th July e 21989 . Page 2
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b
2,

1'\WHE have formad the opinion, as regards the company s mital scuation immacdiately toliowing the dme
o1 which the assistance s proposed to he gueti, that there will be no ground on which it couid then be
found te be unable to nay its debts (note 3)

{a} [I/We have foimed the opinion that the company will be able to pay it's debts as they fall due during
the year immediately following that datslt (note 3)

5B RN A B NS SRS E B XK XA G O A K SR X KR A B RIS B KNG aats X E e Widfe

PEMEABNRHA AN SEHIEN AN N KRB B R ATIOEIBIE XS PO K B Ry H XA XD HIOE RO A

N o s e X RGN} K ROTXEX

Page 3

And i/we make this solemn daclaration con*  entiously belisving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at._,__.,\tg}l\.@s:ﬂﬁmcbwv' . Deglarants to sign below
e W NoveA S
et -

s . T T R T TS —— b e ARy ¥ hom A, o5 T L 7 X T e Y

(= '
the ...\ O dayof... A_\H“WMW .
One thousand tine hundred and_ ﬁ.@ﬂj% ' ﬂZ/(’é\/w
O - YR N
QW) 40/ /] ko
before me.. __ . ALt *:...m-—_..};____m s flﬂfl - / A
A-Gommissiones-{or Oaths.or-Notary-Pdgicordustice of 1 * |/

the-Reags.or o Solicitor having the powsrs conferred on
a Conwmisisioner for Oaths.

NOTES

1 For tha meaning of "'a parson ncurnng @ habaty’” and “retiucing ¢ - discharging a hatulity” see section 152{3) of the Companigs
Art 1985

% Insar: full namais) and addrass(es) of the person(s) 1o whom assistance:s to be given; if a recipient 15 a company the cegistered
oftice addrass should be shown

3 Contingant and prospactive habmties of the company are*o*. .+~ % wnt--gee secton 166(3) of the Companies Act
1986

4 The andilors report raquiced by section 156{4) of tha Companies AL +s85 must ba annexed to this form
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The Close
Norwa I NRY 417

The Directors
May Gurney Holdings Limited

Dear Sirs

'Peat Marwick McLintock

Fedenshaanes (6BEYS) G20441

Tedts 370530 PMMNOR G
Tulofax {06031 623076 {Group 33
{Cables Ventatem Nomwach

DX 5242 Norwich

Your rat

Our 1ef
144A/MY017/DNB

13 July 1989

TINANCIAL ASSISTANCE FOR THE ACQUISITION OF SHARES

We have enquired into the state of affairs of May Gurney Holdings
Limited ("the Company") in connection with the propesal that the Company
shall give Saltvine Limited financial assistance for the purchase of
344,456 ordinary shares and 9,250 preference shares in the Company.

We are not aware of anything to indicate that the opinion expressed by
the directors in the attached statutory declaration as to any of the
matters mentioned in Section 156(2)

of the Companies Act 1985 is

unreasonable in 211 the circumstances.

Yours failthfully

- Jom
It
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1 delete as

COMPANIES FORM No. 155(8)b

Daciaraiion by the directors
of a holding company in
relation to assistance for the
actjuisition of shares

Pursuant to section 155{6) of the Companies Act 1485

For official use

i i st |

I B

[

To the Registror of Crinpanies Company number

21667

Name of company

*

MAY GURNEY HOLDINGS Limited

|/We o __JAMES NICGEL HOLMES of The Red House, Brundall, Norwich, Norfollk,
ALAN JOSEPH KORN of 37 Watton Road, Norwich, Norfolk and FRANK HOUSELY

NOBLE of Nesiield, Thieves Lane, Salhouse, Norwich, Norfolk

spproprlate Wh&mt&;@imtnr][all the directors]t of the above company (hereinafter cailed ‘this company’) do

§ delete whichever
is inappropriate

solemnly and sincerely daclare that:

The business of this company is:

(p—texshatotadearasnisas Pankiticensashinstitutisalhyitbindbameaning.ahie Bankng AR 908
Q). s-toshatelapamRnautiensadndenssctiond ok 05 RR IRIRRGE LARPANIES ALk A0 10 RIX X 2N
QO —insuransacusinpssdtxbediniad Kinadoms

{c) something other than the aboves

. . . DARBY (SUTTON) LIMITED
This company is [the](a] holding company of*

(number 323261) (herein "the Subsidiary")

which is

proposing to give financial assistance in connection with the acquisition of shares

in [this companyl]l

the-holdingcompanyofthiscompany:)t

For ofiicial Use
General Section

Presentor's name address and

reference {if any}: Post room

‘ S e T ¢ L7 ¥ Company Registraion Agents, Printers and Publishers
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tal 01-353 9471 (10 linas)

Page 1
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O__‘_«"' xsistance s tor the purpose of [that acquisition) reducing e x digckarging wdiabiity ieovrret forxtirex Poste do
) L 2 80 not
Wuumxmt&-mmﬂm]ﬁ {note 1) wiite 10

this margin

G0 . : Flease complate
+ number ard class of the shares acquired or to be cquired is: . 5.0 4.2% Cumulative "“*b:&%'g:'ﬁv

P:*at‘er'enae :k-ax ©3, 90 000 "A“ Or'dinar-y Sl::ir‘e‘a :md 2ol B56 vBv rdinar-y Shares ::,Mbgoc“.n.r}m

The ¢ ssistance is to ba given to: (note 2) ,.,:iéLWINE LIMIZED (Company Number 2372 311)

rwho se Registered Office is at Holland Court, The Close, Norwich NR1 HDY
3 $~/'ﬂ S o T m Rn e r A on A P BMEEF il C e md T TeDUTD UTIGR LA Sp—pay e —— -—-'-v

e am ome e A AT.TTau L R THEsED

The assistance will take the form of:

1. The creation by the Subsidiary of the following security:-
a. An unlimited guarantee ("the Guarantee) in favour of Barclays
Bank Plc ("the Bank") of the liabilities and obligations of Saltvine
Limited to the Bank; and
b. A Debenture in favour of the Bank as security for, inter alila, the
Guarantee creating a first fixed and floating charge overall of
the assets and undertaking of the Subsidiary AND
2. Continued participation in a composite accounting agreement dated
28th January 1986 which is to be amended by the introduction of Saltvirg
Limited as a party

|
@j}he peson who [aaegiiret][will acquire]t the shares is: + delete 2
. . SALTVINE LIMITED approprite

The principal terms on which the assistance will be given are:

|
\ The terms of the Guarantee, the Debenture and the composite accounting
agreement are all to be the standard commercial terms of the Bank. The
Guarantee shall not only be a Guarantee of the obligabtions of Saltvine
Limited but alsc of the obligations of each other subsidiary of May Gurney
Holdings lLimited to the Bank which is to be surety for Saltvine Limited.
“ne obligations of Saltvine Limited to the Bank will arise under:-
(a) a £6,000,000 medium term facility repayable over 10 years bearing
interest at up tu &% over LIBOR
(b) a £3,500,000 shor: term facility comprising of a demand overdraft or
a Barealays Managed Rate Facilaty
(c) a £2,750,000 bridging facility bearing interest at 13% over the Base
Rate of the Bank from time Lo time and to be reviewed by the Bank

I
| after three nmonthe

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced

by giving itis ... w_,NIL

The amcunt of casi: to ba transferred to the person assisted is £__ NIL

The value of sny asset to be transferred to the person assistad is £ NiL Page 2
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* delete either (a) or

1/We have forrmed tha opinjon, as regards the company's initial situation immadiately following the date on
which the assistance is proposad to be given, that there will be no ground on which it could then be found
to be unable to pay its dabts.(note 3)

(a){I/We hava formed the opinion that the company will be abls to pay it's debts as they fall due during the
year immediately following that date]*(note 3)

(o) as ""”°"<§{Q«/€m{hm LT TR P PO R R o I e e R D e i e S L N L S T L A E e (L T DR E S
Q—Q VB srmad XN ORI wr thrakthoxcutr Pk wilk by blet ror pag s autts HFOh WK KX KOHtN§ 8 the
O_Qy-mtmunmnxukﬁmwﬁdmgm*(note 3)

And 1/we make this solemn declaration conscientiously beliaving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at _ *‘\ V\d CDuJY . arants to sign below
Clonegye
& oN U\.Uu\_.

Va1
the__\};\_._ day of

one thousand nine hundred and _&%_Mm: ‘
o _J ,'
before me (\_\,\'\ \Jr- e, Q\..-Q«G :(L’f , { ! Z‘QL"Q'{
AMBM&M&WHMB&%M
the-Poaoe-or a Solicitor having the powers conferred on
a Comissioner for Oaths,

NOTES

1 For tha meaning of “a person Incurring a
liabllity” and *reducing or discharging a
Habllity” see saction 162{3) of the Companles
Act 1985,

2 Insart full nama(s) and addreas{es) of the
parson(s) to whom assistance |s to be given; if
a raciplent s a company the registered office
address should be shown.

3 Contingent and prospectiva Haoillties of the
sompany ars 1o ba taken into sccount - soe
saction 156(3) of the Corpanies Act 1985,

4  The auditors report requirad by section 156(4)

of the Companies At 1985 must be annexed
to this form.

Page 3



# Peat Marwick McLintock

rioibard oy Telephone G0 3) 620481
The Cluse Telea 975549 PMMNOR
Neoswich NRY dbr Talefax {0B03) 623076 (Gioup 3}
Cables Vartatem Nomwich
DX 5242 Norwieh
The Direciors Your rat

May Gurney Holdings Limited
our rof

144A/M9017 /DNB

13 Juiy 1989

Dear Sirs

FINANCTAL ASSISTANCE FOR THE ACQUISITION OF SHARES

We have enquired into the state of affairs of Darby {(Sutton) Limited
("the Company") in connection with the proposal that the Company shall
give Saltvine Limited financial assistance for the purchase of 344,456
ordinary shares and 9,250 preference shares in May Gurney Holdings
Limited.

We are not aware of anything to indicate that the opinion expressed by
the directors of May Gurney Holdings Limited in the attached statutory
declaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 Is unreasonable in all the circumstances.

Yours faithfully
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COMPANIES FORM No. 155(6)b

Deciaration by the directors
of a holding company in
relation to assistance for the
acquigition of shares

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

Company number

For official use

=y =

[ e L

To the Registrar of Companies

216679

Name of company

|+

*
MAY GURNEY HOLDINGS Limited

\We o JAMES NIGEL HOLMES of The Red House, Brundall, Norwich, Norfolk,
ALAN JOSEPH KORN of 37 Watton Road, Norwich, Norfolk and FRANK HOUSELY
NOBLE of Nesfield, Thieves Lane, Salhouse, Norwich, Norfolk.

Q‘b/{thnmlecditmmx][all the directors]t of the above company (hereinafter called ‘this company’} do

solemnly and sincerely declare that:

The business of this company Is:

O\ttt thanohaireeagnisad bonk)icenserhinstitutionkiwithinhaanesningcakthexBianking Ae AR7X5
Q&%ﬂi&a&ﬁ:&namﬁmmﬁa&d{mdmm&igm&m:mfm:lnmm&fmmﬁsafwkﬁaﬂammxm
(J-p—insuransachusingssinihadsinitast Kingdoms

o Lo S LI

(¢} something other than the aboves

This company Is [the]{a] holding company of* AYTON ASPHALTE COMPANY LIMITED
(number 263528) (herein "the Subsidiary")

—

which is

proposing to give financial assistance in connection with the acquisition of shares

in [this companyl[

the-holding-company-of-this-company.]t

Presentor's name address and For official Use
reference (if any): T Ganera! Soction Post room
N
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e o
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it

Thp Lonton Lew Agﬂnt) Limited Company Registration Agents, Pririers and Publishers

Page 1
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP  Tel; 01-353 8471 {10 lines) g
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. The aesletance Is for the purpose of [that acquisition)[eadutingansdisshascing A-diakilite nsurred fontig
. Please do not
Quisarpseset shatwoqoiwtion).t (note 1) WIS i

this margih

- Pease somplate
| The numbor and class of the shares acquired or to be acquired is: 2 1220 4+2% Cumulative :;ﬂmgﬂ;‘pe rably

Prefereice Shares, 90,000 "A" Ordinary Shares and 254,456 "BY Ordinary SNareS  poigpiock lettering

SALTVINE LIMITED {(Company Number 2372311)
Tha assistanca 18 to be given to: (note 2)
whose Registered Office is at Holland Court, The Close, Norwich NR1 4DY

The assistance will take the form of:

1

1. The creation by the Subsidiary of the following security:-
a. An unlimited guarantee ("the Guarantee") in favour of Barclays
Bank Plc {"the Bank") of the liabilities and obligations of
Saltvine Limited to the Bank; and
b. A Debenture in favour of the Bank as security for, inter alia,
the Guarantee creating a first fixed and tloating charge overall
of the assets and undertaking of the Subsidiary AND
2. Continued participation in a composite accounting agreement dated
28th January 1986 which is to be amended by the introduction of Saltvine
Limitsd as a party

M/'Fhe person who [RESEcquirat)will acquire]t the shares is: + doloto a8
SALTVINE LIMITED appropriate

The principal tarms on which the assistance will be glven are:

The terms of the Guarantee, the Debenture and the composite accounting
agreement are all to be the standard commercial terms of the Bank. The
Guarantee shall not ornly be a Guarantee of the obligations of Saltvine
Limited but also of the obligations of each other subsidiary of May Gurney
Holdings Limited to the Bank which is to be surety for Saltvine Limited.
The obligations of Saltvine Limited to the Bank will arise under:-
(a) a2 £6,000,000 medinm term facility r. wayable over 10 years bearing
interest at up tr~ 2% over LIBOR
(b) a £3,500,000 shory term facility comprising of a demand overdraft or
a Barclays Managed Rate Facility
(c) a £2,750,000 bridging facility bearing interest at 13% over the Base
Rate of the Bank from time to time and to be reviewed by the Bank
after three months

The amount {if any} by which the net assets of the company which Is giving the assistance wili be reduced

hy giving it is. NIl -

The amount of cash to be transferred to the person assisted is £ NIL .

The vailue of ar* asset to be transferred to the person assisted is £ , Page 2
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* delate either () or

The date on which the assistance is to be given is .

13th July 1989 19

I¥We have formed the opinion, as regards the company’s initial situation immadiately followirg the data on

which the assistance is proposed to be given, that there will be no ground on which it could then be found

to be unable to pay its debts.(ncte 3)

{a)[l/We have formed the opinion that the company will ke able to pay it's debts as they fall dus during the

year immediately following that date]*{note 3)

Y FHERNEH 18 EHRTMEHES IS ARG RUD SRR Eari P ERY Withir 12 T SREREeTRET datef SR8 We

ib} a5 apprcpr%g"bm\

RO PP R R B X SO Fas B SR N L B S USRI, SR ERRS P X
Q- —sommencament of the wingingyp.1* (note 3)

And I/we make this solemn declaration conscientiously believing the same to be tru2 and by virtue of the

provisions of the Statutory Declarations Act 18365.

Candy.

Daeclared at _____.

) Clasvt,

ML&J\.QJJ*—- ’

the.m_,.,L& day of (\\ b

one thousand nine hundred and

;;;;:;*MM —@cﬁﬁ‘;"t

A-Corissionerfor.Qaths.or-Notar, Poblic-or-Justice-of
the-Peaeser a Solicitor having the powers conferred on
a Comissioner for Qaths.

NOTES

1 For the meaning of “a person incurring a
linbility” and *reducing or discharging a
liability” ses sectlon 152(3) of the Companies
Act 1986,

2 Insert full nama(s) and address{os) of the
parsen{c] to whom assistance is to ba given; if
a recipient is & company the registered affice
address should be ghown,

3 Contingent and prospective liabllities of the
company ara to be taken into account - sea
section 156{3) of the Companies Act 1985,

4 The audito s report required by section 156(4)
of tte Com panios Act 1985 must ba annaxed
1o this form,

larpnts to sign below
% et
-
Lifor
L Tl




BB pcat Marwick Mclintock

Hudbany Conet Tesnphang ORNZ: b20dgl
Tiie Cluse Telex HHH3Y PMMN.- 3 (
Norwah NR1 DY Toletax (0603) 623078 Eroup )

Cables Ventatem Norwich
DX 5242 Norwich

The Directors Your ref

May Gurney Holdings Limited
Clur rof
144A/M9017/DNB

13 July 1989

Dear sirs

FINANCIAL ASSISTANCE FOR THE ACQUISITION OF SHARES

We have enquired into the state of affairs of Ayton Asphalte Company
Limited ("the Company") in connection with the propesal that the Company
shall give Saltvine Limited financial assistance for the purchase of
344,456 ordinary shares and 9,250 preference shares in May Gurney
Holdings Limited.

We are not aware of anything to indicate that the opinion expressed by
the directors of May Gurney Holdings Limited in the attached statutory
declaration as to any of the matters mentioned in Section 156(2) of the
Compinies Act 1985 is unreasonable in all the circumstances.

Yours faithfully
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" !nseﬁ‘mmala) and
address{es) of all
the directors

COMPANIES FORM No. 155(6)b

Doeclaration by the directors
of a holding company in
relation to assistance for the
acguisition of shares

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

Company number

For official use
p oy ey

e e e e whe

To the Registrar of Companies

216679

Name 17 company

L3
rMAY GURNEY HOLDLINGS Limited

I/We o JAMES NIGEL HOLMES of The Red House, Brundall, Norwich, Nerfolk,

ALAN JOSEPH KJRN of 37 Watton Road, Norwich, Norfollk and FRANK HOUSELY
NOBLE of Nes.ield, Thieves Lane, Salhouse, Neorwich, Norfai:k

-

5\
\
1‘:;;’,‘:;,?“, Mﬁ,\%ﬁﬁmuall the directors]t of the above company (hereinafter called ‘this company’) do
solemnly a1.d sincrieiv daclare that:
5 delete whichaver  The businass ¢f this company i
is Inappropriat . o . . .
Mﬁkn&a&&irm»nissg}a@nmsmmmmm& within tha meaning ok haRanking,Agt.1a7es
Oh bt thakeks persomanthorisad-under spatian BandakthakeoaaGaRRIRies:Ast08IR:088 AN
QLD Trauranas pusinessdx tha Mnited-Kinadasns
(c}) something other than the aboves
This company is [thel(d] holding company of* AULREY WATSON LIMITED
_{number 184463) (herein "the Subsidiary") which is
proposing to give financial assistance in connection with the acquisition of shares
in {this companyl[ e T TLIITE R
M i — s v e e e thgrholding company of this company. ]t
Presantor's nams address and For officlal Use
referance lif any): Guenarat Sectlon Post room
-~ o
[ 4
Ry \
* a \“f:‘ “s ¢ h
v } LAY i AR
'F‘-t", . /”
@ the Londor Law »‘lgen::y L utedt Company Registration Agents, Printers and Publishers Page 1

TEMPLE CHAMBERS, TEMPLE AVENUE. LONDON, EC4Y OHP  Tal:01-353 9471 {10 lines)
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$42 7o sesistance Is foc the pucpose of fthat acaulsionlicasysing ordissharsiosa isiinsdsusasbiek e
(A pusposstatanauiiiiegkt (note 1

The number and class of the shares acquired or to be acquired fs; .22 €50 4.2% Cumulative
_Preterence Shares, 90,000 'A' Ordinary Shares and 254,456 'B' Ordinary Shares

The assistance is to be given to: (note 2) SALTVINE LIMITED (Ccwpany Number 2372311)
whote Registered Office is at Holland Conrt, The Close, Norwich NR1

KDY

The assistance will take the form of:

1. The c¢reation by the Subsidiary of the following securitiy:-
a. An unlimited guarantee {"the Guarantee") in favour of Barclays
| Bank Ple ("the Bank") of the liabilities and obligations of
| Saltvine Limited to the Bank; and
b. A Debenture in favour of the Bank as cecurity for, inter alia,
the Guarantee creating a first fixed and floating charge
overall of the assets and undertakirg of the Subsidiary AND
Continuad participation in a composite accounting agreement dated
2th January 1986 which is to be amcnded by the introduction of
Baltvine Limited as a party
|

AN

The person who hegegauitrd]iwill acquirelt the shares is:
SALYVINE LIMITED

The principal terms on which ihe assistance will be given are:

The terms of “he Guarantee, the Debenture and the composite accounting
agreement are all to the standavd commercial terms of the Bank. The
marantee shall not only be a Guarantee of the obligations of Saltvine
Limited %u% also of the obligations of each other subsidiary of May
Gurney Holdings Limited to the Bank which is to be surety for Saltvine
Limited. The obligations of Saltvine Limited to the Bank will arisa

under -
i {a) a £6,000 00/ medinm term facility repoyable over 10 years bearing
3&"/ intecest at up o 2% over LIBOR

(b} a £2,500,000 short term facility comprising of a demand overdraft
or a Barclays Managed Rate Facility

(¢} a £2,750,000 wridging facility bearing interest at 13% over the
Base Rate of the Bank frem time to time and to be reviewed by

=,

the Bank after three month:o

The amount (if any! by which the net assets of the company which is giving the assistance wil! be reducad

hy giving it is NIL v on

NIL

The amount of cagh to be transferred to the person assistad is £ e

The value of any asset to be iransfurred to the person assisted is £ NIL

Please do not
wIne
this midrgin

Meass sompiate
fegibly, prefarably
in bimok typs, or
bold Block lettsring

t delete as
appropriate
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The date un which the ansistance is to be given ic : .

I'Wa have Tnrmed the opinion, as ragards the company’s initial sivation immadiately following the dute on

which the assiswence is proposed to be given, that there will be no ground on which it could then be found

to be unabie to pey its dabts.{note 3)

{o}ll/We have formed the apinion that the company will be abhle to pay it's debts as triey fall due during the

yaar immedistely following that date]*{note 3)

B R L e e S S e e U e L B T
D LS BB B XK ST RS OB WK B BB KB B R R KA KORE S 6 e
()0 L oummsResnss KK BRIEWIHEHG X * (note 3)

And we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at .7\ ﬂ\__\O_ﬁ__v\Q CML nts tg sign below
e Oy /ZHWI

B N eniadas
o.. _Dﬁm_dm day of (\ML.,.
one thousand nine hundred and _. L ANVAGT

P o N T ’f/ // / li):f?(«'\
before me . _ 4] LX'fM.
A-Gonmssmner—fcr@aths-er—Nox#)-Rubhe—eHushce-of
the-Rease-or a Solicitor having the powers conferred on

a Comissioner for Oaths,

NOTES

1  For the meaning of "s person incurring 2
liaaility” and “reducing or discharging a
lisbility” sae saction 162(3) of the Companies
Act 1985.

2 Insert full name(s} and address!es) of the
parasn(s) to whormn assistancs is to ba givan, «
a recipient is 8 company the registarad otfice
addrass should be shawn,

3 Contingent and prospactive liabilities of the
company are to be takan into account - see
saction 156(3) of the Cumpaniss Act 1586,

4 The auditors roport requirad by ssction 158(4)

of the Companiss Act 1985 must ba annexed
to this form.

Page 3
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Peat Marwick McLintock

Talephone (303 520441
Ttk M HH5H PAMMNUR G
Toslafon 136U 623G 1Group ')

Latles Vior talem Nomach
NX 5242 Norwich

The Dlrectors Your 1iof

May Gurney Holdings Limited
Our ref
144A/M9017 /DNB

13 July 19°6

Dear Sirs

FINANCIAL ASSISTANCE FOR THE ACQUISTTION OF SHARES

We have enquired into the state of affairs of Aubrey Watson Limited
("the Cimpapy") in cornection with the proposal that the Company shall
give Saltvine Limite. financial assistance for the purchase of 344,456
ordinary shares and 9,250 preference shares in May Gurney Holdings
Limited.

We are not aware of anything to indicate that the opinion expressed by
the directors of May Gurmiy Holuings Limited in the attached statutory
declaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully
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COMPANIES PORM Mo. 155(6)b

Declaration by the directors
of a holding company In
relation to assistance for the
acquisition of shares

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

To the Registrar of Companies For official use  Company number

pe == ==
[ l l _1 216679
Name of company
»
)
MAY GURNEY HOLDINGS Limited
/We o JAMES NIGEL HCLMES of The Red House, Brundall, Norwich, WNorfolk,

ALAN JOSEPH KORN of 37 Watton Road, Norwich, Norfolk and FHANK HOUSELY
NOBLE of Nesfield, Thieves Lane, Salhouse, Norwich, Norfolk

{hesole girggtorliall the directors]t of the above company (hereinafter callad “this company’) do
solemnly and sincerelv daclare that:

Tho business of this company Is:

ic I
RO DA A S TSI G BRI CEH S IR GRNIORS K WA YR N QRmIAE SR N BRI et a798
) DA R A B R RS U S B S S KGOS B IS TGP IBR S X8¥on
O AR BRSPS RS GBS

(:)_b «—This company is [the]{a) holding company of*

(c) somathing other than thie aboves

MAY GURNEY & CO. LIMITED

{number 87317Y) (herein "the Subsidiary") which is

proposing to give finsncial assistance in connection with the acquisition of shares

in [this company}i_ e 2 s

the-holding-company-of-this-companydt

For official Use
Jdaneral Sectlon

Pregentor's name address and

referance {if any): Post room

the Lor2onl cn naﬂf‘fxf Limiter  Compeny Registration Agents, Printars and Publishers

Paga 1
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP  Tol: 01-3563 8471 (10 lines) 9



3{,.% sssistance is for the purpoes of [that acquisitionireducing ordischargiogna: Hebikxdnessonrd s 5%
WS puspora-ohthat asquisiion).t (note 1)

9,250 4. % Cumulative

The number and class of the shares acquired or 1o be acquired is:
Frefepsnce Shapes, 90,000 "AY {: .inary Shares and 2%}, 456 "b" Ovdlnary Sharee

The assistance is to be given to: (note 2} SALTIVINE LIMITED (Company Number 2372 371)

whose Registered Office is at Holland Court, The Close, Norwich NR1 4DY

The assistance will take the form of:

1. The creation by the Subsidiary of the following security:-
a. An unlimited guarantee ("the Guarantee!) in favour of Barclays
Bank Ple ("the Bank") of the liabilitles and obligations of Saltvine
Limited to the Bank: and
b. A Debenture in favour of the Bank as security for, inter alia, the
Guaraniee creating a first fixed and floating charge overall of the
aszsets and undertaking of the Subsidiary AND
2. C(ontinued participation in a composite accounting agreement dated
&Bth Janwary 1986 which is to be amended by the introduction of Saltvine
Limited as a party.

Q—%Lhe person who [H#8 634UREE](will acgquire]t the shares is:
SALTVINE LIMITED

The principal terms on which the assistance will be given are:

The terms of the Guarantee, the Debenture and the composite accounting
agreement are all to be the standard commercial terms of the Bank. The
Guarantee shall not only be a Guarantee of the obligations of Saltvine
Limited but alsc of the obligations of each other subsidiary of May Gurney
Holdings Limited to the Bank which is to surety for Saltvine Limited.
The obligations of Saltvine Limited to the Bank will arise under:-
{a) a £6,700,000 medivr term facllity repayable cver 10 years bearing
interest at up t« 2% over LIBOR
(b) a £%,500,000 shor. term tacility comprising of a demand overdraft or
a Barclays Managed Rabte Facility
(=5 a £7,750,000 bridging facility bearing interest at 1}% over the Base
kate of the Bank from time to time and to be reviewed by the Bank
after three months

S

The amount (if any} b¥J ﬁhich the nst assets of the company which is giving the assistance will be reduced
by giving it is S

NIL
The amount of cash to be transferred to the person assisted [s £ —

Tha value of any assset to be transferred to the person assisted is £ Nik

Vause o not
witl®
thie MBIGH

HMeaze compiaty
lagthly, bty
In black type, ar
bold blook lettening

1 delete 25
appropriate

Paga 2
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13th July 1959 .9

e W

Pl ot st Thea date on wh.chhe assistanc: -~ to be given is
wihite 2 P
ol Prgrgay

Fiease complats £ » | Y H any'’s initia® si - i . . 4 {
Iegtbly preterably I'We have formed the opinion, as regards the company's initia! situation immediately following tha dats on

ir black L, OF I sre 1 v, 1 1 > H 1
boid m“"{l’;mﬁw which the assistance is proposed to bg given, that there will be no ground on which it ¢ould then bs found

10 be unabie to pay its dabts.(note 3)

{(a)ll/We have formad ths opinion that the company will ba able to pay it's debts as they fall dua during the
+ delete either [a) or year immadiately following that date]*{note 3}

S R L R 8 DR R R B O R B I S X B RGP E e B e

QS —— havedermeddhe.oniniondirkiharamprry il heatiate.naniisdahtsin fulkwithix 11:menthe:ahithe
O sommeneamant-0f tha wirgingxi* (note 3)

And F/we mare this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at )('fb.\\gv\_d Cé\,_‘/\{ Declarapts to sign below
e Ol |

T % M
the..._ ﬁl}é.. . day of ‘ W
one thousand riine hundred and _C%}ﬁr_é;&&-’_ };/ e N
v || ] Py
/ {
'

et et vt

before me ( LQ | ~ d\ % "-BM- “‘*JP
A-Comissicnorfor-Oaths-or-N Justive-of

the-Peege-or a Solicitor having the powers conferred on

& Comissioner for Oaths,

NOTES

1 Fur the meaning of “a parson incurring a
liability” and *reducing or discharging a
liability” see saction 152(3} of the Compiinios
Act 1985,

2 Insert full name(s) and ariraus{es) of the
parson{s) to whom assis:ence is to be given; if
o ecipient is A company the registerad office
addrers should be shown.

3 Contingeant and prospactiva liabilities of the
compeny are to he taken Into account - see
saction 168(3) of the Companies Act 1985,

4 The suditors repcrt required by saction 156{4)

of the Companias Act 1985 must be annexed
to this form

Page 3
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| MPeat Marwick MclLintock

Mg vt Totuphuone JHR0T 6030
The {nse Telex 765349 PMMNOR
Noswerc!y Nt 4T Tetelm (D603 623078 viaruup &

Cables Venratem Norwe
{IX 5242 Norwich

The Directors Yaur rel

May Gurney Holdings Limited
Cur ref
144A/M9017/DNB

13 July 1989

Dear Sirs

FINANCIAL ASSISTANCE FOR THE ACQUISITION OF SHARES

We have enquired into the state of affairs of May Gurney & Co Limited
("the Company") in connection with the proposal that the Company shall
give Saltvine Limited financial assistance for the purchase of 344,456
ordinary shares and 9,250 preference shares in May Gurney Holdings
Limited.

Y'e are not aware of anything to indicate that the opinion expressed by
the directors of May Gurney Holdings Limited in the attached statutory
declaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

R/
{j;”ﬂ”,,,f—"”"d»

TS
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COMPANMNIES FORM No. 155(6)b

Declaration by the divectors

of & holding company in

relation to assistance for the

acquisition of shares
Pioass do not Pursusant to section 155{6) of the Companies Act 1985
wrhe in this
margin

To the Registrar of Companies For official use  Compariy number
Please complets pe = =T = -
ugmw pmhrlbly L l J_ J 216679
beid bloc:k httlrlng Name of company
Nots *
Plaass raad the notes MAY GURNEY HOLDINGS Limited
on page 3 before
complating this form, *

JAMES NIGEL HOLMES of The Red House, Brundall, Norwich, Norfolk,
* insert full name I/We & ’ r
of company ALAN JOSEFH KORN of 37 Watton Road, Norwich, Norfolk and FRANK HOUSELY

"1'5’53373)"33?6 NOBLE of Nesfield, Thieves Lane, Salhouse, Norwich, Norfolk.

the directors

! E’S';?r':p??m Q) H—thesola direatoriall the directors]t of the above company (hereinafter called ‘this company’) do
solemnly and sincerely declare that:

3 ae.l::; mm:rer The business of this company is:
Mﬂhm&&x@eﬂagniﬁndmkﬁﬂumad&mtitlmbw}tM&Yﬁ%ﬁi@ﬁfﬁﬁ@‘ﬁﬁwwmﬁﬁm&@?%
D ibhthatatox pRrsonautioDrizEd o kSN 30t XK SH OIS UESE OO RS FODIDBE 1S BAI
Oy —instaa pusinessinsheinited ingdams
(¢} something other than the aboves

. ITED
his company is [the][a] holding company of* FARM & DOMESTIC OI.S LIMIT
(number T29757) (herein "the Subsidiary™)

which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company]{_ - e s

-

. G’ i W

the-holding-company-of-this-company.}t

P
Presentor's name address and For official Use
referance (if any}: General Saction Post room o
L
@ The London Lew n;;i”l{* ¥ fimiteu Company Reglstralion Agants, Printars end Publishara

Page 1
o Tl TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tal: 01-353 9471 (10 lines)
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(3£ Fe assistancy is for the purposa of (that acquisitionljredycieg.ardissharaing fablity npuiadder fhe
QY5 eaRonacidbut apawisitiopl.t (note 1)

The number and class of the shares acquired or to be acquired is: 9,250 4.2% Cumulative
Priforence Shares, 90,000 "A" Ordinary Shares and 254,456 "B" Urdinary.Shares

The assistance is to be givan to: {note 2) _SAL’I‘VINE LIMITED (Company Number 23722311 )mm
winae Registered  fice is at Holland Court, The Close, Norwich NK1 4DY

ettty e ms

———— T o s mEC- WCTEeL - X T e mwim wm ¢ 2 wamem —

= e S ———

The assistance will take the form of:

1. 7he cerecation by the Sub.idiary of the following security:-
a. An unlimited guarantee ("the CGuarantee) in favour of Barclays
Bank Pilc ("the Bank") of the liabilities and obligations of Saltvine
Limited to the Bank; and
b. A Debenture in favour of the Bank as security for, inte alia, the
Guarantee creating a first fixed and {loating charge overall of
the asseis and undertaking of the Subsidiary AND
2. Continued participation in a composite actounting agreement dated
28th January 1986 which is to be amended by the introduction of Saltvine
Li.ited as a party.

O.n/l'he person who (HhY¥aGHudiFed][will acquire]t the shares is:
| SALTVINE LIMITED

The principal terms on which the assistance will be given are:

The terms of the Guarantee, the Debenture and the composite accounting
agreement are all to be the standard commercial terms of the Bank. The
Guarantee shall not only be & Guarantee of the obligations of Saltvine
Limived but also of the obligationa of each other subsidiary of May Gurney
Holdings Limited to the Rank which is toc be surety for Saltvine Limited.
The obligations of Saltvine Limited to the Bank will ari:2 under:-
{(a) a £6,000,000 mediur term facility repayable over 10 years bearing
interect at up tr 2% over LIBOR
(b) a £4,00,000 shor. verm faeciliby comprising of a demand overdraft or
a Barnlays Managed Rate Facility
(e} a £2,750,C00 bridging facility bearing interest at 1}% over the Base
Rate of the Bank from time to time and to be reviewed by the Rank
after three months

The amount (if any) by which the net assets of the company which is giving tha assistance will be reduced
by giving it iy NIL
NIL

The ameunt of cash to be transferred to the person assisted is £

The value of any asset to be transferred to the person assisted is £ NIL

Fuasn do not
wirite in

ik margs

Mazaw complaie
Lagibly, hly
in bingk typs, or

bold hlook lettering

T delote as
appropriate

Pagie 2
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Plassa complate
legebly, prafarably
in blazk type, or
beld bloc’ lettenng

* delata ;ither (o) or

The date on which the assistance iz to be given is

e e et s T g T . —

Yath July 19ka 19

Wi 2ve formed tha opinion, as regards the company’s initial situation immediately followsng thae date on

which the assistance is proposed to be given, that there will be no ground on which it could then ba founci

te ba unable to pay its debts.{note 3)

{a}il/Wae have formad the opinion that the company will be able to pay it's debts as they fall due during the

vear immediately following that date)*{note 3)

B IR T T R S Lt R L ey a0 R B S RGP Y SR Ny
QLl— Reve SIS BRBR RS R IRE O B S WHE BEaBIE ta B8 RS Ie B TR RAI T R E B e
Qﬁ',’cx:mnhumnwﬁwwwm.]*(note 3)

And l/we maka this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 18365.

Declared at X.\.CM,C& CD\-'-J\f
\ (gt
NN Lae A,

the._ .. ﬁfﬂgft:__ﬂ_ day of MJ( . —

\ [)
one thousand nine hundred and ,-@&.S]L.%M.

beforeme . _______
the~Reasa-e+ a Solicitor having the powers conferred on
a Comissioner for f1aths.

NOTES

1 For the meaning of “a person Incurring a
liability” and “reducing or discharging a
liability” ses saction 152{3} of the Companles
Act 1985,

2 Insert {ull narme(s} and addross{as) of the
parson{s) to whom assistance is to be given; if
a racipient is a company the registerad office
address should be shown.

3 Contingsnt and prospective liabliiities of the
company ara to ba taken Into account ~ sa8
section 158{3) of the Corr panies Act 1986,

4 Thn suditors report raquired by saction 158(4)
of the Companies Act 1985 must be snnexed
to this form.

Y T R ST (A §

Declarants to sign below

Wth
ﬁZZ/

/ Z@(, b

Page 2



Peat Marwick McLintock

Faeskhand Gugrt Tiduphone 05031 520481
Trg Ldtae Te'ex 975539 PMMNOR
Nomwnh NRs A0 Telefax (06031 623078 Group 3
("ables ventatem Nonwich
DX 5242 Norwich
The Directors Your rof
May Gurney Holdings Limited
Cur ref
144A/M9017/DNB

13 July 1989

Dear Sirs

FINANCIAL ASSISTANCE FOR THE ACQUISITION OF SHARES

We have enquired into the state of affairs of Farm & Domestic Oils
vimited ("the Company') in connection with the proposal that the Company
shall give Saltvine Limited financial assistance for the purchase of
344,456 ordinery shares and 9,250 preference shares in May Gurney
Holdings Limited.

We are not aware of anything tc indicate that the opinion expressed by
the directors of May Gurney Holdings Limited in the attached statutory
declaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

s’ «
™
S R Y

A
‘r ’ "-P‘
\ir
T Ve
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B L L T ——

COMPANIES FORM No. 155(6)b
Beclaration by the directors

of a holding company in
relation to assistance for the
acquisition of shares
Pleasa do not Pursusnt to section 155(6} of the Companies Act 1985
wilte in this
margin
To the Registrar of Companies For official use  Company number
Pleass complete =T =T
hg;«'.a(v. preferably | R 216679
In black typa, or O VA
bold block lettering  Name of company
Note
Please read the notes * MAY GURNEY HOLDINGS Limited
on page 3 bafore

complating this form.

* Ingert full name I/We ¢ JAMES NIGEL HOLMES of,The Red House, Brundall, Norwich, Norfolk,

of company ALAN JOSEPH KORN of 37 Watbon Road, Norwich, Norfolk and FRANK HOUSELY
olnsertnamslsiand _ NOBLE of Newrield, Thieves Lane, Salhouse, Norwich, Norfolk

the directors

fdoiste an o O\D<-TthE SIS all the directors]t of the above company (hereinaftar calfed ‘this company) do

solemnly and sincerely declare that:

§ delete whichever  The business of this company is:
is Inoppropriat
We}(ﬂﬁwﬁwmwmbnnmm&ﬁHMWUHWRHWWHHWWWMKM§
@Mﬁ;mmfmpmhmhwwmundmmmwmmmnwmmmwmmmrmmvm
O\p— insuramaxbusinsssRmeied Kirtioms
(c) something other than the aboves

This company is [thel{a] holding company of* IPSWICH ASPHALT & FELT ROOFING LIMITEDR

_{numper 1149808) (herein "the Subsidigry") which is

proposing to give financlal assistance in connection with the acquisition of shares

in [this company]l

the-totdrgcompany of thiscompany:]t

Presentor's name address and For official Uss
refarence {if any): Goneral Seclion Poat room
Lo\l
e g,
h
N
-\& O TR A,;‘t‘i}{‘} Limite o Company Reglstraticn Agents, Printars and Publishers

< Page 1

il TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4YOHP  Tel: 01-363 9471 {10 inag)



g i X T wehrram

Q.v"- esistancy 18 for the puipase of [that acquisition](rrdusing aodisehatginge labilinciosyrashion e
O siemsrnenotdny s aquiationk | (note 1)

g,2z50 4, 2% Cumulative

 nuiber and class of ihe shares acquired or to be acquirad is: ..

Preference Shares, 60,060 "A" Ordinary Shares and 254 456 "B" Oryinary bhareq“

v e T e — - a AT kT3

ssistance is to be given to: “unez)A_SALTVINE LIMITED (Company Number 2372 5:1)
(3&}_ whose Reglstered Office is at Holland Court The Close, Norwich NR1 UDY

et i

The assistance will take the form of:

The creation by the Subsidiary of the following security:-
a. An unlimited guarantee ("the Grarantee") in favour of Barclays
e \ Bank Plc ("the Bank") of the liabilities and obligations of
Saltvine Limited to Lhz Bank; w.d

Guarantee creating a firat flxed and floating charge over all of
the assets and undertaking of the Subsidiary AND
2. Continued parcicipation in a composite accounting agreement ldated
26th January 1986 which is to be amended by the introduction of
Saltvine Limited as a party.

b. A Debenture in favour of the Bank as security for, inter alia, the

(jg';lihe person who [HasaesRirsdlwill acquire]t the shares is:
 SALTVINE LIMITED

b m h Cmmemar ki s ARG Ak i M e

The principal tarms on which the assistance will be given are:

The terms of the Guarantee, the Debunture and the composite accounting
agreement are all to be the standard commerciazl terms of the Bank. The
Guarantee shall not nnly be a guarantee of the obligations of Saltvine

Holdings Limited to the Bank which is to be surety for Saltvine Limited.
The obligations of Saltvine Limited to the Bank will arise under:-
(a) a £6,000,000 medium *erm facility repayable over 10 years bearing
Interest at up te 2% aver LIBOR

a Rarelays Managed Rate Faecllity

Rate of the Bank from Lime to time and to be reviewed by the Bank
after three months

Limited but also of . e chligations of each other subsidiary of May Gurney

(b} a &4,4%00,000 short term facility comprising of a demand overdraft or

(c) a £2,750,000 bridging facllity bearing interest at 11% over the Base

‘Tne amount {if any) by which the net assets of the company which is giving the assistance will be reduced

~ hiL

by gwving itis T ot o

NIL
The amount of cash to be transferred to the person assisted is £

The value of any assat to be transferred to the person assisted is £ NIL

PFiease GO mot
wie ®
this margi »

Pleass complete
legibly, srably
in black type, or
bold block lettering

t delate a3
appropriate

Page 2
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Messe do noq‘ .
WS N
his margn

leglbly, preferably
IRy, preters)
in black typs, or
bold bleok lettering

* dalate eithar 8} or

el gL S TR = ™ se=mm o T wrmmanes

13th July 1989
Ths detr: ot which the assi*tanceiztobegivenls. .. .. . ... _ . 19

/We have formed the opinian, as regards the company's initial situation immediately following the dute on
which the assistance is proposed to be given, that there will be no ground on whith it could then be found

to be unable to pay its debts.{note 3}

{a)[l/We have farmed the opinion that the company will be able to pay it's debts as thay fall due during the
year immediately following that date]*{note 3}

e A B R OB RTERES U AR G St SRR ARARIR S HER N S 1Y HAXE0 B AR
Qi haVe IRt e SO T & S SRy A M EBTE NS AR SEB IS I Wit BB AHEOTING
O cHHRaRBERERTEPRS WINIIRG D, * (note 3)

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at *‘tb ’\\Qgg;\ CQUJV . Zlarants to sign below

the \ﬁQ\:‘ day of M—‘l

one thousand nine hundred and . we !7 { Gu
/y /
before me Q\-Q\( N\ .

- th—m4c3F1
A-Gomiesionarfor-Oathe-or-N
the-Reace-ar a Solicitor having the powers conferred on
a Comissioner for Qaths,

MOTES

1 For tha meaning of “a peracn Incurring a
liabllity” and “reducing or discharging a
lisbllity” seo section 152(3) of the Companies
Act 1886,

2 insert full name(s) and adcress{es) of the
person(s) to whom assisiance is to be given; if
& rocipient is a company the registered offlce
address should ba shown,

3 Contingent and prospactive liabliities of the
company are to be takan [ntd account - seo
s3ution 166(3) of the Companlas Act 1985,

4 The suditors raport requirad Ly soction 158{4)
of tha Companias Act 138 +aust be annaxed
to this form.

Page 3



P Peat Marwick McLintock

Ml Ot Telephone 60,2 A2048)
The (se Felex 75539 PRAMNGH ¢
tonweh NRT 40Y Testefax {503 623079 (Group 3

Cables Ventatern Nurvwichi
X L2422 Norwich

The Directors Yezor v f
May Gurney Holdings Limited
Qut =exf
144A/M9017 /DNB

13 July 1989

Dear Sirrs

FINANCIAL ASSISTANCE FOR THE ACQUISITICON OF SHARRES

We have enguired into the state of affairs of Ipswich Asphalt & Felt
Roofing Limited {"the Company'') in connection with the proposal that the
Company shall give Saltvine Limited <£inancial assistance for the
purchase of 344,456 ordinary shares and 9,250 preference shares in May
Gurney Holdings Limited.

We are not aware of anything to indicate that the opinion expressed by
the directors of May Gurney lloldings Limited in the attached statutory
declaration as to any of the matters mentioned in Section 156(2) of the
Companieg Act 1985 is unreascnable in all the circumstances.

Yours faithfully

—
i -
| h—" "

1S

»
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P Ay 0 Wy TTieen et
Abpetsl g Farr o 8 Shm et n, or th gt fof Sum e 3y, e Ramm AL T 0 Kedetbe | uak
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Maase do not
writa In this
margin

Plcnsa complete
legibly, prafecably
In black type, or
bold bluck Inttering

Note

Pinasa read the notes
cn pege 3 bafors
compiating this form.

* Insart full name
of company

# insart nama(s) and
addrazs{es) of all
the directors

COMPANIES FORM No. 155(6)b

Declaration by the divectors
of a holding company 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 official use  Company number
po ey e
'S S 216679
[ PR S - |

Name of company

MAY GURNEY HOLDINGS Limited

Y LI

IWe & JAMES NIGEL HOLMES of The Red House, Brundall, Norwich, Norfolk,
ALAN JOSEPH KORN of 37 Watton Road,Norwich, Norfoik and FRANK HOUSELY
NOBLE of Nes.ield, Thieves Lane, Salhouse, Norwich, Norfolk

¥ delst an O\~ ithex satexdirectar][all the directors]t of the above company (hereinafter called ‘this company’) do

sppropriata

§ dalate whichever

solemnly and sincerely declare that:

The business of this company is:

Is Inappropriat,
m’ﬁﬁﬁmw{mmmmwdtbanmimw AU A OH VT KRS N N IO TR B HRKI K AS K TD798
Mmm}mpmunmbwﬁW&mdmw B MO ARE T RO WSS AL K TR RX U BN

Q&/m:mmmhus{nmimmwngdmnﬁ

N L W AACEY

(c) something other than the above$

W
This company is {the]ie] halding company of* GREAT HOFKESLEY GAKAGE LIMITED
(number 1343455} (herein "the Subsidiary")

which is
proposing to give financial assistance in connection with the acquisition of shares
in [this company][ e
‘ = ~————=the-holding-company-of-this-company.}t
Presentor’'s name address and For official Use
reference {if any): Genaral Sectlon Post room

Thae London Law Agﬁﬁf ¥ {1miten Compuny Registralion Agents, Printars and Publishers
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP  Tal: 01-353 8471 {10 linos)



(ML The sesistance is for the purpose of [that acquisitionl{redusingordiashargingc SRk ineyrsemdor the

W&m:ﬁ@w (note 1} b nilnrgin

Pluase do et

Pleass eompleto

0ol i, e 3
d’.’ﬁa nwnber and class of the sharos acquired or to be acquired js; 0% 1.2 Cumiative leglbly, wp.";':"
. Pref'erence Shares, 90,000 "A" Ordinary Shares and 254,456 "B" Qp. ‘nary Shar‘esholdb!oeu Istterin

SALTVINF LIMITED {Company Number 237Z2311)
The assistance is to be given tn: (note 2)
whose Hegistered Office is at H\lland Court, The Close, Norwich NR1 4DY

: The assistance will take the form of:

1. The creation by the Subsidlary of the following securiby:-
a. An unlimited guarantee ("the Guarantee") in favour of Barclays
Bank Ple ("the Bank") of the liabilities and obligations of Saltving
Limited to the Bank; and
l b. A Debenture in favour of the Bank as security for, inter alia, the
Guarantee creating a first fixed and floating charge overall of
the ascets and undertaking of the Subsidiary AND
2. Continued participation in a composite accounting agreement dated
28th January 1986 which is to be amended by the introduction of Saltvine
Limited as a parbty

O_\_tha person who [K&s<#&duirad]){wliil acquire]t the shares is: t dlote a9
SALTVINE LIMITED sppropriate

Tha principal terms an which the assistanca will be given zre:

The termy of the "uarantee, the Debenture and the composite accounting
agreement are allL %o be the standard commercial terms of the Bank. The
Guarantee shall not only be a Guarantee of the obligations of Saltvine
Lim *1 but also of the obligations of each other subsidiary of May Gurney
Holu.:pso Limited to the Baak which is to be surety for Saltvine Limited.
The cbligations of Saltvine Limited to the Bank will arise under:-—
(a) a £6,000,000 medium term facility repayable over 10 years bearing
interest at up tr 2% over LIBOR
(b) a £4,400,000 short term tacility comprising of a demand overdraft or
a Burclays Managed Rate Facility
(¢) a £2,750,000 bridging facility bearing interest at 11% over the Barce
Rate of' the Bank from time to time and to be reviewed by the Bank

after three months
.

The amount (if any} by which the net assets of the compeny which is giving the assistance will be reduced

by giving itis NIL - P

NiL
The amount of cash to be transfarred to the parson assisted is £_. e e et e e

! . . NIL
‘ The value of any asset to be transferred to the parson assisted is £ —_ .. Paga 2




e T R VT

13th July 1989
Praase bt Tha date on which the assistance is tabe givenis . .. . .. : 14

weile it -,

tnig " wrgu

Fiases complate 1{We have formed inion, : 's initial situation | i ollowing the date on
ool Sy ] & formad the opinion, as regards the company's initial situation immediately following

in biach type, or 7 H H H tah 17 A
botd block. fettering which the assistanca is proposed to ba givan, that there will be no ground on which it cculd then ba found

10 be unable to psay its debts.(note 3)

{al{l/We have toimed the opinion that the company will be able to pay it's dabts as they fall due during the

* delete either {a} o. year immediately fnilowing that date}*(note 3)
R T s R e R e L e S A
M\_,.‘Hﬁﬁé’F&WWEMM’(ﬁﬁﬁﬁ&’&‘&?ﬂ‘ﬂ‘éﬁ?‘%ﬂF%%BW&WNF&%E‘W%R%KW&WW%

)\ SIERSRGEmERH SR MIDEIRG R * (note 3)

And 1/'we make this solemn declaration conscientiously believing the same te¢ be true and by virtue of the

provisions of the Statutory Daclarations Act 1835.

Declared at __)Ytg\__\\cj.v\d CDL;..JY' larants to sign below
e oV A 24

he.. L6~ deyo vl P -

1 y of y%

¥

; e

one thousand nine hundred and _%_L.L . S TN o 7 A ﬁv] ]

\ J u‘; fgl jf’ Af‘f‘ a‘é{
T o " R }V‘CU ¥
before me HM “N_ .‘.M!Q_@‘] , 7
A-€omissienerfor-Oathi-orNeotoiy-Rublic-orJustice of

~tho-Poase-ws a Solicitor having the powers conferre:d on

a Comissioner for Oaths.,

ral
¢

NOTES

1 Eor the meaning of "a parson Incursing @
nability” and “reducing or d:scharging a
liadility” seo section 152{3) of the Companies
Art 1986,

2 Insart full name(s) and stidras. ‘es] of tha
parsoun(s) to whom assistancs is to be given; if
a rocipiant it & company the registered office
addrass should ha shown.

[ ]

Cuntingent and prospectiva liabi'itias of the
company are 1o he taken into account - sag
scction 168(3) of the Companiss Act 1985,

4 The auditors report required by saction 15€(d

of tha Ccmpanias Act 1935 must ba annexed
1o this form.

Fage 3



RBA peat Marwick McLintock

Hudl g {ouer Telaphime UGG G70481
Thes Cleser Triex 975031 PMMNQOR
Nuorwich NRI 40y Teletix (D603) 623074 (Groug 3)

Cables Vertatom Nemach
DX 6242 Norwich

Tha Directors Your ref

May Gurney Holdings Limited
Qur yet
144A/M9017/DNB

17 July 1989

Daar Sivs

TINANCIAL ASSISTANCE YOR THE ACQUISITION OF SHARES

We have enquired into the state of affairs of Great Horkesley Garage
Limited ("'the Company") in connection with the proposal that the Company
shall give Saltvine Limited financial assistance for the purchase of
344,456 ordinary shares and 9,250 preference shares in May Gurmey
Holdings Limited.

We are not aware of anything to indicate that the opinion expressed by
the directors of May Gurney Holdings Limited in the attached statutory
declaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstanccs.

Yours faithfully

TS
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Plaasa do not
writa in this
rergin

Pless» complets
lugibly, praiarably
in black type, or
bold block letteting

Note

Plesse read the notes
on page 3 before
complating this form.

* [nsart full rame
of company

@ insart name(s} and
addrezs(es) of all
the directors

T dolets aa
appropriate

§ delats whichever
is inappropria

COMPANIES FORM No. 155(6)b

Deciaration by the divectors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies «ut T3k"

To the Registrar of Companies +Hicial use
LT
!

b o L — ad

Company number

216679

Name of company

§ «
: MAY GURNEY HOLDINGS Limited

I/We o JAMES NIGEL HOLMES of The Red House, Brundall, Norwich, Norfolk,
ALAN JOSEPH KORN of 37 Watton Road, Norwich, Norfolk and FRANK HOUSELY
NOBLE of‘ Ne*:f‘n,eld Thieves Lane, Salhouse, Norwich, Norfolk

et e 2 TR e

O&,&ﬁaﬁg}&q&m&nr][all the diractors]t of the above company {hereinafter called ‘this company’) do

solemnly and sincerely declare that:

The business of this company is:
shatehadraroaninas hankiticensedinstituiianisxwithindtesneaninaxeithe-Banting. Ak AR08

O trhat.ef anersen.authorisadundessaction ok 4,06 ASWAR Companias AR I 2L t samy on
QL) treurancedusinassindhedniadKinadoms

ool br A Y

{c) something other than the above§

MOSS ROOFING LIMITED
This company Is [the](a] holding company of*

(number 1053348) (herein “the Subsidiary")

which is

proposing to give financial assistance in connaction with the acquisition of shares

P L nd

in [this company]{

adenl

bt

the-holding-company-of-this-company.]t

For official Use
General Section

Presentor's name addrass and

reference (if any): Post room

o e Fory Lo e Company Flegistration Agents, Printers and Publishers

Page 1
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OrlP  Tel: 01-353 8471 {10 linws) 8
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‘ Q\Lﬂ m4istance 1s for the purpose of [that acquisiton){caducingak sighacning ndiakblity Inmurd fanthe Praase 60 rot
Lp ] d

Q&mnmnkmm]fr {nate 1) wirte in
thus mpgin

Plazse com

4
»onher and class of the shares acquired or to be acquired is: 22 250 H.2% Cumnlative . legibly, pretarebly
In hiack type, or

Pr*:erunvg_shqpeb 990,000 “A" Ordinary Shares and 254, M56 "B" Ordivary Shures _ bold blosk isttering

Fhe assistance is to be given to: (note 2) _ SALTVINE LIMITED (Company Mumber 2372311)

whose Revioterpd Ufflcg is at Holland Court, The Close, Norwich NR1 MDY

The assistance wiil take the form of:

1. The creation by the Subsidiary of the following security:-
a. An unlimited guarantee ("the Guarantee") in favour of Barclays
Bank P : ("the Bank") of the liabilities and obligations of
Saltvine Limited to the Bank; and
b. A& Debenture in favour of the Bank as security for, inter alia, the
Guarantee creating a first fixed and floating chargeowr all of
the assets and undertaking of the Subsidiary AND
2. Continued participation in a composite accounting agreement dated
28th January 1986 which is Lo be amended by the introduction of
Saltvine Limited as a party.

person who [I¥axseginxiiwill acquirelt the shares is: 1 dalste 2s
_SALTVINE LIMITED ] eppropriate

The principal tarms on which the assistance will be given are:

The terms o. the Guarantee, the Debenture and the composzite accounting
agreement are all to be the standard commercial terms of the Bank. The
Guarantee shall not only be a guarantee of the obligations of Saltvine
Limited but alse of the obligabtions of each other subsidiary of May Gurney
Holdings Limited to the Bank which to be surety for Saltvine Limited. 7T .
obligations of 8altvine Limited to the Bank will arise under:-
(a) a £6,000,000 medium term facility repayable over 10 years bearing
interest at up to 2% over LISOR
(b} a £1,500,000 short verm facility comprising of a demand overdraft or
a Barclays Managed Rate Facility
(c) = £#,750,000 bridging facility bearing interest at 11% over the Base
Rate of the Bank from time to time and to be reviewed by the Bank
after three months

Tha amount {if any) by which the net assets of the company which is giving the assistance wili ba reduced
NIL

by giving it i5 iU e e i am o £k famr S5 it Tt

NIL
‘The amount of cash to bie transferred to the parson assisted is £ . -

The valus of any asset to be transferred to the parson assisted is £ NIL Puge 2




T e v FEETRmEmRRS S N I

Pioaes ¢ nof " The date on which the assistance is to be givenis . . 13th July 198Y 19

wers n

HNE AT

mmr:;!v 1\We have formed the apinior, as regards the mpany's initial situation immediately following the date on
in biack type, or which the assistance is proposed to be given, that there will be no ground ¢n which it could then bs found

boid blosk Jettering
to b>e unable to pay its debts.{note 3}

(a)[l/We have tormed the opinion that the company will be able tc pay it's debts as they tall due during the
* deiete either (a} or yesr immediately tollowing that date]*/note 3)
10138 3RS Atk inintondaddaommeneedesinginacrob R £emRanmItRin A dmonthk ok atdalemaack K
QM - —avs fasoaast e erinigx datthrcommanuaii abiaconey ke depksndubwithind3mentas ok e
Q& woammensamaskekihewinging gr.*(note 3)

And l/wa make this sofemn declaration conscientiously be¥aving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared et /K\m\a\d CD\.;JV D%an s to sign below

e Covte
o :
R ™ NAg
the o dayof — Chatuny

one thousand nine hundred and = v (;j ?ﬁ(/@'ﬁ’\r
«J :‘ o
_ _ 5 P fﬁ 2 OC
\ ' 7 ,ef: ."i - ’
before me (\\L&\{‘—""\ QL inls {(f [ﬁ/ : / L8 {

tho-Peace-ef a Solicitor having the powers conferred on
a Comissioner for Oaths.

NOTES

1 For the meaning of “a parson [ncurring a
liability” and “reducing or discharging a
liabifity” see section 152(3} of the Campanias
Act 1885,

2 Insert full iame(s) and address{es) of the
parson(s) 10 whom assistance Is to be givan: if
& rociplent Is a company the registared office
sddrass should ba shown.

3 Contingeant and prospactive liabllities of the
company sre to ba taken Injo sccount - see
section 155{3) of the Companies Act 1985,

4 The auditors raport reguirad by saction 166{4j

of the Companies Act 1885 muat bo annexed
to this form.

Page 3



Peat Marwick Mclintock

Hlydarned (et lestephrones (OB R2GAGY
Th Close Telex 975534 PMMNOR £
Nomwnh NRY 4Dy Teislax (0B0J) BI™I7B Hrup

Cablas Ventatern Nogw o
G 5242 Norwich

The Directors Your 1e:t

May Gurney Holdings Limited
Nur ret
L44A/M9017 /DNB

13 July 198¢

Dear Sirs

FINANCIAL ASSISTANCE FOR THE ACQUISITION OF SHARES

We have enquired into the state of affairs of Moss Roofing Limited ("the
Company") in connection with the proposal that the Company shall give
Saltvine Limited financial assistance for the purchase of 344,456
ordinary shares and 9,250 preference shares in May Gurney Holdings
Limited.

We are not awaie of anything to indicate that the opinion expressed by
the directors of May Gurney Holdings Limited in the attached statutory
declaration as to any of .L.e matters mentioned in Section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

TS

Sl P B st e o Gt B et n 1 el R Ve
APy o et Syt

Blhess e 3o e b T wrd widim for H ok e v 8 e bt S Bl AN PR 3 b Lk
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Plaasa do not
writs in this
margn

Pleass complats
lagibly, praferably
in black type, or
bold block lettering

Nota

Plaase read the notes
an page 3 before
completing this form,

* ingart {ull namo
of company

# Insert name(s) and
address{es} of all
the directors

t deleto as
appropriata

§ delete whichever
is inaprroprie

T o ST

COMPANIES FORM No. 155(6)b

Deciarvation by the directors
of a holding company in
relation to assistance for the
acquisition of shares

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

Company number
216679

For official use

Lt e el

I B B

T A

To the Registrar of Companies

Name of company

* MAY GURNEY HOLDINGS
Limited

I/We o JAMES NIGE], fOLMES of The Red House, Brundall, Norwich, Norfolk,
ALAN JOSEPH KORN of 37 Watton Road, Norwich, Norfolk and FRANK HOUSELY
NOBLE of Newfield, Thieves Lane, Salhouse, Norwich, Norfolk.

iy HretisRall the directors)t of the above company (hereinafter called ‘this company’) do
solemnly and sincerely declare that:

Tha business of this company is:

L BB B S K SRR S R T K B T KO SR SR K BN Y NG 0 B708

A R BT R K K SR 8 R B KA TS YO S A A KOS R K
QRN BUBIRS S KIRIE RS RIS

( 2
|

k\c P

ol At S 1T

{c) something other than the aboves

This company is {the](a] holding company of* _TURPIRS (ESTATES) CLACTON LIMITED

{number 743333) (herein "the Subsidiary") o
whirh is

proposing to give financial assistance in connection with the acquisition of shares

in [this company][— — .

the holding company of this company.]t

[
For official Use
General Section

Presentor's name address and

reference (if any): Post roem

bbb AuEDCy LR Company Registration Agents, Printars and Publishera

Page 1
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel: 01-353 9471 {10 lines) 9



T R W= o —— iR T
e Al ot
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0{/- vsistance 18 ful the purnose of [that acquisitionnexboricgomolierbeanging: xiteioll iy Rt etk e
Plose do
(g XORLAECEANSHIIQNABSRKT (note 1) e
thie margin

Fleusa complete

luglbly, praferably
In black type, or
bold block lettaring

+numbar ana class rf the shares scquired or to be acquired is: 9,229 _4.2% Cunulative
P fereacey Lheres, 92,000 "A" Urdinary Sharesand 254,456 "B" Ordinary Shares

—s L T I F————— ——1

“o@ cwgistance is 10 be gwen to: {note 2) _ SALTVINF  IMITED (Company Number 2372311)
whose egisterel Office is at ljolland Court, The Close, Norwich NR1 4bY

The assistance will take the form of:

1. The creation by the Subsidiary of the following security:-

a. An unlimited guarantee ("the Guarantee") in favour of Barclays
Bank Ple ("the Bank") of the liabilities and obligations of
Saltvine Limited to the Bank; and

b. A Debenture in favour of the Bank as security for, inter alia, the
fuarantee creating a first fixed and floating charge over all of
tlie assets and undertaking of the Subsidiary AND

2. Continued participation in a composite accounting agreement dated
26th vanuary 1986 which is to be amended by the introduction of Saltvine
Limited as a party.

Wre person who %aerER ] [will acquire)t the shares is:

SALTVINE LIMITED fﬁﬁﬂﬁﬁ&m

T a B SR cpe s hwis s DT ST TIAGETINT m——.

The principal terms on which the assistance will be given are:

The terms of the Guarantee, the Debenture and the composite accounting
agreement are all to be the stardardcommercial terms of the Bank. The
rmiararitee shall not only be a Juarantee of the obligations of Saltvine
Limited but also of the obligations of each other subsiliary of May Gurney
Holdings Limited to the Bank which is to be surety for Saltvine Limited.
The obligations of Haltvine Limited to the Bank will arise underi-

(a} & £6,090,2990 medium term facility repayable over 10 years bearing
interest at up to 2% over LIBOR

{b) a £3,500,090 short term facility comprising of a demand overdraft
or a Barclays Managoed Rate Facllity

a.o}tc) a £2,750,900bridging facility bearing interest at 1%% over the Base
Rate of the Bank from time toc timec and to be reviewed by the Bank ufter
Lnree months.

The amours (f any) by which the net assets of the company which is giving the assistance will be reduced
by giving itis NLL

Thi: umount of cash to be transferred to the person assisted is £__ _NIL

Tha yalia of any a3sat to be transferred to tha person assisted is £ NiL Page 2




A s e
_ "

Ho::t da not The date on which the assistance is to be givan is... . -

WS N

e magn A

Please T.«‘T.‘f'i"“ I/ We have formed tha opinion, as regards the company's initial situation immediately following the da*2 or
in blaek type, or ; - = i i ich i

bold block lettering which the assistance is proposed to be given, that there will be no ground on whicly it could then be found

to be unable to pay its debts.{note 3)

{a)(l/We have formed the opinion that the company will be able to pay it’s debts as they fall due during the

* dalete sither (a) or

year immediately following that date]™(note 3)

(01 338 PDrOREAE | o M O XN ORI R XA IO XA R KNI B MBRCKK IS R IS XBIK SRws
AR KA M B K H N XA RSN A K B RR BB HE S KRB AR X MR B M SR X3k

O 0 —aommmrencawentons whdREHEL note 3)

And 1/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1836.

Declared at ____ ‘ M C-D\UV-
e Clenae

T

oy tacia

the \1{:“: day of d\'\L—A )

one thousand nine hundred and

'.‘Br.:._MM .

before me ( kb\/'\‘\ .

4 Comissioner for Oaths.

NOTES

i}

4

For the meaning of *a parsnn Incurring a
liabillty” and “reducing or discharging a
liabllity” see saction 162(3) of the Cornpanios
Act 1285,

Insert full name(s) and address{es) of tha
person(s) to whom assictance it to be glven; if
& racipiant is & company the registared office
addrass should be shown,

Contingent and prospective ilab'litiox of the
company are to ba taken into aceount - sos
section 166i3} of the Companies A ¢ 1986.

Tha auditors report raquirad by section 16€{4)
of the Comyanies Act 1985 must be annexed
to this form,

\SYNE
thw-Peace-or 5 “olicitor having the powers conferred on

Declarants to sign below

Page 3



& Peat Marwick McLintock

& FURLIY ENEING Tulephore (0603 G048
The § luse Tediw 9765349 PMMNIIA G
Norwich NR1 407 Taletax (060N 823078 (Gioup )
Cables Vartaiem Norwich
X 5242 Norwich
The Directors Your ref

May Gurney Holdings Limited
Chur ref
144A/M017/DNB

13 July 1989

Dear Sirs

FINANCTAL ASSISTANCE FOR THE ACQUISITION OF SHARES

We have enquired into the state of affairs of Turpins Estates (Clacton)
Limited ("the Company") in connection with the propnsal that the Company
shall give Saltvine Limited financial assistance for the purchase of
344,456 ordinary shares and 9,250 preference shares in May Gurney
Holdings Limited.

We are not aware of anything to indicate that the opinion expressed by
the directors of May Gurney Holdings Limited in the attached statutory
declaration as to uny of the matters mentioned in Section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

TS

Authus ol By Fos maddiim A § hatsimrl A anbgnle P ngland A Ny sms
D ¥t ahy o im o] Prirds
LTS TN Vi wions b St it o Sac Sio A Pirtanan g Matmase Act Y9G € % Fugobn Pk
Xt ooty 3imas gt pyn & L pipheiiivie P K & [igiom 1§ 6% W00 0w v WOt O BACIOC MY 1% o it Fof WP Eatart



T T e e e e e TG
COMPANIES FORM No. 156(5)b

Declaration by the directors
of & holding comipany in
relation to assistance for the
acquisition of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
To the Registrar of Companies For official use  Company number
Please complete el R I
[aghlbly. preferably | | } 216679
in black type, or [ S
bold black lettering Name of company
Bote eadthenotes 1 ¥ MAY GURNEY HOLDINGS

Limited

on page 3 before
completing this form,

AW JAMES NIGEL HOLMES of The Red House, Brundall, Norwich, Norfolk,
* Insert full nam~ ea
of company ALAN JOSEPH KDRN of 37 Watton Road, Norwich, Nortslk and FRANK HOUSELY

"a'ggr';;m;lgf’;?d NOBLE of Nestield, Thieves Lane, Salhouse, Norwich, Norfolk

the directors

! gg::rt:parl’ata O,Q/mi%ﬁﬂ%%][all the directors]t of the above company (hereinafter called ‘this company’) do
gsolemnly and sincerely declare that:

S{ialcla whichever  The business of this company is:

s inappropriste

TR Q) grtekahat ok andsesaonisedbonkificansast inatiutiondtini mthg tRaning ol th Bamkingokderes
Q). D1 Abkthak of mpstank sutharisedundanseeion8and o AR neuranoex e mparisnAsid8824e0alRk AR

(L0——tesurancebusineasinthaoiiaddiiogdoms
(¢} somathing other than the above$

This company is [the][a} holding company of* _HEYHOE BROS. _ LIMITED
(number 992354) (herein "the Subsidiary") which is

proposing to give financial assistance in connection with the acquisition of shares

in fthis company](

et the-holding-company-of-this-company.]t
Pressntor’s name address and for official Use
rafarence {if any}: General Section Post room
‘Y #'..-
' WT' ,1’
2T
Y I Wt
' . Vs S OBRE LAt
Ny R e A £ U Company Registralion Agents, Pinters and Publishers

- Page 1
o TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHFP  Tel: §1-353 9471 {10 linas) g



i e

C.,' .;.»«- costance is fur the purpose of [thatsequssitonjiraduning s Sscharsing adaniitvineuree fossbe

Pleasa 00 not
Oulsorvoin atiraswoikrsiirekT (note 1) Wit in
. this magn
Please complate
swvnber ane: ¢ass of the shares acquired or to ba acquired is: .7 1250 .2% Cumalative :;ﬁ’:‘&%:’;‘:‘v
Fref'erencs Shares, 90,000 “A" Ordlnary Shareq and ?5“ 456 "B" Ordinary Shares bold blosklsttering
SALTVINE 1 LITED (Company Number 2372311)
o assistancs s to be given to: (note 2) . . o e - e
whose Registered 0fflcex¢uvatvﬂ91;and Court, ihe Cicse, Norwich NR1 4Dy
The assistanca will take the form of
The creation by the Subsidiary of the following svcurity:-
a. An unlimited guarantee ("the Cuarantee") in favour of Barclays
Bank Plec ("the Bank") of the liabilities and obligations of
Saltvine Limited to the Bank; and
b. A Debenture in favour of the Bank as security for, inter alia, the
Guarantee creating a first fixed and {loating chargeover all of
the assets and uniertaking of the Subsidiary AND
2. Continued participaticn in a composite accounting agreement dated
25th January 1986 which is to be amended by the introduction of
Saltvine Limited aa a party.
NQ e person who [kasaeauixed]iwill acquire)t the shares is: + delote 28
appropriate

. SALTVINE LIMITED. . .

The principal terms on which the assistance will be given are:

The terms of the Guarantee, the Debenture and the composite accounting
agreement are all to be the standard commercial terms of the Bank. The
Guarantee shall not only be a guarantee of the obligations of Saltvine
Limited but also of the obligations of each other subaidiary of May Gurney
Holdings Limited to the Bank which is to be surety for Saltvine Limited.
The obligaticns of Saltvine Limitea to the Bank will arise under:-
(a) a £6,000,000 medium term facility repayable over 10 years bearing
interest at up t¢ 2% over LIBOR
(b a £3,500,000 short term facility comprising of a demand overdraft or
a Parclays Managed Rate Facllibhy
{c! a £2,750,000 bridging facility bearing intercst at 1}% over the Base
Rate of the Bark from time te time and to be reviewed by the Bank
after three months

The amuunt {if any) by which the nat assets of the company which is giving the assistanice will be reduced

by yiving it is NIL e e s e emm e

AR ST e & e me i

. ) NIL
Tha arr-ount of cash to be transferred to the person assistedis £ _ . —

NIL
The value ©f any ssga? to be transferred to the person assisted is £ Page 2




Praats 30 not
Wb

The date on which the assistance is to ba giv~nis . __ 1-th_Jaly 198 19

twe margn T M

Pirass sompiste
lagitly, prefarably
In black typs, or
told blosk lattaring

* Jelete sither {a} &

{b' ax appropniate
R

AT SRS AN CORRERE B S W AP B S aR AHN X RS IR S AL Fa e BRI

/W= have formed the opinion, as regards the company’s initial situation immediately following the date on
which the assistance is proposad to be given, that there will be no ground on which it could then be found
to be unable 1o pay its debts.inote 3}

{8)[I/We have formed the opinion that the company will be able to pay it's debts as they fall dus during the
year immediately foliowing that date}*{note 3)

0.y —redomadheoniziondes s somesrxuilechit AR dshisiR A uithia 2 Reniealie
NS sammancement.abils Wirdingyp I (note 3)

And l/we make this solemn declaration conscientiously believing the same to be trua and by virtue of the

provisions of the Statutory Deaclarations Act 1835.

Declared at _ hb\\g\)\d C&)&.JY - Declarants to sign below
3
he sy @i / »
NN tAtAne Wit b
the_\'L day of (\\b\ : %
one thousand nine hundred and _.%IJ_ B U A 94"/”"
- S i i

before me L\\\B\{ — im /X /e
A-Comissionarfor-Qathsor-Notary Publie-orJustice-of -

the-Peaca-ar & Solicitor having the powers conferred on
a Comissioner for Qaths.

NOTES

1 For the maaning of “a parson incurring a
liabllity* and “reducing or discharging &
linbility” saa soction 152{3) of the Companies
Act 1985,

2 Insert full name(s) and addrass(es) of the
parson(s) to whom gssistance s 10 ba given; if
8 recipient is & company the reglstorad office
address should be shown,

3 Contingent and prospective labllitios of the
company ara ta he taken Into account - see
section 168(3) of the Companles Act 1985,

Tha auditors report requicad by section 158{4)

.f the Companias Act 1885 must be annexed
to this form.

Page 3
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it 4 Teear Fulophone (BN 620411
The Close Tatpx 97550389 PA MNOR G
Kol N 40y Telelae D6NF) 823076 (oroup 3)

Cables Ventatem Norwh
[OX 5242 Norwieh

The Directors Your rol
May Gurney Holdings Limited
Cur ref
L44A/M9017/DNB

13 July 1989

Dear Sirs

FINANCIAL ASSISTANGE FOR THE ACQUISITION OF SHARES

We have enquired into the state of affairs of Heyhoe Bros Limited ("the
Company") in connection with the proposal that the Company shall give
Saltvine Limited financial assistance for the purchase of 344,456
ordinatry shares and 9,250 preference shares in May Gurney Holdings
Limited.

We are not aware of anyching to indicate that the opinion expressed by
the directors of May Gurney Holdings Limited in the attached statutory
Jeclaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

T V=
- £ J—
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Company No :

Certafaied a trae copy ot ot
Momorandum of Assoriat (on

today's ?ft .
A bl

N
1

D1Yerct or J%ﬁﬂﬁ@wfﬂ; 1414

216679

THE COMPANIES ACT 1985
MEMORANDUM OF ASSOCIATION
OF
MAY GURNEY HOLDINGS LIMITED *

(As amended by Special Resolutions passed
10th January 1931, 20th January 1960,
23rd November 1960, 16th July 1963, 30th March 1966,

24th February 1975, 2nd December 1981, 13th July 1989)

The name of the Company is MAY GURNEY HOLDINGS LIMITED.

The registered office of the Company will be situate 1in

The objects for which the Company is established are :-

1.
2.
England.
3.
(1) (A
(B)

To act as an investment holding company and
to co-ordinate the business of any companies
in which the Company is for the time being
interested.

To acquire (whether by original subscription,
tender, purchase, exchange, underwriting or
otherwise and whether conditionally or
otherwise) shares or stocks, debenture stock
stock, bonds, obligations or any other
securities issued or guaranteed by any other
corporation, constituted or carrying on
business in any part of the world and whether
or not engaged or concerned *n the same or
similar trades or

The name of the Comgany was »Hy special eshphTw

assed on 30th March 1

imited

b Y

'-._.-

66 changed from May Gurndy & Lo%Snri s

Noy 1989 - ,";



(2)

(4)

-2 -
occupations as those carried on by the
Company or its subsidiary companies and the
debentures, debenture stocks, bonds,
obligations or any other security issued or
guaranteed by any government, sovereign
ruler, commissioner, public body or
authority, whether supreme local or otherwise
in any part of the world and whether such
shares, stocks, debentures, debenture stocks,
bonds, obligations or securities are or are
not fully paid up and to make payments
thereon as called up or in advance of calls
or otherwise and to hold the same with a view
to investment.

To enter into and carry into effect, with such (if
any) modifications or alterations as may be agreed
upon, the agreement already prepared and expressed
to be made between Roland James May of the one
part and this Company of the other part, referred
to in Clause (2) of the Articles of Association of
the Company.

To carry on, develop, extend and turn to account
the business of a Public Works Contractor and
Engineer carried on by the said Roland James May
at Trowse Newton in the County of Norfolk and
elsewhere, and also the trade or business of
Haulage Contractors, Builders, Timber Merchants,
Cement and Concrete Manufacturers and Wharfingers
and Carriers by land and water and any other trade
or business whatsoever which can in the opinion of
the Company, be advantageously or conveniently
carried on by the Company, by way of extension of
or in connection with such business, or is
calculated directly or indirectly to develop any
branch of the Company's business or to increase
the value of or turn to account any of the
Company's assets, property or rights.

To acquire from time to time all such



(5)

(6)

(7)

(8)

-3 .
stock-in-trade, goods chattels, and effects as may
be necessary or convenient for any business for
the time being carried on by the Company.

To carry on any other businesses, whether
manufacturing or otherwise, which may seem to the
Company capable of being conveniently carried on
in connection with any of the above specified
businesses or objects, or calculated, directly or
indirectly, to enhance the value of, or render
profitable any of the Company's property or
rights.

To purchase or otherwise acquire and undertake all
or any part of the business, property and
1iabilities of any person or company, carrying on
any business which this Company is authorised to
carry on, or possessed of property suitable for
the purposes of the Company.

To acquire, construct, carry out, maintain,
improve, manage, work, control and superintend any
warehouses, stores, works offices and premises,
which may seem, directly or indirectly, coaducive
to any of the Company's objects and to contribute
to, subsidise or otherwise assist or take part in
such maintenance, management, working, control and
superintendence.

To amalgamate and enter into partnership or into
any arrangement for sharing profits, union of
interest, joint adventure, reciprocal concessions
or co-operation with any person or company,
carrying on or engaged in or about to carry on
engage in any business or transaction, which the
Company is authorised to carry on or engage in, or
any business or transaction capable of being
conducted, so as directly or dindirectly, to
benefit this Company and to take or otherwise
acquire and hold shares or stock in, or securities




(9)

(10)

(11)

(12)

-4 .
of, and to subsidise or otherwise assist any such
company and to sell, hold re-issue, with or
without guarantee, or otherwise deal with such
shares, storck or securities.

Generally, to purchase, take on lease or in
exchange, hire or otherwise acquire any real or
personal property, and any rights or privileges,
which the Company may think necessary or
convenient with reference to any of these objects,
or capable of being profitably dealt with in
connection with any of the Company's property or
rights for the time being and, in particular, any
land, buildings easements, and stock-in-trade.

To sell or dispose of the whole or any part of the
undertaking or property of the Company either for
cash or shares with or without preferred or
deferred rights in respect of dividend or
repayment or capital or otherwise or for
debentures or other sccurities of any other
Company having objects aitogether or in part
similar to those of this Company or partly in one
mode and partly in another and generally on such
terms as the Directors may determine.

To purchase, build, charter, equip as may be
thought fit, 1load (either on commission or
otherwise), sell, repair, let out to hire and
trade with steam or other ships boats and vessels
of all kinds.

To enter into any arrangement with any authority,
municipal, local or otherwise, that may seem
conducive to any of the Company's objects and to
obtain from any such authority any rights,
privileges or concessions which the Directors may
think it desirable to obtain and to carry out,
exercise and comply with any such arrangments,
rights privileges or concessions.
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(13) To promote any company or companies for the
purpose of its or their acquiring all or any of
the property, rights and 1iabilities of the
Company, or for any other purpose which may seem,
directiy or indirectly, calculated to benefit this
Company.

(14) To remunerate any person or company for services
rendered or to be rendered in or about the conduct
of the business of the Company and to pay
brokerage commissions and other remuneration to
persons who procure or guarantee subscriptions for
any of the share and debenture capital of the
Company and generally to make arrangements for
placing and procuring the subscriptions of such
capital.

(15) To support and subscribe to any charitable or
public object and any institution society or club
which may be for the benefit of the Company, or
its Employees; to give pensions, bonuses,
gratuities or charitable aid to any person or
persons, who may have served the Company or its
predecessor in business, or to the wives or
children of such persons; to make payments towards
insurance and to form and contribute to provident
or benefit funds for the benefit of any persons
employed by the Company, or its predecessor in
business.

(16) To invest and deal with the moneys of the Company,
not immediately required, upon such securities,
loans or investments and in such manner as the
Company may from time to time determine.

*(17) (A) To receive money on deposit or loan upon such
terms as .ne Company may approve and eijther
with or without the Company receivirg anv
consideration or advantage direct or indirect

* Substituted by special resolution passed 13th July 1989
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from giving such guarantee to guaraniee the
performance of the obligatinrns and the
payment of the capital or princ +. 1 (together
with any premium) of any obliyations for
repayment of money and legal discharge of
liabilities both present and future due,
owing or ijncurred to bankers of any company
firm or person and in particular (but withcut
limiting the generality of th. Fforegoing) of
any company which is for the time being the
Company's holding company as defined by
Section 736 of the Companies Act 1985 or a
subsidiary, as defined by the said section of
the Company or of the Company's holding
company and to create mortgages, charges or
liens upon all or any part of the property or
assets of the Company (both present and
future) 1including 1its uncalled capital in
support of any guarantees or otherwise.

(B) To the extent the same is permitted by Jaw,
to give financial assistance for the purpose
of the acquisition of shares in the Company
or the Company's holding company for the time
being (as defined in Section 736 of the
Companies Act 1985) and to give such
assistance by any means permitted by law.

To borrow and raise money for the purposes of the
Company's business and particularly to create and
issue at par or at a premium or discount
mortgages, debentures and debenture stock charged
upon all or any part of the undertaking and a1l or
any of the real and personal property, estate,
assets and effects of the Company present anc
future (including uncalled capital) and payable
either to bearer or registered holder and either
permanent or redeemable with or without a bonus or
premium and at such rate of interest and with such
provisions for the creation of a sinking fund and
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such powers of sale and of making and enforcing
calls and of appointment of directors, receivers,
managers or otherwise, and generally upon such
terms and conditions as the Directors may
determine, and to further secure any securities
issued by the Company by a trust deed or
otherwise.

fo draw, accept, indorse, discount, execute and
issue bills of exchange, promissory notes,
debentures, bills of lading, warrants and other
negotiable or  transferable  instruments or
securities.

To apply for and obtain any Provisional Order or
Act of Parliament in Great Britain for enabling
the Company the better to carry out any of its
objects or for effecting any modification of the
Company's constitution or for any other purpose
which may seem expedient, and to support or oppose
or contribute to the expenses of supporting or
opposing any Bill in Parliament whether public or
private which may be considered beneficial or
prejudicial to the interests of the Company.

To distribute any part of the property of the
Company in specie among the Members.

To do all or any of the above things, either as
principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with
others, and -either by or through agents,
sub-contractors, trustees or otherwise. Provided
always that nothing herein contained shall
authorise the Company to carry on an Assurance
business within the meaning of the Assurance
Companies Act 1909.

To sell, dimprove, manage, develop, exchange,
enfranchise, lease, mortgage, dispose of turn to




*k5

-8 -
account or otherwise deal with all or any part of
the property or rights of the Company.

(24) To do all such other things as are incidental or
conducive to the attainment of the above objects,
and so that the word "company" in this clause
shall be deemed to include any partnership or
other body of persons, whether fincorporated or not
incorporated, and so that the objects specified in
each paragraph of the clause shall except when
otherwise expressed in such paragraph, be in no
way Tlimived or vestricted by reference to, or
inference from the terms of any other paragraph.

The 1iability of the members is Timited.

. The Capital of the Company is £18,000 divided into

18,000 shares of £1 each of which 9,000 are Preference
Shares and 9,000 are Ordinary Shares, and such
Preference Shares shall confer the right to a fixed
cumulative preferential dividend at the rate of six per
cent per annum on the capital paid up thereon, and
shall rank both as regards dividend and capital, in
priority te the Ordinary Shares, but shall not confer
the right to any further participation in profits or
assets, and, upon any increase of capital, the Company
is to be at 1liberty to issue any new shares with any
preferential, deferred, qualified, or special rights,
priviieges or conditions attached thereto.

**Notes

1.

By an extraordinary resolution passed at an
Extraordinary General Meeting of the Company held on
Saturday 10th January 1931, the Capital of the Company
was increased to £25,000 by the creation of the
following :-

(a) 3,500 new 6% Cumulative Preference Shares of f£1
each to rank 'pari passu' with and have the same
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rights and privileges and be subject to the same
conditions as the existing Preference Shares, and:

(b) 3,500 new Ordinary Shares of £1 each.

By a special resolution passed at an Extraordinary
General Meeting of the Company held on Wednesday 20th
January 1960, the Capital of the Company was increased
to £100,000 by the creation of a further 75,000
Ordinary Shares of £1 each to rank in all respects
'pari passu' with the existing Ordinary Shares in the
Capital of the Company

By a special resolution passed at an Extraordinary
General Meeting of the Company held on Wednesday 23rd
November 1960 the Capital of the Company was divided as
follows :-

(a) That the 87,500 Ordinary Shares of £1 each in the
Capital of the Company be divided into 82,500 "A®
Ordinary Shares of £1 each and 5,000 "B" Ordinary
Shar.s of £1 each.

(b} That the 44,880 issued Ordinary Shares and 37,620
of the unissued Ordinary Shares shall be the "A"
Ordinary Shares, and that the 5,000 remaining
unissued Ordinary Shares shall be the "g"®
Ordinary Shares.

By a Special Resolution passed at an Extraordinary
General Meeting held on Tuesday 16th July 1963 the
Capital of the Company was increased to £125,000 by the
creation of a further 17,500 "A" Ordinary Shares of f£1
each and a further 7,500 "B" Ordinary Shares of £1 each
each to rank in all respects 'pari passu' with the
existing "A" Ordinary Shares and "B" Ordinary Shares of
the Company.

By a Special Resolution passed at an Extraordinary
General Meeting held on Wednesday 30th March 1966, the
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Capital of the Company was increased to £225,000 by the
creation of a further 100,000 "B" Ordinary Shares of £l
each to rank 'pari passu' with the existing "B"
Ordinary Shares of the Company.

By a Special Resolution passed at an Extraordinary
General Meeting held on 24th February 1975, the Capital
of the Company was increased to £350,000 by the
creation of a further 125,000 "B" Ordinary Shares of £l
each ranking in all respects 'pari passu' with the
existing "B" Ordinary Shares of the Comnany.

By an Ordinary Resolution passed at the Annual General
Meeting held on Wednesday 2nd December 1981 the capital
of the Company was 1increased to £1,000,000 by the
creation of a further 650,000 unclassified "B" Shares
of £1 each
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(Adopted by Special Resolution passed
16th November 1949, and as subsequently amended
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PRELIMINARY

The regulations contained in Part I of Table "A" in the
First Schednle to the Companies Act 1948 (such Tabir
being hereinafter referred to as Table "A") shall apply
to the Company save in so far as they are exciuded or
varied hereby: that is to say the Clauses in Part I of
Table "A" numbered 10, ** 24, 53, 62, 75, 77, 118, and
120 shall not apply to this Company : and Clauses 11,
15, 44, 45, 50, 58, 69, 79, 89, 108 and 127 shall be
modified as hereinafter appears : but in lieu thereof
and in addition to the remaining Clauses in Part I of
Table "A" the following shall be the regulations of the
Company.

The Name of the Compang was on_the 30th March 1966
changed from May Gurney & Co. Limited

Regulation 10 was excluded by a special resolution
Bassed 13th July 1989.

egulations 44 and 45 were amended by & special
resolution passed 24th February 1975 .

Regulation 69 was amended by a sp
passed 13th July 1989

resolution
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The Company is a Private Company and accordingly
Clauses 2, 3, 4, 5 and 6 in Part II of Table "A" shall
apply to the Company.

(A) (1)

(A) (2)

(A) (3)

SHARE CAPITAL AND SHARES

The share capital of the Company is
£1,000,000 divided into 12,500 4.2% (formerly
6% gross) Preference Shares of £1 each and
100,000 "A" Ordinary Shares of £1 each and
887,500 "“B" Ordinary Sharas of £1 each being
in the case of issued Ordinary Shares either
"A"  Ordinary or "B" Ordinary Shares or
Accumulating "A" or Accumulating "B" Ordinary
Shares.

The unissued "A" Ordinary Shares of £1 each
are unclassified "A" Shares available only
for classification, allotment and issue by
the Directors pursuant to Article 17(7)
respectively as "A" Ordinary Shares or
Accumulating "A" Ordinary Shares or partly
one and partly the other. Save as otherwise
expressly provided by these Articles, the "A®"
Ordinary Shares and the Accumulating "A"
Ordinary Shares rank pari passu in all
respects.,

The unissued "B" Ordinary Shares of £1 each
are unclassified "B" Shares available only
for classification, allotment and dissue by
the Directors pursuant to Article 17(7)
respectively as ¥B* OQOrdinary Shares or
Accumulating "B" Ordinary Shares or partly
one and partiy the other. Save as otherwise
expressly provided by these Articles the "B
Ordinary Shares and the Accumulating "B"

Article 3 replacing a previous Article was included by
a special resolution passed 24th February 1975
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Ordinary Shares rank pari passu in al)
respects.

The holders of the "B" Ordinary Shares and
the Accumulating "B" Ordinary Shares shall
have no right to receive notice of or to be
present or to vote at any General Meeting by
virtue or in respect of thneir holdings of "B"
Ordinary Shares and Accumulating "B" Ordinary
Shares.

Each of the existing fuily paid "A* and "RB"
Ordinary Shares of £1 each in respect of
which a duly completed Form of Election (in
the appropriate form prescribed by the
Directors) to convert such "A" Ordinary Share
into an Accumulating "A" Ordinary Share or to
convert such "B" Ordinary Share into an
Accumulating "B" Ordinary Share respectively
shall have been lodged together will the
relevant share certificate(s) or other
document(s) of title with the Company's
Secretary at Holland Court, The C(lose,
Norwich and acknowledged by the Company in
accordance with Article 3 (B) (2), shall with
effect from the date of the said
acknowledgement be  converted into an
Accumulating "A" or "B" Ordinary Share of £1
each respectively.

Each of the fully paid Accumulating "A" or
"B" Ordinary Shares of £1 each issued
pursuant to sub-paragraph (5) «f this Article
or by Article 17(7) in respect of which a
duly. completed Form of Election (in the form
appearing on the reverse of the Share
Certificate relative thereto) to convert such
Shares respectively into "A" or "B Ordinary
Shares shall have been Tlodged with the
Company's Secretary at Holland Court, The
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Close, Norwich and acknowledged by the
Company in accordance with Article 3 (B) (2)
shall with effect from the date of the said
acknowledgement be converted into an "A" or
"B" Ordinary Share of £1 each respectively.

Each of the unissued "A" Ordinary Shares of
£1 each shall be converted dnto and
redesignated as an unciassified "A" Share of
£1 each.

Each of the unissued "B" Ordinary Shares of
£1 each shall be converted into and
redesignated as an unclassified "B" Share of
£1 each.

A1l unclassified "A" Shares of £1 each in the
capital for the time being of the Company
shall be available for classification,
allotment and issue by the Directors either
as "A" Ordinary Shares or as Accumulating "A"
Ordinary Shares or partly one and partly the
other 1in accordance with Article 4 of these
Articles.

Ai1 unclassified "B" Shares of £1 each in the
capital for the time being of the Company
shall be available for classification,
allotment and issue by the Directors either
as "B" Ordinary Shares or as Accumulating "B"
Ordinary Shares or partly one and partly the
other in accordance with Article 4 of these
Articles.

The "A" Ordinary Shares (if fully paid) may
(subject to any restriction imposed by the
terms of issue of the shares concerned) be
converted respectively into Accumulating "A"
Ordinary Shares and Accumulating "A® Ordinary
Shares (subject as aforesaid) be converted
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into "A" Ordinary Shares in accordance with
the following provisions. The "B" Ordinary
Shares and the Accumulating "B" Ordinary
Shares may be converted in a 1ike manner and
the same provisions shall apply.

As from 1lst January 1975, in each year
commencing on the first day of January, the
conversion period ("the Conversion Period")
shall be the entire year with the cxception
of a period or periods during which no shares
shall be converted of 7 days commencing 7
days before and ending immediately after the
record date for each dividend paid in such
year or the next year. The Directors may
shorten an excepted period.

During the Conversion Period, each holder of
fully paid Ordinary or Accumulating Ordinary
Shares of either class shall be entitled to
elect and convert all or any part of his
holding of Ordinary Shares into Accumulating
Ordinary Shares of the same class and vice
versa. In order to execise such right, the
holder shall duly complete a Notice of
Conversion in appropriate form for the time
being prescribed by the Directors ({(which in
the case of all shares issued after 1st
January 1975 shall be endorsed on the reverse
of the Certificate(s) relative thereto) and
lodge the same, together with the relevant
share certificate(s) or other document(s) of
title, with the Company's Secretary during
the Conversion Period. A1l conversions of
which due notice shall have been given in
accordance with the provisions above shall be
effective as from ihe date during the
Conversion Peiod on which the Compan:
acknowledges in writing the receipt of the
documents reerived to be lodged as aforesaid.
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Within 56 days of the effective date of
conversion, the Company shall issue without
charge a cartificate for the Shares arising
on conversion and, if part only of the Shares
comprised in the share certificate(s) or
other document(s) of title Todged shall have
been converted, a new certificate for the
balance of such shares.

If the Directors are of the opinion that, due
to a change in the c¢ircnastances of a fiscal
nature or due to a changye of dividend policy,
it is desirable to eliminate the Accumulating
"A" and "B" Ordinary Shares, the Company
shall be entitled, on giving not less than 21
days' previous notice of its intention so “o
do, by resolution of the Directors to corvert
the whole of the Accumulating "A" Ordinary
Shares into "A" Ordinary Shares and the whole
of the Accumulating "B" Ordinary Shares dinto
"B" Ordinary Shares and to require the
Todgement of the certificates representing
the converted shares to enable new
certificates to be issued 1in replacement.
After such conversion, the right to convert
"A" and "B" Ordinary Shares into Accumulating
"A" and Accumulating "B" Ovrdinary Shares
under this Article shall cease to have
effect.

Shares converted pursuant to this Article
shall rank 1in full for the payment of al]
dividends and/or allotments of additional
Accumulating "B" Ordinary Shares in respect
of the shares into which they are converted,
the record date for which falls on or after
the relative conversion date and otherwise
pari passu in all respects with the shares
of that class then in issue.

The following provisions shall apply for the
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protection of the rights attached to the VA"
and "B" Ordinary Shares and the Accumulating
“A" and "8" Ordinary Shares respectively at
all times until the whole of the Accumulating
"A" and "B" Ordinary Shares shall have been
converted into "AY and "B" Ordinary Shares :-

No consolidation or sub-division of the
shares of either class of "A" or "B" Shares
shall be effected without a Tike
consolidation or sub-division of the shares
of the other class.

No reduction of capital shall be effected
whereby the "A" and "B" Ordinary Shares and
the Accumulating "A" apd "B" Ordinary Shares
respectively cease to be of the same nominal
amount.

No conversion of any class of share into
stock shall be effected.

For tha purposes of Clause 4 of Part I of
Table "A" (dealing with variations of rights)
the "A" Ordinary Shares with the Accumulating
"A" Ordinary Shares shall constitute one
class of shares ard the "B" Ordinary shares
with the Accumulating "B" Ordinary Shares
shall 3l1so constitute one class of shares if,
but only if, in relation to the proposal in
question the Directors shall by resolution
have declared that, in their opinion, the
proposal does not give rise to any material
conflict of interests between the holders of
the "A" and "B* Ordinary Shares and the
holders of the Accumulating "“A" and "B"
Ordinary Shares respectively. Save as
aforesaid, the "A" and "B" Ordinary Shares
and the Accumulating "A" and “B® Ordinary
Shares shall be treated as four separate
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classes of shares for the purposes of the
said Ciause 4. Any conversion of shares of
the other class pursuant to the provisions of
these presents shall not require any consent
or sanction under the said Clause 4.

The Shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the
same to such persons on such terms and in such manner
as they thirk fit for the purposes of Article 17(2)
only. (The authority given to the Directors under this
article shall expire on the fifth anniversary of the
Special Resolution passed 2nd December 198! unless
varied or revoked by the Company in general meeting).

The 1ien conferred by Clause 11 in Part I of Table "A"
shall attach to fully paid up Shares registered in the
name of any person indebted and under the 1iability to
the Company whether he shall be the sole registered
holder thereof or shall be one or more Joint Holders.

In Clause 15 of Part I of Table "A" the words "Provided
that no call shall exceed one-fourth of the nominal
value of the Share or be payable at less than one month
from the date fixed for the payment of the Jlast
preceding call" shall be omitted.

GENERAL MEETINGS

Every notice convening a General Meeting shall comply
with the provisions of Section 136(2) of the Companies
Act 1948 as to giving information to Members in regard
to their right to anpoint proxies; and notices of and
any other communication relating to any General Meeting
which any member is entitled to receive shall be sent
to the Auditor for the time b2ing of the Company.

Article 4 was amended by a special resolution passed
24th February 1975
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With the consent in writing of all members for the time
being entitled to attend and vote, an Annual General
Meeting may be convened on a shorter notice than 21
days and Clause 50 of Table "A" shall be modified
accordingly.

Clause 58 of Table "A" shall be modified so as to make
in every case one member in person or by proxy
sufficient to demand a poll, and the words "not carried
by a particular majority" shall be inserted immediately
after the word "lost".

VOTES OF MEMBERS

Subject to any rights or restrictions for the time
being attached to any class or classes of shares every
member present in person or by proxy shall have on a
show of hands one vote. Upon a Poll every member
present in person or by proxy shall have one vote for
every "A" Ordinary and Accumulating "A" Ordinary Share
at a meeting at which holders of Preference Shares are
not entitled to attend, and at a meeting at which the
holders of Preference Shares are entitled to attend one
vote for every share (whether "A" Ordinary and
Accumulating "A* Ordinary or Preference) of which he is
the holder. Provided always that a holder of
Preference Shares shall not be entitled to receive any
notice of or attend or vote at any Meeting of the
Company in respect of such shares either upon a shcw of
hands or a Poll except during such period as any
dividends on the Preference Shares may be in arrear for
more than three calendar months, or except in respect
of the undermentianed quastions :-

(1) The increase sf the Share Capital of the Company,

(2) The Alteration of the Company's Memorandum or
Articles of Association.

Article 10 was amended by special resolutions passed
17th December 1958, 23rd November 1960 and 24th
February 1975

- - AR TR I
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The Sale or Disposal of the business of the
Company.

The Winding up of the Company.

The holders of "B" Ordinary and Accumulating "B
Ordinary Shares shall have no right to receive
notice of or to be present or to vote at any
General Meeting by virtue or in respect of their
holdings of "B" Ordinary and Accumulating "B
Ordinary Shares.

(1) A instrument of transfer lodged for
registration must be approved by the Board of
Directors, and no transfer shall be
registered unless it has been so approved.

(2) If registration of a transfer is refused no
reason need be assigned therefor.

(1) Every instrument of transfer which is lodaed
for registration must be accompanied by a
certificate of the Auditor for the time being
of the Company that the Shares comprised
therein are being transferred for a sum equal
to or Tless than the fair value thereof as
hereinatter ascertained.

(2) The fair value of a share shall be the market
value of a share as defined by Section 7(5)
of the Finance Act 1894.

(3) If the said Auditor refuses to give any such
certificate he shall state what in his
opinion 1is the fair value of the shares
comprised in the  transfer (as SO
ascertained).

(4) If either of them the proposed transferor or
the proposed transferee is not prepared to
accept the fair value as fixed by the said
Auditor, the fair value (to be ascertained in
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accordance with sub-clause (2) hereof) shall
be determined by a member (hereinafter called
“the Referee") of the Institute of Chartered
Accountants in England and Wales to be
nominated upon the application of either
party by the President for the time being of
that Institute. The Referee shall be
considered to be acting as an expert and not
as an arbitrator and accordingly the
Arbitration Act 1950 shall not apply. The
costs of any such reference shall be borne by
the proposed Transferor if the fair value
fixed by the Referee is equal to or less than
the fair value fixed by the said Auditor and
shail be borne by the proposed Transferee if
the fair value fixed by the Referee exceeds
the fair value fixed by the said Auditor,

(5) If either of them the proposed transferor or
the proposed transferee is not prepared to
accept the fair value as certified by the
said Auditor or the Referee (as the case may
be) he may give notine to the Secretary of
the Company cancelling the proposed transfer
and thereupon such transfer shall not be
proceeded with. Any such notice must be
given within 14 days of the date of
notification of the fair value to the
proposed  transferor and the proposed
transferee, time to be of essence of the
matter. If no such notice shall be received
by the Secretary of the Company the transfer
shall be proceeded with at the fair value as
fixed by the said Auditor or by the Referee
(as the case may be).

DIRECTORS

11. Unless and until the Company 1in General Meeting shall
otherwise determine the number of Directors shall be
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not Tess than Two nor more than Seven.

Deleted by special resolution passed on the 13th July
1989.-

Clause 79 in Part I of Table "A" shall be read and
construed as if the proviso to such clause was omitted
therefrom.

Ernest Leslie Cooke shall be entitled to hold the
office of director during his 1ife and Clause 89 of
Part I of Table A shall be amended accordingly.

Clause 108 of Part I of Table "A" shall be amended by
the addition after the words "Managing Director" of the
following words "and other Directors holding salaried
offices in the Company"

The Directors may from time to time appoint any one or
more Directors subject to Clause 88 of Part I of Table
"A" to hold office for life.

DIVIDENDS

**17.The rights as regards participating in the profits and
assets of the Company, attaching to the Preference Shares,
the "A" and "B" Ordinary Shares and the Accumulating "A" and
"B" Ordinary Shares respectively are as follows :-

*k

(1) The profits of the Company available for dividend
and resolved to be distributed in any accounting
period of the Company shall first be applied in
paying to the holders of Preference Shares a
Cumulative Preferential Dividend to the close of
such period at the rate of 4.2 per centum per

Articie 14 replacing previous Article was included by a
special resolution passed 17th December 1958

Article 17 replacing previous Article was included by a
special resolution passed 7th October 1975
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annum and the balance shall be available for
distribution by way of dividend among the holders
of the "A" and "B" Orainary Shares provided that
such holders of "A" and "B" Ordinary Shares shalt
be entitled pari passu to any dividend paid.

The Directors shall have an unfettered discretion
to allot additional Accumulating "B" Ordinary
Shares to the holders of Accumulating "A" and
Accumulating "B" Ordinary Shares at such times and
in such amounts as they shall think fit, supject
only to paragraph (4) below.

On each occasion when an allotment of additional
Accumulating “B" Ordinary Shares credited as fully
paid is made to the holders of Accumulating "A"
and "B" Ordinary Shares this shall entitle the
holder of "A" and "B" Ordinary Shares to dividends
in accordence with the provisions of paragraph {5)
below.

No dividernd shall be paid on the "A" and "B"
Ordinary Shares otherwise than in cash save only
that a dividend on the "A" and "B" Ordinary Shares
may be paid 1in whole or 1in part by the
distribution of specific assets if the Directors
shall have fixed the value for distribution of the
assets to be distributed, in which event the
amount of the dividend on a fully paid "A" and "B"
Ordinary Share for the purposes hereof shall be
the value (as sc fixed) of the assets plus the
amount of cash, if any, distributed in respect of
such share.

No aliotment of Additional Accumulating "B"
Ordinary Shares shall be made to the holders of
the Accumulating “A" or Accumulating "B Ordinary
Shares unless the Directors are satisfied that the
Company has sufficient distributable profits
available to give effect to the rights of the
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holders of the "A" and "8" Ordinary Shares under
pararaph (5) below.

On each occasion when an allotment of additional
Accumulating "B" Ordinary Shares is made to the
holders of Accumulating "A" and Accumulating "8"
Ordinary Shares a dividend shall thereupon become
payable on the "A" and "B" Ordinary Shares to the
holders thereof at the close of business on the
record date for such dividend. The record date
shall be the date of allotment of the relevant
additional Accumulating "B" Ordinary Shares. The
amount of the dividend to be paid in respect of
each "A" and "B" Ordinary Share held shall be
calculated by the folljowing formula :-

AxB
100

A - equals the Relevant Value in pence of each of
the Ordinary "B" Shares of the Company calculated
in accordance with paragraph 6 below

B - equals the number of the relevant additional
Accumulating “B" Ordinary Shares to be allotted in
respect of a holding of 100 Accumulating "A" or
Accumulating "B" Ordinary Shares.

The Relevant Value of each "B" Ordinary Share of
the Company for the purpose of assessing the
entitlement of holders of "A" and "B Ordinary
Shares to dividends is to be the greater of 100
pence and the result produced

by the formula X X Y where
Z

X - is the Control Value of a "B" Ordinary Share
of the Company representing either

(i) the last value in pence per share agreed with
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the Share Valuation Division for the Inland
Revenue (the effective date of such value being
taken as the date of the relevant death (if
applicable) and otherwise the date of the transfer
which has been the subject of adjudication by the
Inland Revenue); or

(i1) the value in pence pear share assessed on the
last sale of at least 500 of the Company's "B"
Ordinary Shares for market value (the effective
date for such value being taken as the date of the
Board approval for registration of the relevant
transfer) whichever of such values is established
closer to the date on which the relevant dividend
is paid by the Company on "A" and "B" Ordinary
Shares;

Y - equals the Financial Times 496 Share
Industrial Group Index at the date 28 days before
the payment of the relevant dividend on "A" and
"B" Ordinary Shares or, if there is no quotation
of the said Index on that day, the day next
thereafter on which the said Index is quoted;

Z - equals the Financial Times 496 Share
Industrial Group Index at the date of the contro]
value event referred to in (i) and (ii) above as
the case may be.

If the number sc¢ calculated includes a fraction
less than one half, such fraction shall be
eliminated. If the number so calculated includes
a fraction of one-half or more, such number shall
be rounded up to the nearest whole number above.
The Accumulating "B" Ordinary Shares to be
allotted pursuant to this paragraph shall be
Tssued on renounceable certificates enabling the
holders thereof (during a peiod of 2 months from
the date of allotment) to renounce the same in
favour of existing members of the Company.
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For the purposes of paragraph (2) above the
Directors shall appropriate  out of  the
undistributed profits or reserves of the Company
(including any Share Premium account or capital
redemption reserve fund) as they shall determine
such an amount as shall be sufficient to pay up in
full at par the aggregate number of Accumulating
"B" Ordinary Shares requiring to be allotted as a
result of the exercise by the Directors of the
discretion conferred by paragraph (2) above and
shall capitalise such amount and apply the same in
paying up in full such number of Accumulating "BY
Ordinary Shares and shall allot and distribute the
same crediied as fully paid to and amongst the
holders of Accumulating "A" and Accumulating "B"
Ordinary Shares entitled thereto as a result of
the exercise of such discretion and in relation
thereto the Directors may do all acts and things
considered by them to be necessary or expedient to
give effect to such capitalisation and the
Directors may authorise any person to enter on
behalf of all holders of the Accumulating Ordinary
Shares into an agreement with the Company
providing for such capitalisation and matter
incidental thereto and any agreement made under
such authority shall be effective and binding on
all concerned.

On each occasion that the Directors shall propose
to allot additional Accumulating "B Ordinary
Shares pursuant to paragraph (2) above and
therecfter a cash dividend becomes payable on the
A" and "B" Ordinary Shares, the Directors shall
cause tou be despatched to shareholders at least 21
days before each allotment occurs a notice
informing shareholders of the details of the
proposed basis of allotment of new Accumulating
"B" Ordinary Shares and details of thke cash
dividend which will result from each allotment
calculated in accordance with Article 17(5) for
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holders of "A" and "B" Ordinary Shares.

(9) Accumulating "B" Ordinary Shares shall not be
allotted or issued otherwise than so as to be
eligible in full for further allotments of
additional Accumulating "A" or "B" QOrdinary Shares
in respect of the exercise by the Directors of the
discretion conferred by paragraph (2) above
occurring after the date of allotment and
otherwise pari passu in all respects with the
Accumulating "B" Ordinary Shares then in issue.

ACCOUNTS

With the consent in writing of all members of the
Company for the time being entitled to attend and vote
at an Annual General Meeting if copies of the Balance
Sheet including every document required by law to be
annexed thereto tciwther with a copy of the Auditor's
report are sent less than twenty-one days before the
date cf the Meeting they shall notwithstanding that
fact be _.emed to have been duly sent and Clause 127 of
Part I of Tabie "A" shall be modified accordingly.

WINDING UP

If the Company shall be wound up, the Assets remaining
after payment of the debts and liabilities of the
Company and the cost of the 1iquidation shall be
applied as follows :-

First, in the repaying of the holders of the Preference
Shares the amounts paid up or credited as paid up on
such PreTererce Shares respectively, together with all
arrears (if any) and accrual of the said Preferential
Dividend whether earned or declared or not, down to the
date of such repayment;

Secondly, in repaying to the holders of "A" and "B
Ordinary Shares and the Accumulating "A" and "B
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Ordinary Shares pari passu and rateably of the amounts
paid up on such shares respectively and stbject thereto
the balance (if any) shall be distributed and belong to
such holders rateably according to the number of such
shares held by them respectively.

Without prejudice to their powers under Article 17(7)
the Directors may capitalise any sum standing to the
credit of reserves (including any share premium account
or capital redemption reserve fund) or profit and loss
account, by applying the same in paying up in full at
par unissued shares (being unclassified "A" and "B"
Ordinary Shares and Accumulating "A" and "B" Ordinary
Shares in appropriate proportions) for allotment and
distribution to and amongst the holders of the fissued
"A" and “"B" Ordinary Shares and of the issued
Accumutating "A" and "B" Ordinary Shares in proportion
to the numbers of such shares (whether or not fully
paid) held by them respectively but so that (i) "A!
Ordinary Shares only shall be allotted to the holders
of "A" Ordinary Shares, (ii) "B" Ordinary Shares only
shall be allotted to the holders of "B" Ordinary
Shares, (iii) Accumulating "A" Ordinary Shares only
stall be allotted to the holders of Accumulating "A"
Crdinary Shares, (iv) Accumulating "B" Ordinary Shares
only shall be allotted to the holders of Accumulating
"B" Ordinary Shares, and (v) if under the terms of any
share incentive scheme of the Company for the time
being in force any of the shares so allotted are to be
subject to any restrictions and/or conditions by reason
of being derived, directly or indirectly, from shares
issued under such scheme, such new shares shall be
allotted subject to the appropriate restrictions and/or
conditions. The Directors may do all acts and things
considered necessary or expedient to give effect to any
such capitalisation, with full power to the Directors

Articles 19 (as amended) and Article 20 were

incTuded
by a special resolution passed 24th February 1975
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to make such provisions as they think fit for the case
of shares becoming distributable in fractions
(including provisions whereunder fractional
entitiements are disregarded or the benefit of
fractional entitlements accrue to the Company rather
than to the members concerned). The Directors may
authorise any person to enter on behalf of all members
interested into an agreement with the Company providing
for any such capitalisation and matters incidental
thereto and any agreement made under such authority
shall be effective and binding on all concerned.

ADDITIONAL REGULATIONS (not numbered as such)

Regulations 44 and 45 of Part I of Table Ua"
(Alteration of Capital) shall be read and construed as
if the words "(Subject as provided in Article 3C)" were
inserted after the words "The Company may".

Regulation 69 in Part I of Schedule 1 of Table YA" of
the Companies Act 1948 shall be amended to read "The
instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed
(or a notarially certified copy of Gthat power or
authority or other evidence of that power or authority
in a form satisfactory to the Directors of the Company)
shall either be produced at the meeting or adjourned
meeting (including any pol1) at which the person named
in the instrument proposes to vote or shall be
deposited at the registered office of the Company (or
at such other place as may be specified for that
purpose in the notice convening the meeting) before the
time of holding such meeting or adjourned meeting or,
in the case of a poll, at any time before the time
appointed for taking of the poll and in default the
instrument of proxy shall not be treated as valid.

Articles 10(a) and (b) shall not apply to the
registration of new Accumulating "A" or WBU Ordinary
Shares renounced in accordance with Article 17(5).

Added by special resolution passed 13th July 1989
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| THE COMPANIES ACT 1985

SPECIAL RESOLUTION

of
MAY GURNEY HOLDINGS LIMITED

Passed on the Sixteenth day of February 1990

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at Trowse, Norwich on i6th February 1990 the following
Resolution was duly passed as a SPECIAL RESOLUTION of the Company:-

THAT all of the 10,000 unissued "A" Ordinary shares, all of the 533,044
unissued "B" Ordinary shares, and all of the 2,250 unissued Preference
shares be re-classified as Ordinary shares te rank pari passu in every
respect with all other Ordinary shares.

Dated this Sixteenth day of February 1990
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Chairman of Meeting
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Company dumber: 216679

THE COMPANIES ACT 1985

SPECIAL RESOLUTION

of
MAY GURNEY HOLDINGS LIMITED

Passed on the Sixteenth day of February 1990

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at Trowse, Norwich on 1Gth February 1990 the following
Resolution was duly passed as a SPECIAL RESOLUTION of the Company:-

THAT the Regulations presently contained in the Company's Articles of
Association shall no longer apply to this Company and that in their place

new Articles of Association, a copy of which has been initialled by a
Director for the purpose of identification, be adopted by the Company.

Dated this Sixteenth day of February 1990

Chairman of Meeting
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No. 216679
THE COMPANIES ACT 1985

Private Company Limited by Shares

NEW
ARTICLES OF ASSOCIATION
Adopted by Special Resolution passed 16th Feb 1990
of

MAY GURNEY HOLDINGS LIMITED

Incorporated on the 7th October 1926

Interpretation

1. In these Articles, if not inconsistent with the subject
or context, the following words and expressions shall
have the following meanings :-

"the Act" means the Companies Act 1985 and every
statutory modification or re-enactment thereof for the
time being in force.

"Table A" means Table A 4in the Schedule to the
Companies (Tables A-F) Regulations 1985

Table A

2. The regulations contained in Table A shall apply to the
Company except in so far . they are 2xcluded by or are
inconsistent with these Articles.

3. Regulations 3, 24, 35, 73 to 81 inciusive, 94, 95 and
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11.

A
" _

118 of Table A shall not apply to the Company.

Share Capital

The provisions of section 89(1) of the Act shall not
apply to the Company.

Any share may, with the sanction of a special
resolution, be issued on the terms that it i:, or at
the option of the Company or of the holder of such
share is liable, to be redeemed.

Subject to the provisions of the Act, the Company may
purchase any of its own shares.

Subject to the provisions of the Act, the Company may
make a payment 1in respect of any redemption or
purchase, pdrsuant to articles 5 or 6 (as the case may
be), of any of 1its own shares otherwise than out of
distributable profits of the Company or the proceeds of
a fresh issue of shares.

Proceedings at general meetings

In the case of a corporation the signature of a
director or the secretary thereof and in the case of
joint holders of a shagre the signature of any one of
such Jjoint holders, shall be sufficient for the
purposes of passing resolutions in writing pursuant to
regulation 53 of Table A.

A proxy shall be entitled to vote on a show of hands
and regulation 54 of Table A shall be modified
accordingly.

In the case of a corporation a director or the
secretary thereof shall be deemed to be a duly
authorised representative for the purpose of regulation
54 of Table A.

Directors
A director shall not be required to hold any




12.

13.

14.

I,
gualification shares in the Company.

Powers and duties of directors

Subject to the provisions of the Act a director may be
interested directly or indirectly in any contract or
arrangement or in any proposed contract or arrangement
with the Company or with any other company in which the
Company may be interested and he may hold and be
remunerated in respect of any office or place of profit
(other than the office of auditor of the Company or any
subsidiary thereof) under the Company or any such other
company and he or any firm of which he is a member may
act in a professional capacity for the Company or any
such other company and be remunerated therefor.
Notwithstanding his interest a director may vote on any
matter in which he is interested and be included for
the purpose of a quorum at any meeting at which the
same 1is considered and he may retain for his own
benefit all profits and advantages accruing to him.
Regulation 85 of Table A shall be modified accordingly.

It shall not be necessary for the directors to sign a
book recording their attendances at meetings of

directors and Regulation 100 of Table A shall be
modified accordingly.

Appointment and disqualification of directors

Without prejudice to the powers of the Company under
Section 303 of the Act to remove a director by ordinary
resolution, the holder or holders for the time being of
more than one half of the issued ordinary shares of the
Company shall have the power from time to time and at
any time to appoint any person or persons as a director
or directors either as additional director or to fill
any vecancy and to remove from office any director
howsoever appointed. Any such appointment or removal
shalt be effected by an instrument in writing signed by
the member Or members making the sume or in the case of
a member being a company signed on its behaif by one of
its directors and shall take effect upon lodgement at
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the registered orffice of the Company.

The office of a director shall be vacated:

(1) if by notice in writing to the Company he resigns
the office of director;

(i1) if he shall for more than six months have ueen
absent without permission of the directors from
meetings of the directors held during that pericd,
unless he shall have appointed an alternate director
who has not been similarly absent during such period;

(iii) if he becomes bankrupt or enters into any
arrangement with his creditors:

(iv) if he 1is prohibited from being a director by an
order made under any provision of the Act:

(v) if he becomes of unsound mind;
(vi) if he is removed from office under article 14.

Unless and until otherwise determined by the Company or
in any particular case, no director shall vacate or be
required to vacate his office as a director on or by
reason of his attaining or having attained the age of
70, and any person proposed to be appointed a director
shall be capable of being appointed as a director
notwithstanding that he has at%ained the age of 70, and
no special notice need be given of any resolution for
the appointment as a director of a person who shall
have attained the age of 70, and it shall not be
necessary to give to the members notice of the age of
any director or person proposed to be appointed as
such.

Proceedings of directors
Any director or member of a committee of the board may
participate in a meeting of the directors or such
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committee by means of conference telephone or similar
communications equipment whereby all persons
participating in the meeting can hear each other an
participation in a meeting in this manner shall be

deemed to constitute presence in person at such
meeting.

The following sentence shall be added to Reguluation 72
of Table A:

Any comnittee shall have power unless the directors
direct otherwise to co-opt as a member or members of
the committee for any specific purpose any person or
persons aithough not being a director of the company.

Official seal for use abroad

The Company may have an official seal for use abroad
under the provisions of the Act, where and as the
directors shall determine, and the Company may by
writing under the common seal appoint any agents or
agent, committees or committee ahroad to be the duly
authorised agents of the Company, for the purpose of
affixing and using such official seal, and may impose
such restrictions on the use thereof as may be thought
fit. Wherever in these Articles reference is made to
the common seal of the Company, the reference shall,
when and so far as may uve oppticrable, be deemed to
include any such official seal as aforesaid.

Indemnity

Every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the
Company against alil costs, charges, losses, expenses
and Tiabilities which he may sustain or incur in or
about the execution of the duties of his office or
otherwise in relation thereof, including any Tiability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgement is given in his
favour or in which he is acquitted or in connection
with any application under section 727 of the Act in
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which relief is granted to him by the court, and no
director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall
only have effect insofar as its provisions are not
avoided by section 310 of the Act.

Notices
For the purposes of Regulation 111 of Table A a notice
in writing shall be deemed to include a notice given to

or by any person by telex or telephonic facsimile
transmission

For the purposes of Regulation 112 of Table A the
Company may also give notice to a member by telex or

telephonic facsimile transmission to his registered
address

Proof that a telex or telephonic facsimile transmission
contzining a notice was properly addressed shall be
conclusive evidence that the roatice was given A notice
given Ly telex or telephonic facsimile transmission
shall be deemed to be given at the expirvation of 12
hours after the telex or telephonic facsimile
transmission was sent or made



Cortified a true vogn o4 o0
Pemoraneum of Ao, t1en 008

(RS
datv./ﬁ o A7
Y 411774 N iﬂdﬂkﬁfﬂﬁ?l

Diroctor patoe

vy

Company No : 216679

THE COMPANIES ACT 1985
MEMORANDUM OF ASSOCIATION
OF
MAY GURNEY HOLDINGS LIMITED *

(As amended by Special Resolutions passed
10th January 1931, 20th January 1960,
23rd November 1960, 16th July 1963, 30th March 1966,
24th February 1975, 2nd December 1981, 13th July 1989,
16th February 1990}

1. The name of the Company is MAY GURNEY HOLCINGS LIMITED.

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

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

(1) (A) To act 8% an investment holding company and
to co-ordinate the business of any companies
in which the Company is for the time being
interested.

(B) To acquire (whether by original subscription,
tender, purchase, exchange, underwriting or
otherwise and whether conditionally or
otherwise) shares or stocks, debenture stock
stock, bonds, obligations or any other
securities issued or guaranteed by any cther
corporation, constituted or carrying on
business in any part of the world and whether
or not engaged or concerned in the same or
similar trades or

* The name of the Comgany was by special_ resolution
assed on 30th March 1966 changed from May Gurney & Co.

imited VEZTW"':’“W: ""!
‘ G3AR 1990
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occupations as those carried ~n by the
Company or its subsidiary companies and the
debentures, debenture stocks, bonds,
obligations or any other security dissued or
guaranteed by any government, sovereign
ruter, commissioner, public body or
authority, whether supreme local or otherwise
in any part of the world and whether such
shares, stocks, debentures, debenture stocks,
bonds, obligations or securities are or are
not fully pajd up and to make payments
thereon as called up or 1in advance of calls
or otherwise and to hold the same with a view
to investment.

To enter into and carry into effect, with such (if
any) modifications or alterations as may be agreed
upon, the agreement already prepared and expressed
to be made between Roland James May of the one
part and this Company of the other part, referred
to in Clause (2) of the Articles of Association of
the Company.

To carry on, develop, extend and turn to account
the business of a Public Works Contractor and
Engineer carried on by the said Roland James May
at Trowse Newton in the County of Norfolk and
elsewhere, and also the trade or business of
Haulage Contractors, Builders, Timber Merchants,
Cem.nt ana Concrete Manufacturers and Wharfingers
and Carriars by land and water and any other trade
or business whatsoever which can in the opinion of
the Company, be advantageously or convenien:ly
carried on by the Company, by way of extension of
or in connection ith such business, or is
calculated directly or indirectly to develop any
branch of the Company's business or to increase
the value of or turn to account any of the
Company's assets, property or rights.

To acquire from time to time all such
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stock-in-trade, goods chattels, and effects as may
pe necessary or convenient for any business for
the time being carried on by the Company.

To carity orn any other busin.sses, whether
manufacturing or otherwise, wh.ch may seem to the
Company capable of being conveniently carried on
in connection with ar. .7 the above specified
businesses or object~ or zalculated, directly or

indirectly, to enha . =~ = ‘alue of, or render
profitable any f vie B2NY's  property or
rights.

To purchase or otherwise acquire and undertake all
or any part of the business, property and
liabilities of any person or company, carrying on
any business which this Company is authorised to
carry on, or possessed of property suitable for
the purposes of the Company.

To acgquire, construct, carry out, maintain,
improve, manage, work, control and superintend any
warehouses, stores, works offices and premises,
which may seem, directly or indirectly, conducive
to any of the Company's objects and to contribute
to, subsidise or otherwise assist or take part in
such maintenance, management, working, control and
superintendence.

To amalgamate and enter into partnership or into
any arrangement for sharing profits, union of
interest, joint adventure, reciprocal concessions
or co-operation with any person or company,
carrying or or engaged in or about to carry on
engage 1in any business or transaction, which the
Company is authorised to carry on or engage in, or
any business or transaction capable of being
conducted, so as directly or findirectly, to
benefit this Company and to take or otherwise
acquire and hold shares or stock in, or securities
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of, and to subsidise or otherwise assist any such
company and to sell, hold re-issue, with or
without guarantee, or otherwise deal withk such
shares, stock or securities.

Generally, to purchase, take on 7lease or 1in
exchange, hire or otherwise acquire any real or
personal property, and any rights or privileges,
which the Company may think necessary or
convenient with reference to any of these objects,
or capable of being profitably dealt with 1in
connection with any of the Company's property or
rights for the time being and, in particular, any
land, buildings easements, and stock-in-trade.

To sell or dispose of the whole or any part of the
undertaking or property of the Company either for
cash or shares with or without preferred or
deferred rights in respect of dividend or
repayment or capital or otherwise or for
debentures or other securities of any other
Company having objects altogether or in part
similar to those of this Company or partly in one
mode and partly in another and generally on such
terms as the Directors may determine.

To purchase, build, charter, equip as may be
thought fit, 1load (either on commission or
otherwise), sell, repair, Tet out %o hire and
trade with steam or other ships boats and vessels
of all kinds.

To enter into any arrangement with any authority,
municipal, Tocal or otherwise, that may seem
conducive to any of the Company's objects and to
obtain from any such authority any rights,
privileges or concessions which the Directors may
think it desirable to obtain and to carry out,
exercise and comply with any such arrangments,
rights privileges or concessions.
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(13) To promote any company or companies for the
purpose of fits or their acquiring all or any of
the property, rights and 1liabilities of the
Company, or for any other purpose which may Seem,

directly or indirectly, calculated to benefit this
Company.

(14) To remunerate any person or company for services
rendered or to be rendered in or about the conduct
of the business of the Company and to pay
brokerage commissions and other remuneration to
persons who procure or guarantee subscriptions for
any of the share and debenture capital of the
Company and generally to make arrangements for
placing and procuring the subscriptions of such
capital.

(15) To support and subscribe to any charitable or
public object and any institution society or club
which may be for the benefit of the Company, or
its Employees; to give pensions, bonuses,
gratuities or charitable aid to any person or
persons, who may have served the Company or its
predecessor 1in business, or to the wives or
children of such persons; to make payments towards
insurance and to form and contribute to provident
or benefit funds for the benefit of any percons
employed by the Company, or 1its predecessor in
business.

(16) To invest and deal with the moneys of the Company,
hot immediately veguired, upon such securities,
loans or investments and in such manner as the
Company may from time to time determine.

*(17) (A) To receive money on deposit or loan upon such
terms as the Company may approve and either
with or without the Company receiving any
consideration or advantage direct or indirect

Substituted by special resolution passed 13th July 1gR0
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from giving such guarantee to guarantee the
performance of the obligations and the
payment of the capital or principal (together
with any premium) of any obligations for
repayment of money and 1legal discharge of
Tiabilities both present and future due,
owing or incurred to bankers of any company
firm or person and in particular (but without
Timiting the generality of the foregoing) of
any company which is for the time being the
Company's holding company as defined by
Section 736 of the Companies Act 1985 or a
subsidiary, as defined by the said secticn of
the Company or of the Company's holding
company and to create mortgages, charges or
1iens upon all or any part of the property or
assets of the Company (both present and
future) including 1its uncalled capital in
support of any guarantees or otherwise.

(B) To the extent the same is permitted by law,
to give financial assistance for the purpose
of the acquisition of shares in the Company
or th> Company's holding company for the time
being (as defined in Section 736 of the
Companies Act 1985) and to give such
assiscance by any means permitted by Taw.

To borrow and raise money for the purposes of the
Company's business and particularly to create and
issue at par or at a premium or discount
mortgages, debentures and debenture stock charged
upon a1l or any part of the undertaking and all or
any of the real and personal property, estate,
assets and effects of the Company present ..nd
future (including uncalled capital) and payable
either to bearer or registered holder and either
permanent or redeemable with or without a bonus or
premium and at such rate of interest and with such
provisions for the creation of a sinking fund and
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such powers of sale and of making and enforcing
calls and of appointment of directors, receivers,
managers or otherwise, and generally upon such
terms and conditions as +the Directors may
determine, and to further secure any securities
issued by the Company by a trust deed or
otherwise.

To draw, accept, indorse, discount, execute and
issue bills of exchange, promissory notes,
debentures, bills of Tlading, warrants and other
negotiable or  transferable instruments  or
securities.

To apply for and obtain any Provisional Order or
Act of Parliament in Great Britain for enabling
the Company the better to carry out any of its
objects or for effecting any modification of the
Company's constitution or for any other purpose
which may seem expedient, and to support or oppose
or contribute to the expenses of supporting or
opposing any Bill in Parliament whether public or
private which may be considered beneficial or
prejudicial to the interests of the Company.

To distribute any part of the property of the
Company in specie among the Members.

To do all or any of the above things, either as
principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with
others, and either by or through agents,
sub-contractors, trustees or otherwise. Provided
always that nothing herein contained shall
authorise the Company to carry on an Assurance
business within the meaning of the Assurance
Companies Act 1909.

To sell, improve, manage, deveiop, exchange,
enfranchise, lease, mortgage, dispose of turn to
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account or otherwise deal with ali or any part of
the property or rights of the Company.

(24) To do 211 such other things as are incidental or
conducive to the attainment of the above objects,
and su that the word “company" in this clause
shall be deemed to include any partnership or
other body of persons, whether incorporated or not
incorporated, and so that the objects specified in
each paragraph of the clause shall except when
otherwise expressed in such paragraph, be in no
way limited or restricted by reference to, or
inference from the terms of any other paragraph.

The 1iability of the members is limited.

The Share Capital of the Company is £1,000,000 divided
into one million shares of £1.

Substituted by Special Resojution passed on Friday 16th
February 1990




Coapany No, 2166/9

The Companims Act 1985
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
(copy)
MAY GURNEY HOLDINGS LIMITED

Passed: 9% January 1991

The following Resolution was duly passed as a Wrltten Resolution of the
Company agresed to by all the Members thersof on the above-mentioned
date, pursaant ta Section 38lA of the Companiles Act 1985.

RESOLUTIGH
That ir srcordance with rhe Companiles Act 1985 the Company HEREBY ELECTS
to dispense with ~

{(a) the laying of accounts and reports before the
Company in General Meeting

(b} the holding of annual general meetings, and
(e¢) the obligation to appoint auditors armually,

The Audlitors have confirmed that in their opinion this resolution does

not need to be confirmed by the Company in general meeting,
w& i -

J N Holwes
Dixecivr

COMPANIES HOUSE |
%*6FEB199] -
v e




