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The NOMINAY CAU i AL, of HARFER & PHOVAS

- ‘ - Limited
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is £_5,000 *_divided into__ 5,000 ghaves of £.1 each
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THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

MEMORAWD UM OF ASSOCIATION

- ot - REGISTEREL:

HARPER & THOMAS LIMITED. 3

21 JUL 9AH

P T

1. The nsme of the Compeny is "HARFER & THOMAS LIMITED". L
24 The Registered Office of the Company will bo situate in 1
England. - : :

' . . ii

3o The objeots for which the Compaxny is established are :« !

: (a) To ocerry on éither in econnection with the business

b mentioned in Clause 3(b) hexeof or as distinet and ‘separate
buginesses at such plades {n the Unlted Kingdom or elsewhere,
as mey be determinsd by tme Directors of the Compeny, all or
any of the trades or businesses following:= To purchase,
deal in, sell. as merchants, or on conmiseion, cor otherwise
at home or sbrosd or manufeoiure nake merchenteble, sesroh
for, collept, win, gat,‘quarrg, orush, smelt; aslodne,
refins, dress, reduce, work export, import, gnd dispose of
sleg, raffel, quartz, stone, road mebal, saund, gravel,lime,
Timestone and o%h"é’f'"ﬁ'ﬁé”fal%, bricks, brick-eerth, tiles,
querries, conorebe, shetuary, welling, end flooring meterials,
pimbers, and all other Vinds of building materiels, pipes,
cement, and all articles composed or wsually made of concrete
clay, moriar, pottery, sarbhuinware, china, herre cotta, and
oéremlp ware, end all esrth of &1l kinds, iron, iron ore,
jron stone, limestone, lead, coal, coke, patent fuels, steel
and other metals, minerals end other substences of o like
pature whetsocever, and ‘tap and flue cinder scale swarf, end
artificial or resonstructed stone whether for bullding,
paving or other purposos. ’

[

() To oarry on the trades ar businesses of general
contractors, 1ime burners, road and pavement makers, genaral
sarriers, haulage contractors; mine owners, (UATTY OWRers,
and stone merchents, chemical produceres, manuf'es turing :
chemists, end as bull’-TB end contrectors for the érectlon,
meintenance end sale of dwellinghouses or other rouses, t
offices, brick kilns, furneces, coke ovens, gas works,

slectric lighting plant, waber works, and lime lkilns.

(o) To purchase or by eny other means acquire any freehold
1eagohold or other property for eny estate or interest '
whatever and any rights piiviloges or easementa over or in
respect of exny property end any briokfields, beds of cley,
oarths or other substences of e 1like nature, mines, quarries
mining ground or minerals, collieries, kilns, furnaces,
foundries, buildings, offices, factories, rallways, tramways,
ischinery, engines, rolling atock, vehioles, plaiby.live end
dead stook, berges, vessels or things and all machinery
materials mndﬁthiggs appliceble or used a3 aoCeSSOry thereto,
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and to let or supply &ll or eny of the things hereinbefore

apecified, to coal proprietors, reilway end other companies,

and other persons from year to year or for & torm of years oXr

otherwise, &t smnual or other rents and of repeiring and

mainteining the same respectively whether belonging to this

Company or no® and to sell, exchange, build, menufacture or @
otherwise deal in the sams respectively.

(d4) To builg, construct, maintein, alter, enlarge, puil
down end remove or replace any buildings, offices, factories,
mills or works, wharves, roeds, railweys, tramweys, mechinsry
engines, walls, fences, banks, dems, sluices, or webercourses
and to clear.sives for the same or to join with eny person,
£irm or compsny in doing eny of the things eforesald, and 1o
vork, manage and sontrol the seme or join with others in so
doing.

B

(e) To carry on eny other pusiness whether menufecturing or

otherwise which may seem ©o +he Company capable of being con- @
veniently carried on in cormection with the above, or calculated

directly or indirectly ‘to enlidnce the valvg of, or render profit-

gble any of the Company's property or rights. ;

(£) To mequire by purchase ard ta‘te over as & going concern and
carry on, develop and extend the trade or business of Harper &
Thomas now carried on by Dora Harper the Wife of Arthur Brnest
Harper et Coalport in the Gounty of Salop, together with all

the personael property end assets of that business used in
connection therewith or belonging thereto.

(g) With a view o such sale and purchaese, to enter inmto end
carry into effect (either with or without modification) an
Agreement which has plready been prepared and is expressod to
be made between Dora Harper of the one part and this Company
of the other part, & cOpy whereof hes for the purposs of
sdentification been endorsed with the signetures of the Sub-
seribers herste.

(h) To purchese or otherwise aaquire any patents, brevets

d'inventions, licences, concessions end the like conferring

eny exclusive or nonwexolusive or limited right to use exy

invention which may seem cepeble of being used for eny of the

purposss of the Company, or the acquisition of which msy seem @
cploulated directly or indirestly fo benefit the Compeny, and

to use, exercise, develop or grant licences in respect of or

otherwise turn to account the property and rights so acquired.

(i) To enter into any arrangementis with any governments or
suthorities, supreme, mmicipal, local or otherwise, which mey
geem conducive to the Company's objects or sny of ‘them and to
obtain from any such government or suthority any rights,
privileges and concessions which the Compony may think it
desirable to obtain, snd to carry out, exercise and comply with

any such srrangements, rights, privileges end CONCessions .«

(§) To purchese or otherwise. acquire and undertake all or any @
part of the business property and liebilities of amy person or
compeny cerrying on any business which this Company is

putherised to carry on or pessessed of property suitable fox
the purposes of the Compaiy.

(k) To enter ixfbo partnership or into eny arrangement for

sharing profits or to emal gamate with any person or ocompany
cerrying on or about to carry on sany business which this

2.



Company 1s euthorised o carry om, Or any business or trans-
action capnble of being condueted so as to benefid this
Company. To teke, or otherwise mcquire, and hold shares in
any other Compeny having objects altogether, or in pard,
similer o those of this Compeny, O cuarrying on emy business
capable ol bel.g sonducted so as directly or indirecily to
benefit this Company.

(1) Generglly to purchase, take on lease, exchange, hire or
otherwise acgquire any real or personal property, and any
rights or privileges which the Compeny may think necesstry

or convenient with reference to any of these objects, and
capable of being profitebly denlt with in connection with any
of the Company's property or rights for the time being, and
to comstruct, meintain and alter pull down remove or replace
any buildings or works necessary or convenient for the
purposes of the Compaily.

(m) To sell the underteking of the Company, or any part
thereof, or any agency comected therewith for such considere-
tion a5 the Company mey think £it, and in particular for
shares partly or fully paid up debentures, debenture stock or
seourities of any other company, whether actually incorporated
and existing, or proposed to te formed or promoted by .the
Purchaser or otherwise. : '

(h) To promote, finence, ar pysist any other company or

companies for the purpose of its or their eequiring all or any

of the property, rights and lisbilities of this Company, O

for any other purpose which may seem directly or indireotly

saleulated to benefit this Company. ;

(0) %o raise or horrow, or secure the payment of money for \////
. the purpose of the Company, upon such Lerms and.on such

gseourlty as may seem to the Company oxpedient, and 4in particular

by the lssue of debentures or debenture stock, whether perpetual

or not, end charged upon the whole or any part of The property

of the Cumpany, both present and future including its wmcalled
capital.

(p) To make and execute any deed, Indenture, Agreement,
Appointment or other legel or motarisl act or dooument which
mey be necessary, expedient or .desirable for effectuating or
carrying out any metter or ‘transaction within the pewers of the
Company or which may be incidental thereto or sonnected there-
with, and to drew, accept, endorse, discount and execute and
issue cheques, bills of exchange, promissory notes, debentures,
pills of lading, warrants, eand other negotiable, commercial or
syansferable instruments or securities.

(q) To pay all preliminary expenses of the Company and any
company Formed or promoted by -the Company, ond to remunerate
pny psrson or compaiy for services rendered or to he rendered
in placing.or aggisting to place or puaranteeing the plecing
of any sheros in the Company's cepital, or ey debenturss,

debenture stock, or other pecurities of the Company, or in or

about the formation or promotion of the Company or the conduot
of i%s business.

(r) To invoest and deal with the moneys of the Company not
{mmediately required in such menner as may be from time to
time determined. :



e

{s) To lepd money to such person and on such terms as mey
seem expedient.

(t) To give any guarantee or indemnity as may seen expedient.

(u) To sell, improve, manege, develop, lease, mortgage,
dispose of, turn to account, or otherwise deal with all or
eny part of the property of the Company. )

(v) To distribute by way of dividend or otherwise any of the
property of the Compeny in specie.

(w) To do all or any of the above things in eny par® of the
world, and as principals, agents, contractors, trustees, or
otherwise, end by, or through trustees, agents, or otherwise
and sither alone or in conjunction with others.

(x) To procure the Company to be registered or recognised,
and to establish end meintain local registers, agencies end
brench places of business in any colony or dependency, or :
in any foreign country or place. "

(y) To sdopt such meens of making known the products of the
Company &s may seem expedient, and in particular by adver-
tising in the press, by ciroulars, by purchass and exhibition
of works of ert or interest, or by the publication of books
snd periodicals, and by granting prizes, rewards -and
donations, '

(z) To establish and support or aid in the establishment and
support of associations, institutions, funds, trusts and con-
veniences calculated to benofit the employds or ex-employes
of the Compeny, or the dependents or comnections of such
persons, and to grant pensions and allcwances, end to make
payments towards insurance, and to subscribe or guarsntee
money for cheritable or benevolent objects, or for any
exhibition, or for any public, general or useful objects.

(aa) To do all such other things as mey be deemed incidental
or conducive to the attelnment of the above objects or any
of them.

Tt is hereby expressly declared thet each Sub-Clause of this

Clause shall be construed indepemiently of the other Sub-Clauses
hereof and that none of the objects mentioned in any Sub~Clause
shall be deemed to be merely subsidisry to the objects mentioned in
any other Sub-Clause.

The liebility of the Members 1is limited.

The share capital of the Compeny is £5,000 divided into 5,000
shares of £1 each.

Subject to the provisions of Section 61 of the Companies
Act 1929 the Company hes power from time to time to:inorease or
reduce 1ts capitel, and to issue any shares in the original) or new
capital as Ordinary, Preferred or Deferred Shares, and to attach
+0 eny class or classes of such shares any preferences, rights,
privileges, or priorities in payment of dividends or distribution
of sssets, or otherwise over any other shares, or to subject the
same to any restrictions, limitations, or conditioms, and to vary
the regulations of ‘the Company as far as necessary to give effect
to the same and upon the sub-division of. a share to apportion the
right to participate in profits in any manner as between the shares
resu’ting from such sub-division.
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Te, the seveoral persons whose nemes and addresses are sub-

soribed, are desirous of being formed imto a Cofpany in pursuance :

of this lemorandum of Association, and we respectively egrese to
take the number of sheres in the capital of the Company seb

opposite our respective nemes,

Wemes, Addresses and Descripbions
of Bubseribers.

Tumber of Shares
taken by each
Subscriber.
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THE COMPAMIES ACT, 1929.

COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCTIATIOR

- Of -

HARFER & THOMAS LIMITED. ‘a—éﬁﬁm—-ﬁ

21 JUL 1941]
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FRELIMINARY,

Subject as hereinafter provided, the reguiations in Table “"AY
3n the First Schedule to the Compenies Act, 1929, shkll epply to
this Company.

The Company shell fortiwith enter into and carry into effect
the Agreement referred to Ln Clause % §nb-Cle.ise { z) of the
Yomorandum of Association with such 1f any) medification o
alterations as mey be agreed upon whether before or efter the
execution thereof. It is hereby expressly declared that no
objesction shell be teken to the said Agreement or any such modifi-
eetion ‘thergoof 28 aforesaid nor shell any pramoter or Director be
1iable to account to the Company for any profit or benefit: derived
by him under the said Agreement, by reason of any Promoter or
Director of the Company being a Vendor to the Company oOF otherwlise
interested in the said Agreement, or by reason of the purchese
consideration having been fixed by the Vendor without eny indeperdent
yaluation heving been made or of the Board of Directors mot belng
in the circumstences au independent Board put every Member of the
Company, present and future, shall be deemed to have notice of
the prowisions of the said Agrecment, ineluding any such modification
a5 aforesaid, and to heve agsented to all the terms thereof.

The Compeny shell be a private Company pursuant to the
Companies Act,. 1029, snd for this Durpose the number of the Menpbers
of the Company (exclusive of persomi who are in the employment of
the Company and of persons who heving been formerly in the
employmont of +the Compeny, were while in such employment and have
continned after “the determination of suoh employment %o be Members
of the Company) shall be 1imited to Fifty.

The Company shall pot issue to the public sny ipvitation to
gubscribe for any shares or debentures of the Company.

K
\

SHARES AND CERTIFL CATES.,

subject always to Aryticles & and ¢ hersaf and: o the pro=-
visions of the Agreenant referred to in Article 2 hereof, and

subject 8lso to the provisLins of Clause 35 of Teble A the Shares
. ghall he.under the control of the Directors, who may allot end

3 o

o digpose of the same to sush porsoms, on siih tevms and in such

menner as-they think fit, Sheres may be is sued st par or at a

premium, and subject ko the provisions of Seotion 47 of the
Compenies Aot, 1929, shores may bu issuved et a discount.

Te
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The Company mey make errangements on the igsue of ﬁhaﬁ”e,s for a
difference batween the holders of such sheres jn the emount of
oalls +to be peid and in the time of payment of such palls end

such calls may be made payable by instalments.

The Company shall Ta entitled to treat the person whose name
appears upon the Register in respect of any shares &85 the sbsolute
owner thereof, and shall not, except as ordered by a Court of
competent jursidiction, 1e under sny obligetion to recognise any
trust or equity or equitable olaim to o interest in suoh ghare on
the part of any other person, whether or not 1t shall have oxpress
or.any other notice thereof .

TRANSFER OF GHARES.

(A) Wo shere shall, save as provided by Clause (H) of tais
Article, be trans ferred to a person who is not a Member, 8O long as
any Member or any porson selected by the Directors as one whom it

ig desireble in the interest of the Compeny to edmit %o Membecship

ig willing to purchase the same a%t the fair value.

(B) In order to ascertain whether eny Member or person
selected as aforeseid 1s willing to purchase 2 share, the proposing
transferor shell glve notice. in writing (hereinafter oalled ™Mthe
transfor notice") to the Compeny that he desires to tramsfer the
seme, Such nptice shall specifly the denoting numbers of the shares
which he desires to sell snd shell constitute the Company his Agent
for the sele of the share to any Member of the Compuny, or person
selacted as aforesaid, at the price so fixed in acoordence with
shege Articles. The transfer notlce may include several shares,
and in such case opsrate as if it were & separats notice in respect
of each. The transfer notioce shall not be revocable except with
the sanction of vhe Directors. '

(¢) If the Compeny shell within the space of twenty-eight deys
after being served with such notice find a Member or person willing
to purchase the shares (heroinafier called "the purchasing Member")
and shall give notice thereol to the proposing trensferor, he shall
be bound, upon payment of the fair value, to transfer the share
+o the purchasing Member , Who shall be bound to complete the
purchase within 7 deys from the gervioe of such last mentiomed
nobice. The Directors shall with & view to finding a purchasing

member offer any sheres comprised in & transfer notice to Dora Heeper

so long as she shall be Permanent Mamnaging Director and if she shall
not desire to exercise her option to purchase then to ‘the percond
then holding the remaining shares in the Compeny as nearly es may
b in propertion ©o tneir holdings of shares in the Company and
shall imit a time within which such offer il mot ncoepted will be
deemed to be declined and the Directors shall meke such arrange-
ments as regards the finding of a purchasing member for esny shares
not accepted by a member to whom they shall have bsen so of fered

as aforesaid within the tima so Limited as they shall think just
and reasongble.

(D)} At the Ordinary Gemeral Meoting in emch yeer the Compsny
shall by regoluticn fix the price ab which the shares of each
cless for the time belng forming part of the cepital of the

Company mey bo purchesed in pursuance of & transfer notice. The prioce

8.
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for this purpose shall, wntil the first Ordimery Gemeral dosting of
the Company to bo held in the year 1942, wnst excced The nomimal or
faca value of tho Sheres (unless gome other value for this purpoese
shall be proviously fixed by the Compeny st ax Ersepordbiery fenerel
Yeeting, in which case the price shall vk excesd such FPimed value)s
and if from emy caase guch “wulus shell mob bo fized at the COrdinary
General Heeting in any yoar +hen such value last fixed shall
contimme wntil enother fixing of such value at au Ordinary General
Weeting of ihe Company.

(E) If in sny case thé proposing yromsferor after having
become bound as eforesaid wmekes default in transferring the share,
+the Compeany may receive the purchase-nousy, and shall thersupcan
cause the name of the purchasing Member to be entered in the
Register ac the holder of the share, &nd shall hold %he purchass-—
money in trust for the proposing transferor. The receipt of the
Company for the purchase-tioney shall be & gocd discharge to the
purchasing Memboer, end ai‘ter his mame hes been emtered in the
Register ir purported exsreise of the aforeseid power the
velidiby of the proceedings thell not be questioned by eny persoll.

(F) 1If the Compemy shall not within the space of twenty-
eight days after being served with a transfer notice find & Memper
willing to purchase +h~ sharocs, and give notice in manner afors-
said, the proposing cransferor shall at eny time within three
calendar months witerwards e ab 1iberty, subject te Clause (1)
of this Article, to sell and, transfer the shares or those nob
placed to sny person snd et aky price.

(G) The Company iIn General Neoting nay meke emd from time
to time vary rules es 4o the mode in which eny sharec apecified
in eny notice sorved on the Company, pursuent to cisuse (B) of
this Article, shell be offered to the Members, and as to their
rights in regard to the purchase thereof, and in particular mey
give eny Member or class of Members & proferential right to
purchase the same.

(d) Any share of a deceased Membex mAY be transferred by
his eaxecutors or pdministrators 4o any son. daughter, widow or
vidower of such decoased Menber, and Clause (a) of this
Article shall not apply $o any transfer authorized by this

clause. R

(1) The Directors may refuss to register any transferi of &
share (a) where the Gompany has & lien on the share; (n) where it
3g not proved %o their satlsfaction ‘that the proposed-"-bransfsree
iy 5 responsible person; (¢) wheve the Direoctors are of an
opinion that the propused transferee is not & desirgble persom

to eadmit to Membership, but notice of such refusal to registber
shall be sent to the transferee in aocnrdance with the provisions
of Section 66 of the Companies ACT 1629, But paragraphs (b) and
(¢) of this clause shall not apply where the proposed transferse
ig alresdy o Meuber, “nor to & transfer made pursusat to

Clause (H) of this Article.

BORROWING POWERS.

The Directors may Teisd oF verrow for the purjposst o the
Company's business such sum or stms of money &s they thiak £it,
but so that the whole emownt S0 rpised or- borrowed and out-
standing st ey one time shall not, without the consent of the
Company 0 Genere) Meeting, excoed the amownt of the Share ¢apibal
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10.

12.

13,

14,

15.

of the Gonpery for the time being issued or agreed ko be issuved.
The Dirsekor. smay secure the repayment of or reise any such sum or
sums as aforssaid by mortgege or sherge upon the whole or sny part
of the property end assets of the Compeny, present or fulurs,

imeluding its uncalled Capital, or by the issus, gt such price as & L

they may think fit, of Bonds, Debentures or Debenture Stock either
charged upon the whole or eny part of the property and essets of the
Compony or not so charged, or in such other way as the Dirsobors nay
‘think exped®ent.

MEETINGS.

An instrument appointing a proxy may hppoint severgl persons
in the alternative, snd Clause 61 of Table "A" shall be modified
accordingly. ’

Two Membars perscnally present at ‘& General Heeting: of the
Company shell be & guorum, and (lause 45 of Table PAY ghall be
modified accordingly.

DIRECTORS.

Dore Herper, Edgar Burrett Harper, Arthur Roy lerper, Philip
Poirten Herper and Paul Herper shall be the first Directors of the
Company. The said Dora Herper shall*be Permanent Menaging Director
of the Company snd shall be entitled to hold such office so lony as
she shall live and holds in her own right Five hundred Ordinary
Sheres in %the Company or mtil she resigns the office, The
qualification of s Director not being Permenent Menag ing Director
shall be the holding in his ovn right of Fifty Ordinary Sheres of
the Ccmpany. The qualification shall be acquired within one month
after sppointment. Article 19 hereof and Clauses 73 Yo 77 and
Clause 80 of Table "A" shall not, apply 4o a Permanent Memsginj
Director, ' \

The Directors, incluciing the Permsment Memaging Director,
shall not be less then two nor more than five. Axrticle 77 of
Table "A" shall not apply.

The said Dora Harper whilst she holds the office of Permanent &
Mensging Director may from time.Ho time and at any time appoint '
eny other person to be an (rainary Director of the Company, snd ab
any time remove sny Dirvector anc may at any time convene a General
Meeting of the Company end shall keve power to appoint the ordinary
Directors end to fix their remmeration and whilst she retains the
said office ghe shall have authority to exercise all the powers,
suthorities snd discretions by thesc prosents expressed to be
vested in the Directors generally, and shall be entitled to such
remmeration as shall be fized by her in General Meeting. Every
guch appointment or removal must be in writing wmder the hend of
the person making the seme.

The Company may from timo to time or at any time appoint & @
person to act temporerily as substitube for the Zeoretary for the
time being of the Company, and sny person s0 appointed shell,
while so actiug, be deemed for anll purposes to be the Seoratary
of tho Company. The first Secretary of the Company shall be Philip
Pointon Harper of 82 Coronation Crescent Madeley in the Cownty of
Salop. '
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17,
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18.
19,
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20.
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21.

Unless otherwise determined by the Directors, two shall
fori & quorum at a Meeting of Direcltors.

. 4 Resolution in writing signed by all the Directors shall
3 ae valid end effectusl as if it hed been passed at = Heebting
of the Directors duly called and constituted.

Articles 64, 65 and 66 of Table "A" shall not apply.

DISQUALIFICAT;()N OF DIRECTORS.
The office of a Director shall be wvacated :-

{A) If he ceases %o be  Director by virtue of Section 141
of the Companiss Act 1929,

(8) TIf he becomes prohibited from being a Director by reason
of eny order made under Section 217 or Section 275 of
the Nompanies Act 1920,

(0) If he becomes bankrupt or insolvent or oompound with his
creditors.

(D) If he becomes of umsoind mind or be found a lunatice

(B) If he be convicted of an indictable offence not being
an offence undor the Road Traffic Act 1930, or auy
statutory provisions in lieuw or mnodification thersof
and the other Dirsctors resolve thet in their opinion
such ‘offence involved fraud or dishonesty on his part.

(F) 1If he ebsent himself from the Meetings of the Directors
for a period of six months, except through illness
without special leave of absence from the other Directors.

(¢) If he give the Directors ome month's notice in writing
that ne resigns his offioce.

PO |

Clause 72 of Table "A" shall not epply.

A.Director may enter imto contracts or arrengements or have
dealings with the Compeny, snd shall not be disqualified from
office thereby, nor shall he be liable to accownt Lo the Compeny
for eny profit arising out of eny such contract, arromgement or
desling to which he is a party, or in which he ig interested, by
reason of kis being at the same time a Director of the Company;
provided that such Director discloses to the Board, et or befors
the time when such contract, arrangement or dealing is determined
upon, his interest theyein, cr if such interest is subsequently
aoquired, provided that he on the first occasion possible dis-
closes to the Board the fact thet he hes acgquired such interest
in accordance with the provisions of Section 149 of the.
Companies Act 1829. Bxeept in respect of the Agreemen’ refeorred
to in Article 2 hereof mo Director shall vote as a Director in
regard to any contract, arrangement or dealing in which he is
interested, or upon any matter arisig theresout, nor shall he be
reockoned in estimating a quorun when any such contract, arrangew-
rent or deal is under consideration,

A Director may hold any other office or place of profit in
the Company in con junetion with his Directorship, except that
of Auditor and may be appointed thereto upon such ‘terms as to
pemuneration, tenure of office end otherwise as may be arranged
by the Directors.

11,
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13,

14,

15.

of “he Company for the time being issued or agreed to be issued.
The Directors may secure the repayment of or reise auy such sum or
sums es aferesaid by morbgege or charge upon the whole or any part
of the property and assets of the Company, presemt or ;E‘uttur?,
irieluding its uncalled Capital, or by the issue, &t such price as
they may think fit, of Bonds, Debentures or Debenture Stoclk erul}erl
churged upon the whole or amy pert of the property end assets of the
Cumpany or not so charged, or in such other wey as the Directors may
think expedient.

MEETINGS.

An instrument appointing a Proxy may appoint severel persons
in the slternative, snd Clause 61 of Table 1pM ghall be modified
accordingly. '

Two Members personally present at a General Meeting of the
Company shall be. a gquorum, and Clause 45 of Table "A" shall be
modified accordingly.

DIRECTORS.

Dora Herper, Edgar Burnett Harper, Arthur Roy Harper, Philip
Pointon Herper and Paul Harper shall be the £irst Directors of the
Compsny., The said Dora Harpsr shall °be Permenment Managing Director
of the Company end shell be entitled to hold such office so long as
she shall live and holds im her own right, Five hundred Crdinary
Shares in the Company or wtil she resigns the office, The
qualificaticn of a Director nob being Permanent Managing Director
shall be the holding in his own right of Fifty Ordinary Shares of
the Company. The qualification shall be acquired within one month
after appointment. Article 19 hereof and Clauses 73 to 77 end

Clause 80 of Teble "A" shall not. epply to a Permanent Memaging
Director. ' ’ , .

The Directors, inclué.ing the Permanent Menaging Director,
shall not be less them two nor more tham five. Article 77 of
Tablo "AY shall mot apply.

The seid Dora Harper whilst she holds the office of Permament
Mansging Director may from time.to time and a2t any time appoint
ey other person to be an Ordindry Director of the Company, =nd at
any time remove eny Director and may at any time convene a General
Moeting of the Company end shall have power to ‘appeint the ordinsry
Directors and to fix their remmeration aend whllst she retains the
said office she shall have authority to exercise ell the powers,
authorities and diseretions by these presents expressed to be
vested in the Directors gemerally, eni shell be embtitled to such
remunoration as shall be fixed by her in General Meeting.  Every

guch appointment or removal must be in writing wnder the hend of
the person meking the same.

The Compeny may from time to ‘time or at any time appoint a
parson to act temporarily as substitute for the Seoretary for the
tine being of the Company, end any person so appoinbed shell,
while so acbing, be deemed for all purposes to be the Secretary
of the Compsmy. Tho first Secretary of the Compsny shall be Philip

Pointon Harper of 82 Coronation Crescent Madeley in che Cownbty of
5alop. ‘

10.
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17.

18.

19,

20.

2l.

Unless otherwise determined by the Directors, two shall
form & quorum at a Meeting of Directors.

A Resolution in writing signed by all the Directors shall
be as walid and effectual as if it had been passed at a Mesting
of the Directors duly called snd constituted.

Articles 64, 65 and €6 of Table "A" shall not applys

DISQUALIFICATICN OF DIRECTORS.

The office of a Diiector shall be vacated :-

(A) If he cemses %o be a Directer by virtue of Section 141
of the Compenies Act 1929.

{(B) If he becomes prohibited from being a Direotor by reason
of any order made under Section 217 or Ssection 275 of
the Companies Act 1929,

(€) 1If he becomes bankrupt or insolvent or compound with his
ereditors.

(D) If he beoomes of unsoind mind or be found e lumatic.

(E} 1If he be convicted of en indichsble offence not being
an offence under the Rosd Traffic Act 1930, or eny
statutory provisions in lieu or modification thereof
end the cther Dirsctors resolve thabt in their opinion
guch offence involved fraud or dishonesty on his- part.

(F) 1If he abaent himself from the Mestings of the Directors
for a pericd of six months, except through illness
without specisl leave of absence from the other Directars.

() If he give the Direotors one month's notice in writing
that he resigns his offloce,

Clause 72 of Table "A" shall not apply.

4.Mrector may enter into contracts or arrangements or have
dea’ings with the Company, end -shall not be disqualified from
of fice thereby, nor shall he be liable to account to the (ompany
for any profit arising out of amy such sontract, arraagement or
desling to which he is a party, or in which he is interested, by
reason of his being af the same time a Director of the Compenys
provided that such Director discloses to the Beard, at or before
the bime when such contract, arvangement or dealing is deternined
upon, his interest therein, or if such interest is subsequent.iy
acguired, provided that he on the first nccasionlpossible dig-
closes to the Board the fact that he hes acquired such interest °
in mccordance with the provisions of Section 149 of tThe. .
Companies Act 1929, Except in respect of the Agreement referred
to in Article 2 hereof mno Director shall vote as a Director in
regard to any Contract, arrangement or dealing ih which he is
jnterested, or upon any matter arising thersout, nor shall he be
reckoned in estimating a quorur when any such contract, arrange-
ment or deal is under consideration.

A Director may hold any other onice or place of profit in
the Company in conjunction with hie Directorship, except that
of Auditor smd may be eppointed thereto upon such terms as to
remmeration, tenvre of office and otherwise =& may be arranged

by the Directors.
11,
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24,

26,

26.

A copy of the balence sheet and documents ennexed shall be
xept ot the Registered Cffice of the Compeny during the soven days
prior to the date of the meeting at which the accounts are to be
submitted, and such copy shall be open to the inspaction of any
member of the Company, but the Dirsctors mey, if they think fit,
but not otherwise, send a copy of the balance sheet to each member
of the Company,

Any General Heeting declaring a Dividend may resolve that
such Dividend be paid wholly or in part by the distribution of”
specific assets and in particular of peid up shares, debenturcs or
debenture stock of eany other company or in any one or more of such
WEL e

Any General Meeting may resolve that eny moneys or other
assets forming part of the wndividad profits of the Compeny stend-
ing to the credit of the Reserve Fund or Profit and Loss Account
or in the hands of the Company and available for Dividend be
capitalised and distributed amongst such of the Members as would
be entitled to receive the same if distributed by way-of Dividend
end in the same proportions of the footing thet they become
entitled therete as Capital, and that all- or smy part of such
capitalised svm be applied on bekalf of such Members in paying up
in full either at par or at such premium az the resolution may
provide any unissued Shares or Debentwres or Debenture Stock of,
the (cmpany which shall be distribubted accordingly or in or towards
payment of the unoelled liability onm any ilssued Shares or Debentures
or Debenture Stock and that such distribution or payment shall be
accepted by such Members in full satlsfaction of their inbterest in
the said Capltalised sum. '

For the purpose of giving effect to any resolution under the
two last preceding Articleg the Directors may settle may difficulty
which may arise in regard to the distribution as they think
expedient, and may fix the value for distribution of eny specific
assets and may determine that cash payments shall be mede to any
Members upon the footing of the velue so fixed and mcy vest any such
specific assets or cash in Urustees upan such trusts for the persoms
entitled to the Dividend or cepitalised sun as may seem expedient to
the Directors. 'Where requisite e proper contract shall be delivered
to the Registrar of Compenies for registration in accordance with
Bection 42 of the Companies Aot 1929, and the Directors may eppoint
eny persocn to sign such contract on behalf of the persons entitled
to the Dividend or capitalised sum end such appointment shall be
effective.,

WINDING UP,.

With the sanction of an Extraordinary Resolution of the Share-
holders, any part of the assets of the Company, ineluding any
shares in other Companies, may be divided botween the Members of
the Company in specie, or mey be vested in trustees for the benefit
of such Members, and ‘*he liguidation of the Company may be closed
and tho Compeny dissolved, but so that no Hember shall be compelled
to asccept any shares whereom there is any liability,

12,
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THDEMNITY

s

Subject to the provisiong of Sectiom 152 of the Companies
4ot 1929 every Director, Maneger, Secretary and other officer or
gervant of the Compeny shall be indemnified by the Compuny against
and it shall be the duby of the Directors, oul of the fumds of the
Company, +to pay all costs, losses and expenses which eny such
officer or servant may incur or become lisble to by reascn of exty
contract emtered into, or act or thing done by him as such of'ficer
or servant, or in sny way in the discherge of his duties, and the
amount for which such indemnity is provided shall immediately
attach as a lien on the property of the Conpeny, apd have priority
as between the Members over all other claims.

Nemes, Addresses and Descriptions of. S;Abscribers.
Cj{?&.a %(/a)xﬁt)t
Dase, clate
,ugf)aoﬂ/a el
Satop
}{-27'@ O Qi Brant Flaofour

d
b aTED the /67 asy of 1941,

WITNESS tothe agbove Signatures :=

Ry
Mdiiter,
M.x@m.

13.
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evtiffizate of Incorponation |

BHereby dertify,

BARDTISR, L Sgoean TIMRTED

e e e o 2 e it e et e i £ w1

is this day Incorporated under the Companies Act, 1929, and that the Company is

Limited. -

Civen under my hand at Zxwidsir this.. Swenty~ieat ... .....day ofIHLY One

. 1andudno ; X
i
!

Thousand Nine Hundred and..£9RE7=0Rey C" : ? a1
L
g O voul
b : §

Regisirar of Gompanies.

Cartfione + 1) : - Srasan,
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s

Salon.

T, DOss HaBP3R hereby eusiorise ond raghiest you oo allot

S

o JOul LLHY FOE fwenty Ordinery Shares of One Pound zach P e
erreed Wy che Agresment for Smle of Business dated the 305

day of Jaly, 1941, 2rnd made hewreen myself of the cne part

and Harper & {homas Limited of vhe other pswté uo he allovied

o me or my nominees in pert savisfassiom of the consideration ?
payeble by Harper ¢ Thomas Limited for che business oi Harper

& 1Mhomas carried on by nie thereby agreed to be gold to Harper

. Momas Limived.

o2
9

FANRAR G T R AR P2

DD this 30% day of quiy, 1041. REGICT el i

!
1
{
i

£oor P

CYora |5 SEP Is4if

I, the sald JOAN MaRY FOX accept the above mentioned :
Shares and auchorise my name to he pus on vhe wreglster in :

reapect of bheu.

o i

oo |

. d ‘
DaliD this 30 day of July, 1941. '

wicress to the ahove siguatures:-

? s
L}

D

s
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Shoe Dipsccors of Iarper & i

Salop.

T, DORa dusP R horeby aushorise and raquest yow wo 6 115%

e

o SYDNEY BuIAll HARPAER Twenty ordinsry Shaves of One Pound

)

asch agreed by the Agreenenv for SBale of Business 2etbd the
&G"day of July, 1941, and made netween myself of the one
pors and Harper & rhomas Timiced of the othsr pPers To 06
allosced Go me Oor my nowlnees in part sacisfaction of ©he
considerabion payable by Harpeor & Thomas Limived for the
husiness of Harper & Thomas carried on by me thereby agreed
to be sold to Harper & Lhomas Limited. e o e i
DALED 'bhiséﬂfday of July, 1941. [PEG%S] ti{tb%
'
5 SEP 194

L s dasthotiactd

I, cthe said SYDNEY BRIAN HAHPER accept the above mentioned

ghares and authorise my name- to he put on the reglscer in

respect of cthem.
B /,,z
/
. DALED this30% day of July, 1941.

Witness to the above signebures:-
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; Q@\f}i’auﬁs
ing Dspeciovs of Hurper & ihowns Dimi and, Ivrdnlesy ;aa

1, DURA GAHPER hereby aponorise and Toguest you to 2llot

encn arreed by the Agreement for Sale of Business daced ©

o DOROLLY PAULINE HaMPAR Iwenvy grdinary Shares of Cne Pound

he

30“’ day of July, 1941, and made bebtweon myzelf of vhe one

part and Harper & jhomas Limited of whe other part o bHs

allocted Go me Or Ly nominess Iin part sauisfaction of che

consideration payshle by Harper 2 Thomas Limited for she

business of Farper & raoomas carried on by me thereby agreod

to be sold o Harper & J.‘mmas Timiced.

DALED this 30% day of July, 1941.

prarsem gaim a3 B

I, the said DOROLHY PAULINS HARPER accept the ahove

mentioned Shares and aushorise my nams to be pus wn The

register in respect of them.

™ o ;”
' ‘ DAPED this Ao~ day of July, 1941. °

witness to the above signatures:i-

72)m
L,

@ | ”’MW/J‘A~

’\\

e TR

"'ﬂFﬂhyi
. ‘G

5»'\';
¢
gt
f

A

-

REGIST Eilbn

i
5 SEP 1941

S ton aimtning ot Y

Ly
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Mo Dircesors of Harper #: Lnomas Liwived, Ivgﬂa¢£§§%§i @%&,.,a
Lo Py
Balop e #

)

T, DORs EARPYR hersby auchorise ard raquesb Fou to allob

vo BZsdY LIUYD iwenty Ordinary Shaves of One Poumd each apresd

by che Agreemenc for Sals of Business dated bheéﬁ?ggﬁg of July,
1941 and mede bevween myself of the one pard mnd Harpsr &
Thomes Timited of Ghe other part to he allotived vo me Or ray
aominees in pars saciaiaction of the considerasion payablé by
Happer & Thomns Limited Ior che business of Herper & Thomas

carried on by me thersby agreed to be sold to Harper & ‘[homas

B e i

[TEp

@@
Limived.
4 feupeipanaitplitaly
DRIED this 30 dey of July, 1941. REGIST fink
re——— . 4 . \_.Ji
‘ . i
]%i%f'}lﬁ L
. Y SEP.[94]
C:y/ % M ;?tftaibﬁn s
B A
NG
I, the sald BECIY LIOYD sccept the ahove menticned Shares,
and sucthorise my neme o be put on the regisser in respect
of tGthem. ) E% ﬂ i N ‘
X4
DALED this H'Qay of July, 1941.
W ’ "itness to the above signatures:-
f @M /&f".’*
mz(;.igy
s
L
MMA744,—~.
A5
o Koichloon, Toaners, i
e " CAal L] A em
L T b Roant, R
‘:! . &ckf\_d_d .jov&/b. S IL r
- W IS » !
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e Yiesesors of Happer & Ihomas Linited, 4yviale jﬁ%f- rﬁ%ﬁiﬂm

follon.

S

7, DORA EalFIR hereoby avthuriss and raguest you to sllot To

WORA T ARFORTY HARPOR wwenty Ordinary Shares of One Pound sach

apreed by Lhe Agrsewens for Sale of Business daugd the Mgaay
¢t daly, 1641 and made between myself ol the one pertc and
mrper & Phomas Limlced of cthe ovher part Lo po ailosted O

me or my nominees in pars satisfaction of the consideration
payahle by Harper & fhomes Limited for ©he rusiness of Harpex
% Thomas cerried on by me bhereby agreed 4o be avld o Harper
& ‘fhomes Limived.

Db-.LI D thlsw d_ay' of Jul-y’ 1943, s e AT nu.:;.,.-wu.:

RE(E%&.! Cit Wy

i 3

]

3l foan 5 SEP 1941
h =t '

I, the s2id DNRA_LARJORIW mmmﬂ accept Ghe ahove mentioned
Shares snd austhorise my name 5o He pud on the register in
respect of vhem. N

, g . r
‘J ) sz_ f;""j
. . N .
of
DALED thia 30-dsy of July, 1941,
¥icness to bt.e sbove signasures: -
q't‘ mm v //; ¢
7 7
= v age
/j u ;,
W.’/ S ¢ og

AP
l’g;/ﬂ Lj ’lli
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{ 1
ke Dirscvors of Harper & tiomas Limized, Tyydale, g

Halop.

T, DOAA HAHPER hereby auvhorise and request you Go allot”%*ﬁ

oo Pall HARPIR ©®wo hundred Ordinary Shares of One Pound each
o

agreed by the Agreement for Gale of Businsss daced The 3o
dey of July, 1941, and made helveen myseslf of the one part
and Harper & Thomas Limiced of the other part to be ellotted
to me or my nominees in parb gacisfaction of the consideration
payeble by Harper & rThomas Limited for the business of Harpsr

~ Jhomas carried on by wme thereby agresd to be sold to Harper .-

& thomas Limlted.

DAIED this 307 day of July, 1541. --m-—-w«ww -
REGIST itk
;
i
- VT [
; 5 Sk {941
/E3121 ........ e
I, the saild PAUL HanPer aceeph the above menvioned Shares
end auchorise my name L0 be pub on the reglster in respect
of GiiGh. 7oA
- * J /ékng%iz4wr
D4LED this S97day of July, 1941L.
witness to the ehovi slignhatured-
4. B
/ M‘.c.-(«rr,
4
f? D
v [N )
A
N AL i‘i,”"f 5\_&"&
& “,15 " . :k N ‘;;
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Foede ., ‘if,*’f'\‘\ . =L - i



qx"“ﬁ;

fa%} 21.} "_%‘ fi "
j - jj/l»jf l i}\‘;\

e wipeccors of Harper & fhonas TAniced, IvydaleNyd)
Salop.

T, DOXA aarPIR, heveby anchorise and requesi you Lo allow

50 ARUHUX ROY HaR R £wo hunirsd Ordinary Shares of One Found

anch agreoiby vhe Agroemend rfor Sale of Business daved she SO~
dey of July, 1941, and made nebween myself of the one panrt

and Harper & Thomas Limised of the other pars to be allocued
o me or my nopinees in part spcisfaction of the considsration
payable by Harper & thomas Dimicod for che business of Harper
2 Thomas carrir on by me Thereby apreed to bs sold vo Harper
% rhomasg Limived.

Y
DariD chis IC day of July, 1941.

I, bthe said ARIHUR ROY HARPER sccept the above mentioned

fhares, and suthorise my -iame to be put on the register in

respect of vhem. Artbut” 7%%;¥, éﬁéynzﬁ¢ﬂ

d
patap this J9° dey of July, 1941.

Titness to the above signatures:i-

Tk
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&
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T, DURA HARPER, hereby aubhorise and reguest you to

) allot to-myself One vhousand one hundred Ordinary Shares of
One Pound each agreed by the Agreement for Sale of Business
dated the 30 day of July, 1941, and made between myself
of the one part and Harper & Thomas Limited of the other
pirt Go be allovved to me or my nominees in part satisfaction
of the consideration payable by Harper & Thomas Limited for

@ the business of Harper & Thomas carriea on by me thereby
agreed Lo be sold to Harper & Thomas Limited. |—a—m ween -

DAVED this B30%3ay of July, 1941. RLGIQ[L"" ;
Fﬁf‘?. 5 SEP 1941
OY oo \ Sl >~ T
N
I, the said DURA HARPER. accept The above mentioned
Shares, esnd suthorise my name to be pubt on the register
in respect of them. C)/o-'zc._ é(/a_“)/ou‘
@ DALED this 30" day of July, 1941.

Witness to the above signatures:-




e -

e B
BO H o 4 :‘
ihe Directors of Harper & fhomas Idmited, Ivydaié,f ) por@é}ﬁ _
Saleys

1, DURA _HaxPAR, hereby suthorise and requesu you ©o allot

f% to PHILIP POIITLON HARPER ‘fwo hundred Ordinary Shares of One

pound eaclh agreed Wy the Agreement for gale of Business dated
the J&Jé day of July, "4l and mede between myself of the oné
part and Harper & homes Limited of Ghe other part to he
allocted TO me Or Wy nominees in parv satisfaction cf the
consideracion payable by Harper & Lhomas iimlced for tue
@% nuciness of Harper & Phomed cerried on by me thereby agresd
to be sold to Harper & Thomas Limiced.

) o

DALED this DO~ day of July, 194l. o et

_ EGISTER
REGIST .

ig ?u':;n lq' ’

s i By P e i ¥

7
i~

I, the seid PHITIP PUINLOH HARPER accepl the above mentioned

shares and authorise my neme to bhe pﬁc on the register in

7Y R

DAPED this 604 dey of July, 1941.

respect of them.

witness to the above gignaturesi~
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@

KW
o
>

fhe Dyroctors of Harper & ‘Pnomas Limiced, Ivydale,
S5alop .

I, Dusi HasPER, hereby avshorise and request you to allot

to ROGAR wUAlLSLE HARPAR Lvo mndred Ordinary Sharces of Cne

Pound =ach agres by ohe Agreement for Sale of Business datad
ohejog day of July, 1941, and made beiween myself of vhe one
part and Harper & Jhomas TLimised of the ouher pard to be
allotted oo me or mr nominees in pars satiasfactlon af che
considerasion p.yable hy Harper 2 rfmomas Limited for the
husiness of Herper & Thomas carried on by me thereby agreed

to be sold to Harper &% LThomas Timiced.

- . 4 : e
DATED this 30 dey of July, 1941. ['RE-GEJC)EE%{EL@;‘
G A2 g
¥ O Lt

. Cy 75 -l 7 b &1, 5 SEP I94‘j
g’ Ll ,.E 3 a

[N
X, che sald EDGAR RURNELSL HSRPER accept the above mentioned

shares, and authorise my name to he put on the reglsier in
respect of them. ﬂﬁ“"‘ /j.m-w’#,é/m%w-
. d
DALED this 30 " gay of July, 1941.

wigness TO L6 above signatures:-

/8




Naumber of | 368254
Company | -

THE COMPANIES ACT, 1948

A
A=)\ Companles
o heaistration Fee
kS

Notice
of
i T 1ce where the Register of Members iS
kept, and of any change therecf

" Pursuant io Section 110 of The Companics Act, 1948

NAME OF COMPANY

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

LIMITED

e
)

no-0GH0G

i ramst *CERTIFICATE, ESTRAND, LONDON." Telephone Number: Holborn 0434 {6 Lincs)

JORDAN & SONS, LIMITED,

Company Begistration HAgents, Printers, and Publishers,
. 16 Chancery Lane, London, 'W.C.2, and 13 Broad Street Place, L.C.2.

boiented b
4 HARPER & THOMAS LTD




Notice
of
Place where the Register of Members is kept,

and of any change thereof,
of

HARPER & THOMAS

" LIMITED.

To the Registrar of Companies

HARPER & THOMAS

........................................................

-----

LIMITED

" hereby gives you Notice, in accordance with Section 110 of The Cowmpanies

Noti.

Act, 1948, that the place where the Register of Members is kept is

...............

ThoNumberor
Name (Il any) of
the Premises to-
gethor with the

sireot or road, e e

town and county
should be given,
together with the
name or style of
the Firmor Com-
pany bavliag us-

tody (if appro- ,

priate).

..........

..................

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

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

Signature A 3"’7*W

Officer.. Secretory

{State rvhether Dircctor or Secrotary.)

.................................................................

NoTe.—This margin is reserved for binding, and must not be written across.

Ft ¢
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COUPANY LINITED PRI Stk

SEECLAT BE2OTIFEL0L
ok, 1948, iection 1)

(Pursuent to The Companies
o

UNEEER £ WOLAS T TTED,

——— A v v

Pageed the 27th day of Tavenher, 1950
g e F T
e, N T T :_-:w'a‘su"-f:: "'n . i
ram e Lee R SR TR
. R o~ [ NP
At an EXRAQUDIIARY GEITERALL 1EEPTNE of the above nomed q%a?ny,dlﬂy ,
o 3

convenad, and held «% the Repistered Office of the Cormainy Tovdole,Coal
5 8 14! 3 . ALY \ o ﬂ{_: “?PROBBE
1levring APROTAL RESCT VIO was

shropshire, on the 276h Hovenber, 155, the foll
duly possedi- Q\‘a L
auhorised Lo “porpuii-a, further

& Mehat the DErectors be sad they ave hereby
£14.,000 (Wourtesn Thonasnd Pounds) in addition to ‘the present limit of £2,7000
(Two Thousand TPovnds) avbhorised by the frbicles of Associntlon of the Compeny,
polins o tobal of £16,000 (tizbeen Thongand Poundg) ‘to morbyipe chev e OF issue
Aehentures on the vhole or noxrt of the Oovmany's sseets or nroperty present or
Apure dnelating ameelled Danihal Wy ey of conbimuing securdty for any accounbs
ol Tisbilities of the Cormpany!e
sal

L} '3‘;:3"-'—;‘5: L’I}ul"\ 4 * sﬂ
: - Q‘\.,i [r :

A & . ! RSN
g (R LR A
\ sl -—
. A
A
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RE )5 o Jors i
HARPER & THOMAS, L™?

@ © \RECTORS: QUARRY OWNERS & CONTRACTORS. BGISTRRED OFFICE:

BARPER .., COALPORT,
HARPER BAYSTON HILL QUARRY,
N:® SHREWSBURY.

PHOKE: BAYSTON HILL 35t

"1 ex of Company 68254,

COMPANY ILIMITED BY SHARES,

£ Gopy of a Spesial Resolution 4aken at an Extraordinary General

' Heeting of the Company Lield on the 9ih March, 1959
‘3 “That the Directcrs be and the;r are hereby authorised to borrow a er
\\ 8 9 (Seven Thousand Pounds) in addition to the present limit of .?15 \

3 been Thousani Pound~),authorised by a Special Resolution talce
. . -«%:aordimary General Meeting of the Members held on Saturday
’ v aber,195k,meking a total of 223000 (Twenty Three Thousand

‘ v ge or issue debentures on the whole or part of the Copy p
v erby present or future tincloding uncalled Capital W
S rity for any socomnt and Lisbilities of the Comva

e T T T T

@ .+ hereby certify that the above is a true copy of a Spe' >
J;:w n gt an Extraordinary Gereral Meebing of the Company heli on {jx

- 1,195%

e

%
fi’

1
3

T g o
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Company No, 368254 \rn e A
i ‘:)(3

The Companies Act, 1948

COMPANY LIMITED BY SHARES

Sperind BRegolutions

{(Pursuant fo Section 141(2)}

or
HARPER & THOMAS LIMITED
IR ETE
Passed YN August, 1965 ARV

Himn

Am an DEXTRAORDINARY GENERAT Mumring of the above-named

Company, duly convened, and hold at the Company’s registered office

v
on August, 1965, the following SPECIAL RESOLUTIONS were duly
passed —
RIESOLUTIONS

1. That the provisions of the Memorafﬁclnm of Association
of the Company with respect tic its objects be alicred by inserting
in, clause 3 thercof after paragraph (o) the following new paragraph
to be numbered (00) i —

“{00) To guarantee either by personal covenant or by
mortgaging or charging all or any part of the under-
taking, property and assets, present and future and
uncalled capital of ihe Company, or by both such
methods, the performance of the obligations and the
payment of the capital or prineipal {together with any
preminm) of, and dividends or interest on, any stocks,

shares, debentures or securities of any corporation,,

firm or person, and in particular (but without Bmiting
the gencrality of the foregoing) of any company which

R L

Iy

e Faroevrann | A\y
- o f’n\‘
F L

(333
- R
- i
%
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Qﬁo The Companies Acts, 1929 and 1948 ~
6 & ST “ﬁ;ﬁ,&
5 g,_zﬁ E.Maﬁ@ﬁk@ﬁﬂ%ﬁ\%, ,

COMPANY LIMITED BY SHARES

REGISTRRED |
| Mienorandom of Aggociation  190cTio6s

or

o HARPER & THOMAS LIMITED

(-As altered by Special Resolution passed on 19th August, 1965)

.z ‘E

1. The name of the Company is * HARPER & THoMAS LivyTED.”

2. The Registers? Office of the Cempany will be situate in -
England. ’

3. The yjeots for which the Company is established are :—

(A) To carry on either in eonnection with the business

mentioned in Clause 3 (8) hereof or as distinet and (
separate brsinesses, at such places in the United Kingdom
or elsewhere, was may be determined by the Directors
of the Company, all or any of the trades or businesses
following —To purchase, deal in, sell as merchants,
or on commission, or otherwise at home o1 abroad or
% manufacture, make merchantable, search for, collecs,
win, get, quarry, crush, smelt, calcine, refine, dress,
i reduce, work export, import, and dispose of slag, raffel,
! quartz, stone, road metal, sand, gravel, lime, limestone
aud ofher minerals, bricks, brick-earth, tiles, quarries,
b concrete, statnary, walling™ and flooring materials,
timbers, and all other kinds of building materials, pipes,
j cement and all articles composed or usually made of
1 concrete, clay, wnortar, pottery, earthenware, china,
% ‘ terra cotta, and ceramie ware, and all earth of all kinds,
o iron, iron ore, iron stone, limestone, lead, coal, coke,
patent fuels, steel and other metals, minerals and other

substances of alike nature whatsoever, and tap and

flue cinder scale swarf, and artificial or reconstruced /L [

stone whether for building, paving or other purposes. L : /

33022
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(B)ﬂ'l‘o carry on the trades or businesses of general con-
tractors, lime burners, road and pavement malers,
general carriers, haulage contractors, Nine owners, guarry
owners, and stone merchants, chemieal produeers, manu-
facturing chemists, and as builders and contractors for
the crection, maintenanece and sale of dwellinghouses or
other lLiouses, offices, briek kilns, furnaces, coke ovens,
gas works, electric lighting plant, water works, and lime
kilns,

(o) /;I‘n puechase or by any other means acquire any frechold,
leagshold or other property for any estate or interest
whatever and any rights, privileges or easements over
or in respect of any property and any brickfields, beds
of eclay, earths or other substances of & like nature,
mines, quarries, mining ground or mincrals, collieries,
kilns, furnaces, foundries, buildings, offices, factories,
railways, tramways, machinery, engines, rolling stock,
vehicles, plant, live and dead stock, barges, vessels or
things and all machinery materials and things applicable
or used ws accessory thereto, and to let or supply all
or any o the things hereinbefore specified, to coal
proprietors, railway, and other companies, and other
persons froia year to year or for a term of years or
otherwige, at annual or other rents and of repairing and
maintaining the same respectively whether belonging
to this Company or not and to sell, exchange, build,
manufacture or otherwise deal in the same respectively.

(p) To build, construet, maintain, alter, enlarge, pull down
and remove, or replace any buildings, offices, faclories,
milts, or works, whurves, roads, railways, tramways,
machinery engines, walls, fences, banks, dams, sluices,
or watercourses and to clear sites for the same or te
join with any person, firm or company in doing any of
the things aforesaid, and to work, manage and control

/the same or join with others in so doing. =
4
(m) To carry on any other business whether manufacturing

or otherwise which may seom to the Company capable
of being convoniently carried on in connection with the
above, or calenlated directly or indirectly to enhance
the value of, or render profitable any of the Company’s
}}roperty or rights. »

(¥) To acquire by purchase and fake over as a going concern
and carry on, develop and extend the trade or business
of Harper & Thomas now carried on by Dora Iarper



(‘/

iii

the Wile of Arthur Ernest IIarper at Coalport in the
County of Salop, together with all the personal property
and assets of that business used in connection therewith
or belonging thereto. -

(6) With a view to such sale and purehase, to enter into

and earry into effeet (either with or without modification)
an Agreement which has alceady been prepared and s
expressed to be made between Dora Harper of the one
part and this Company of the other part, a copy whereof,
has for the purpose of identification been endorsed with
the signatures of the Subseribers hereto. ~

(7) To Purchase or otherwise acquire any patents, brevets

>

d’inventions, licences, concessions and the like conferring
any exclusive or non-exclusive or limited right to usc
any invention which may seem capable of being used
for any of the purposes of the Company, or the acquisi-
tion of which may seem calculated Airectly or indirectly
to benefit the Company, and to use, exercise, develop
or grant licences in respeet of or otherwise tmin to
account the property and rights so acquired. .~

(1} To enter into any arrangements with any governments

or authorities supreme, muanicipal, local or otherwise,
which may seem conducive to the Company’s objects
or any of ¥iem and to obtain from any such government
or authority any rights, privileges and concessions which
the Company may think it desirable to obtain, and to
carry out, exercise and comply any such arrangements,
rights, privileges and concessions. ¢

(7) 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 parposes of the Company.~”

(k) To enter into partnership or into any arrangement for

sharing profits or to amalgamate with any person or
company carrying on or aboub to carry on any business
which this Company is anthorised to carry on, or any
business or transaction capable or being conduected so
as to benefit this Company. To take, or otherwise
acquire, and bold shares in any other Company having
objects altogether, or in parb similar to those of this
Company, or carrying on any business capable of being
conducted so as directly or indirectly to bemefit this
Company. .~
88022
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(L) Generally to purchase, taie on lease, exchange, hire or
otherwise acquire any iyeal or personal property, and
any rights or privileges which the Company may think
necessary or convenient with reference to any of these
objeets, and capable of being profitably dealt with in
connection with any of the Company’s property or
rights for the time being, and to construet, maintain
and alter, pull down, remove or replace any buildings or
works necessary or convenient for the purposes of the
Company. -

L]

(M) To sell the undertaking of the Company, or any part
thereof, or any agency connected therewith for such
consideration as the Company may think fit, and in
particular for shares partly or fully paid up debentures,
debenture stock or securities of any other company,
whether actually incorporated and existing, or proposed
to be formed or promoted by the Purchaser or otherwise. «

(w) To promote, finance, or assist any other company or
companies for the purpose of its or their acquiring
all or any of the property, rights and liabilities of this
Company, or for any other purpose which may seem

gl;xectly or indirecily calculated to benefit this Company. <

{0) To raise or borrow, or secure the payment of money for
the purpose of the Company, upon such terms and on
such security as may seem to the Company expedient,
and in particular by the issue of debentures or debenture
stock, whether perpetual or not, and charged upon the
whole or any part of the property of the Company,
bgj:h present and future including its uncalled capital. ¢

(00) To guarantee either by personal covenant or by
mortgaging or charging all or any part of the under-
taking, property and assets, present and future and
uncalled capital of the Company, or by both such
methods, the performance of the obligations and the
payment of the capital or prineipal (together with any
premium) of, and dividends or interest on, any stocks,
shares, debentures or securities of any corporation,
firm or person, and in particular {(but without limiting
the generalify of the foregoing) of any company which
is Zor the time being the Company’s holding company,
as defined by section 154 of the Companies Act, 1948,
or another subsidiary, as defined by the said seection,
of the Company’s holding company, or otherwise
associated with the Company in business. \

£
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() To make and exceute any Decd, Indenture, Agreement,
Appointment or other legal or notarial act or document
which may be necessary, expedient or desirable for
effectuating or earrying out any matter or transaction
within the powers of the Company or which mav be
incidental thereto or connected therewith, and to draw,
aceept, endorse, discount and exceute and issue cheques,
bills of exchange, promissory notes, debentures, bills of
lading, warmnts, and other negotiable, (,0]111]10101‘11 or
transferable instruments or securities. -

(@) To pay all preliminavy expenses of the Company and
any company fcrmed or promoted by the Company,
and to remunerate any person or company for services
rendered or te be rendered in placing or assisting to
place or gnaranteeing the placing of any shares in the
Company’s capital, or any debentures, debenture stoek,
or othar securities of the Company, or in or about the
formation or promotion of the Company or the conduct
of its business. <

£

(R} To invest and deal with the moneys of the Company
net immediately required in such manner as may be
from time to time detiermined. .~

(8) To lend money to such person and on such terms as
may seem expedient.
P

(r) To give any guarantee or indemnity as may seem
expedient. ..

o+
£
o

(u) To sell, improve, manage, develop, lease, mortgage,
dispose of, turn to account, or otherwise deal with
all or any part of the property of the Company, ~
-

~

(v) To distribute by way of dividend or oftherwise any of
the property of the Company in specie. ,

(w) To do all or any of the above things in any part of the
world, and as principals, agents, contractors, trustees,
or otherwise, and by, or thrcmgh trustees, agents, or
otherwise and either alone or in conjunction with
others.

#

(x) To procure the Company to be registered or recognised,
and to establish and maintain local registers, agencies
and branch places of business in any colony or depen-
dengy, or in any foreign country or place.
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(v) To adopt such means of making known the products ef
the Company as may seem expedient, and in particular
by adwvertising in the press, by eireulars, by purchase
and exhibition of works of art or interest, or by the
publication of books and periodieals, and by granting
prizes, rewards and donations. .-

p.
(z) To establish and support or aid in the establishment and

support of associations, institutions, funds, trusts and,
conveniences calenlated to Lenefit the employees or
ex-employees of the Company, or the dependents or
connections of such persons, and to grant pensions and
allowances, and to make payments towards insurance,
and to subscribe or guarantee moncy for charitable or
benevolent objects, or for any exhibition, or for auny
public, general or usetul objeets.

/
(AA) To do all such other things as may be decmed incidental
or condueive to the attainment of the above objects or
any of them. ~

-

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

4. The liability of the Members is limited.

,,
v

o

4

5. The share capital of the Company is £5,000 divided into

5,000 shares of £1 each.
Ve

6. Subject to the provisions of Section 61 of the Companics
Act, 1929, the Company has power from time to time to increase or
reduce its capital, and to issue any shares in the original or new capital
as Ordinary, Preferred or Deferred Shares, and to attach to any class
or classes of such shares any preferences, rights, privileges, or priorities
in payment of dividends, or distribution of assets, or otherwise over
any other shaves, or to subject the same to any restvietions, limitations,
or conditions, anc. to vary the regnlations of the Company as far as
necessary to give effect to the same and upon the sub-division of a
shave to apportion the right to participate in profits in any manner
as between the shares resulting from such sub-division. .

Ay

(9
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take ihe
pumber of shares in the capital of the Company set cpposite our

respective names.

NAMES, ADDRESSES AND DFSCRIPTIONS OF SUBSCRIBIRS

Number of Shares
taken by euch

Subscriber
DORA HARPER, One
Ivydale,
Coalport,
Salop,
Wife of ARTHUR ERNEST HARPER.
PHILIP POINTON IHHARPER, One

82 Corenation Crescent,
Madeley,
Salop,

Loxrry Driver.

Dated the 16th day of July, 1941,

Witness to the above Signatures—-

JOHN W. BROWN,
Solicitor,
Wolverhampton.
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REGISTRATIEN,

[

A The Companies Act, 1948

COMPANY LIMITED BY SHARES

Sypecial Regolutions

{F ureuant to s, 141 (2)}

oF

HARPER & THOMAS LIMITED

" REGISTERED) |

»
Passed 28 Decomber, 1966 2,0~ DECI966

St

Ax an BEXTRAORDINARY GIENERAL MEETING of the above-named
Company, duly convened, and held at the Registered Office of the
Company on 28~ December, 1966, the following SPECIAL RESOLUTIONS

were duly passed :— ,
A

RESOLUTIONS -

1. That subject to the approval of the Board of Tm@ef’ﬁi:te
name of the Company be changed to * TARMAC Rogp‘s"momm

Liy1rED®. e
d;

2. That the regulations contained in the printed document,
& copy of which has been produced to this meeting and subseribed
by the Chairman thereof for identification purposes, be and the
same are hereby adopted as the Articles of Association of the
Company in substitution for the existing Articles of Association

and to the execlusion thereof. "
f :
o aetiohs LW
STATIONEHY SOGIETY LIMITED

] Tho Sollcttars® Law Statlonery Socloty, E.Im!tcd, Oyoz House, Breams Bulldings, B.C.4¢ COBEL0-02568
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s i the printed documeni cofrtaining the new Ariicles of Association of

Hoxper & Thomas Limited referred to in the Specizl Resolukion passed at an
Trtroordinary General Meeting of the Cofjpeny on 28" December, 1966.

r‘
\rny
Chairmen
The Companies Act, 1948

COMPANY LIMITED BY SHARES -

Artitles of Bugociaticn

OF

HARFER & THOMAS

LIMITED

TABLE A EXCLUDED.

1. The regulations in Table A in the Tirst Schedule to the Tablo A exeluded
Companies Act, 1948, shall not upply to the Company, except so
far as the same are repeated or contained in these Articles.

INTERPRETATION.

2. In these Articles the words standing in tLe first colummn of Intorpretation
the table next horeinafter confained shall bear the meanings set olasd
opposite to them respectively in the second column thereof, if nob
inconsistent with the subject or context—

WORDS MEANINGS
The Act . .. The Companies Act, 1948. Deinitions
The Statutes .. The Companies Act, 1948, and every other Act

for the time being in force concerning joint
stock companies and affecting the Company.

These Articles .. These Articles of Association as originally
framed or as altered from time to time by
Special Resolution.

80508
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Expression in

Statutes to bonr

samo menning in
ioles

How shares to’be
ismed

Privato Company

WORDS MEANINGS

The Directors .. The Diroctors for the ftime being of the
Company.
The office .. .. 'The registered office for the time being of the
Company.
Theseal .. .. The common seal of the Company.
The United
Kingdom .. Great Britain and Northern Ireland.

Writing shall include printing and litbography and any other
mode or modes of representing or reproducing words in a visible
form.

Words importing the singuiar number only shall include the plurai
number, and vice versa.

Words importing the masculine gender only shall include the
feminine gender ; and

Words importing persons shall include corporations.

3. Subject as aforesaid, any words or expressions defined in the
Statutes shall, except where the subject or context forbids, bear the
same meanings in these Articles.

THE SHARES.

4. 'The shares shall be under the control of the Divectors, who
may allot and issne the same (subject always to Articles 5 and 45
hereof) to such persons on such terras and conditions and at such
times as the Directors think fit, but so that no shares shall be issued at
2 ulsecount except in accordance with section 57 of the Act. Any
Dreference Share may, with the sanction of a Special Resolution, be
issued on the terms that it is, ox at the option of the Company is liable,
to be redecmed.

5. The Company is a Private Company, and accordingly (4) no
invitation shall be issued to the public to subseribe for any shares or
debenfures of the Company ; (B) the number of the members of the
Company (not including persons who are in the employment of the
Company, and persons who, having been formerly in the smployment
of the Company, were while in that employment and have continued
after' the defermination of that employment to be members of the
Company) shall be limited to fifty, provided that, for the purposes of
this provision, where two or more persons hold one or more shares

&®
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in the Company jointly they shall be treated as a single member 3
and (¢) the right to transfer 1% ~hares of the Company shall be
restricted in manner hereinaft: » appearing,

6. The Company may pay to any persen a commission in

consideration of his subscribing or agrecing to substribe, whether o

absolutely or conditionally, or procuring or agreeing to procure
subseriptions, whether absolute or conditional, for any shares in the
Company : Provided that such commission shall not exceed 10 per
cent. of the price at which such shares are issued, or any amount
equivalent to such percentage ; and the requiremen’s of sections 53
and 124 of the Act and of the Sixth Scheduie and Part I of the Bighth
Schedule thereto shall be observed. Any such commission may Dbe
satisfied in fully paid shares of the Company, in which ease section 52
of the Act shall be duly complied with.

7. Where any shares are issued for the purpose of raising money
to defray the cxpenses of the construction of auy works or buildings
or the provigion of any plant which cannot be made profitable for a
lengthened period, the Company may pay interest on so much of such
shave capital as is for the time being paid up for the period and
subject to the conditions and restrictions mentioned in section 65 of
the Act, and may charge the same to capital as part of the cost of
construction of the works, buildings or plant.

8. Ii two or mcre persons are registered as joint holders of any
share, any one of such persons may give effectunal receipts for any
dividends or other moneys payable in respect of such share.

9. No person shall he recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or requived f¢ recognise any equitable, contingent, future or partial
interest in any share or any right whatsoever in respect of ary share
other than an absolute right to the entirety thereof in the registered.
holder, except as by these Articles otherwise expressly provided or
a8 by statute required or pursuant to any order of court.

10.  BEvery member shall be entitled, without Payment, to receive
within two months after allotment or lodgment of transfer (unless the
conditions of issue provide for & Jonger interval) one certificate under
the seal for all the shares registered in his name, specifying the nomber
and (where necessary) denoting n..xbers of the shares in resnect of
which it is issued and the amount paid up thercon: Provided that
in the case of joint holders the Clompany shall not be hound to'issue
more than one certificate to all the joint holders, and delivery of such
certificate to any one of them shall be sufficient delivery to all,
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11, Tf any share certificate shall be defaced, worn out, destroyed
or lost, it may be renewed on such evidence being produced, and sach
indemnity (if any) being given as the Directors shall require, and
(in case of defacement or wearing out) on delivery up ol the ?Id
cerfificate, and in any case on payment of such sum not pXLeCHIng
1s. as the Directors may from time to time requive.

LIEN.

12. The Company shall have a fivst and paramount lien upon
all shiares (whether fully paid or not) vegistered in tuc name of any
member, cither alone or jointly with any other nerson, for his debts,
liahilities and engagements, whether solely or jointly with any other
pexsor, to or with the Company, whether the period for the payment,
fulfilment or discharge thereof shall have actually arrived or not, and
such lien shall extend to all dividends from time to time declared in
respect of such sharves. Bub the Directors may at any time declare
any share to be exempt, wholly or partially, from the provisions of
this Article.

18. The Directors may sell the shares subject to nmy such lien
at such #ime or times and in such manner as they think fit, but no
sale shall be made until such time as the moneys in respect of which
such lien exists or some part thereof are or is presently payable or the
liability .or engagement in respect of which such lien exists is liable
$0 be presently fulfilled or discharged, and until a demand and notice
in writing stating the amount due or specilying the liahility or engage-
ment and demanding payment or fulfilment ox discharge thereof and
giving notice of intention to sell in default shall have been served on
such member or the persons (if any) entitled by transmission to the
shares, and default in payment, fulfilment or discharge shall have been
made by him or them for seven days after such notice.

14. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, or of the
liability or engagement, as the ease may be, and the balance (if any)
shall be paid to the member or the persons (if any) entitled by
transmission to the shares so sold.

15. Upon any such sale as aforesaid, the Directors may authorise
some person to transfer the shares sold to the purchaser and may
enter the purchaser’s name in the register as holder of the shares,
and the purchaser shall not be bound to see to the application of
the purchase money, nor shall his title to the shares be affecied by any
irregularity or invalidity in the proceedings in reference tio the sale.
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16. No member shall bo entitled to receive any dividend or to Jlmbe neteuitiad
exercise any privilege as a member until he shall bave paid all ecalls ﬁflc'}ﬂbfﬂil&mﬁl
for the time being due and payable on every share held by him, ?
whether alone or jointly with any ctlier person, together with interest
and expenses {(if any).

CALLS ON SHARISS,

17. The Divectors may, subject to the provisions of these Ariicles, Dircctom may
from. time to tirne make such calls upon the members in respect
of all moneys unpaid on their shaves as they think fit, provided that
fourteen dcys’ rotice at least is given of each call and each member Fouten g?’;;?:-m
shall be liable to pay the amount of every call so nu.de upon him
to the persons, by the instalments (if any) and at the times and

places appointeid by the Directors.

18. A call shall be deemed to hav. heen made at the time when When eall deemord
the resolution of the Directors authorising such call was passed.

19. The joint holders of a share shall be jointly and severally Liability of joint
liable to the payment of all calls and instalinents in respect thereof. )

20. If before or on the day appointed for payment thereof a Intorestonunpaid
call or instalment payable in respect of a share is not paid, the person
from whom the same is due shail pay interest on the amount of the
call or instalment at such rate not excecding 10 per cent. per annum
as the Directors shall fix from the day appointed for payment thereof
to the time of actual payment, but the Directors may waive payment
of such interest wholly or in part.

21. Any sum which by the terms of allotment of a share is made asﬁmn 1;3{:3;1‘3‘?:{1
payable upon allotment or at any fixed date, whether on account s el
of the amount of the share or by way of premium shall, for all purposes
of these Articles, be decmed to be a call duly made and payable on
the date fixed for payment, and in ease of non-payment the provisions
of these Articles as to payment of interest and expenses, forfeiture
and the like, and all other the relovant provisions of these Articles,
shall apply as if such sum were & call duly made aud notified as hereby

provided.

92, The Dirsctors may, from time to time, make arrangements Differenco in colls
on the issue of shares for & difference hetween the holders of such
shares in the amoust of calls to be paid and in the time of payment

of such calls,
86408
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23. The Directors may, il they think fit, receive from any
membrr willing to advance the same all or any part of the moneys
due upon his shares beyond the sums actually called up thercon, and
upon the moneys so paid in advance, or so much thereof as excecds
the amount for the time being called up on the shares in respect
of which such advance has been made, the Directors may pay or allow
such inferest as may be agreed between them and such member, in
addition to the dividend payable upon such part of the share in respect
of which such advance has been made as is actually called up.

TRANSFER OF SHARIES.

24. Subject to the restrictions of these Articles, <hares shall be
transferable, but every transfer must be in writing in the usual common
form, or in such other form as the Directors shall from time to time
approve, ana must be left at the office, accompanied by the certificate
of the shares to Lo transferred and sueh other evidence (if any) as
the Directors may require to prove the title of the intending transferor.

25. Yo share shall in any circumstances be issued or transferred
to any i~fant, bankrupt or person of unsound mind.

26. The instruraent of transfer of a share shall be signed by
the transferor (and in the case of the transfer of a share which is
not fully paid up by the transferee also} and the transferor shall
(subject to the provisions of paragraph 2 (4) of the Seventh Scledule
to the Act where applicable) be deemed to remain the holder of the
share until the name of the transferee is entered in the register of
members in respect thereof.

27. The Company shall provide a book to be called the ¢ Register
of Transfers,” which shall be kept by the Secretary under the control
of the Directors, and in which shall be entered the particulars of
every transfer or transmission of every share.

28. The Direciors may, in their discretion, and without assigning
any reason, rcfuse to register a transfer of any share to any person.
Tt tho Directors refuse tn register a transfer of any shares, they shall,
within two months after the date on which the transfer was lodged
with the Company, send to the transferee notice of the refusal, as
required hy section 78 of the Act.

29. The vegister of transfers may be closed during the fourteen
days immediately preceding every Annual General Meetine of the
Company, and at such other times (if any) and for such period as the
Directors may from time to time determine, provided always that it
shall not be closed for more than thirty days in any year.
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TRANSMISSION OF SHARES.

30. In the case of the death of a member, the survivors or
survivor, where the deceased was a joint holder, and the executors or
administrators of the deceasad, where ho was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his shares, but nothing herein contained shall release the
estate of a deceased joint holder from any liability in rospect of any
share jointly held by him.

31. Any person becoming enfitled to a share in consequence of
the death or bankruptey of apy member may, upon producing such
evidence of title as the Directors shall require, be registered himself
as hoider of the share, or, subject to the provisions as to transfers
herein contained, transfer the same to some other person,

32. A person cntitled to a share by transmission shall be
entitled to receive, and may give a discharge fox, any dividends or
other moneys payable in respect of the share, but he shall not De
entitled in respect of it to receive notices of or to attend or vote at
meetings of the Company, or, save as aforesaid, to exercise any of the
rights or privileges of a member, unless and until he shali beeome a
member in respect of the share.

FORFEITURE OF SHARLES.

33. Tf any member fails to pay the whole or any part of any
call or instalment of a call on or before the day appointed for the
payment thereof, the Dircctors may at any time thereafter, during
such time as the call or instalment: or any part thereof remains unpaid,
serve a notice on him ~r on the person entitled to the share by
transmission requiring him %o pay such call or instalment, or such
part thereof as remains unpuid, together with interest at such rate
not exceeding 10 per cent. p:r annum as the Directors shall detormine,
and any expenses that may have acerued by reason of such non-
payment.

34. The notice shall name a further day (not earlier than the
expiration of seven days from the date of the notice) on or before
which such call or instalment, or such part thereof as aforesaid, and all
interest and expenses that have accrued by reason of such non-
payment, ave to be paid. It shall also name the place where payment
is to be made, and shall state that, in the event of non-payment af
or before the time and at the place appointed, the shares in respect
of whieh such call was made will be liable tio be forfeited.
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35. If the requirements of any such notice as aforesaid are not
complicd with, any shaxe in respect of which such notice has been
given may at any time thereafter, before the payment required by
the notice has been made, be forfeited LY & resolution of the Directors
to that effect. A torfeiture of shares ghall include all dividends in
respect of the shaves not actually paid before the forfeiture, notwith-
standing that they ghall have been declared.

36. ‘When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith e given o the holder
of the share or to the person entitled to the share by transmission,
as the vase may be, and an entry of such notice having been given,
and of the forfeiture with the date thereof, shall forthwith be made in
the vegister of members opposite to the share ; but the provisions of
this Article are directory only, and no forfeiture shall be jn any manner
invalidated by any omission or neglect to give such notice or to make
such entry as aforesaid.

37. Notwithstanding any such forfeiture as aforesaid, the
Divectors may, o« any btime before the forfeited share has been
otherwise disposed of, annul the forfeiture, upon the terms of payment
of all calls and interest due therecn and all expenses incurred in
respect of the share and upon snch further terms (if any) as they
shall see fiti.

38. Tvery share which shall be forfeited may be sold, rve-allotted,
or otherwise disposed of, either to the person who was before forfeiture
the holder thereof, or entitled thereto, or to any other person, upon
such terms and in such manner as the Directors shall think G, and
the Divectors may, if necessary, authorise some person 0 transfer
the same to such other person a8 aforesaid.

39. A sharcholder whose shaves have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made and
not paid on such shares ab the time of forfeiture, and interest thereon
to the date of payment, in the same manner in all respeets as if the
chares had not heen forfeited, and to satisty all (i any) the claims
and demands which the Company might have enforeed in respect of
the shares at the time of forfeibure, withoub any deduction or
allowance for the value of the shares ab the time of forfeiture.

40. The forfeiture of a sharve sball involve the extinetion at the
time of forfeiture of all interest in and all claims and demands against
the Comnany in respect of the shaxe, and all other rights and liabilities
incidental to the sharve as between the sharveholders whose share is
ff)rf(':i.ted and the Company, except only such of those rights and
liabilities as are by these Articles expressly saved, or as are by the
Statutes given or imposed in the case of past members.
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41. A statutory declaration in writing that the declarant is a Titlo toforlited
Pirector of the Company, and that a share has been duly forfeited share
in pursuance of these Articles, and stating the date upon which it was
forfeited, shall, as against all persons claiming to be entitled to the
share adversely to the forfeiture thereof, be conclusive evidence of the
facts therein stated, and such declaration, together with the receipt
of the Company for the consideration (if any) given for the share en
the sale or disposition thercof, and a certificate of proprietorship of
the share under the seal delivered to the person to whom the same
is sold or disposed of, shall constitute a good title to the share, and
(subjeet to the execution of any necessary transfer) such person shall
be registered as the holder of the share and shall be ¢ischarged from
all calls made prior to such sale or disposition and shall not be bound
to see to the application of the purchase money (if any), nor shall his
sitle to the share be affected by any ach, omission or irregularity
relating to or connected with the proceedings in. reference to the
forfeiture, sale, re-allotment or disposal of the share.

ALTERATIONS OF CAPITAL.

4%, The Company may so far alter the conditions of its Company may
alter its capital

Mermorandum of Association as Dy Ordinary Resolution— in corteln ways

(a) to consolidate and divide its share ecapital into shares
of lazger amount than its existing shares, or

(B) to cancel an_ shares nmot taken or agreed to be taken by
any person, or

(¢) to divide its share capital or any part thereof into shares
of smaller amount than is fixed by its Memorandum of
Association by sub-division of its existing shares or
any of them, subject nevertheless to the provisions of
the Statutes, and so that as between the resulting shares
one or more of such shares may by the resolution by
which such sub-division is effected be given any preference
or advantage as regards dividend, capital, voting or
otherwise over the others or any other of such shares.

REDUCTION OF OAPITAL.

43. The Company shall have power by Special Resolution 0 Companymey
reduce ite capital or any capiial rederption reserve fund or shape * el
premium accouns in any manner authorised and subject to any
conditions prescribed by the Act.

86698
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INCREASE OF CAPITAL.

44. The Cowmpany in General AMeeting may from timo to time,
whether all the shares for the time being authorised shall have heen
issued or all the shares for the time being issued shall have heen fally
calied up or not, increase its share capital by the creation of new shares,
such new capital to be of such amount and to be divided into shares
of such respective amounts and (subject to any special rights for the
time being attached to any existing class of shares) o cairy such.
preferential, deferred or other special rights (if any), or to be subject
+0 such conditions or restrietions (if any) in regard to dividend, return
of capital, voting or otherwise, as the General Meeting resolving upon
such increase directs.

45. Unless otherwise determined by the Company in General
Mecting any original shares for the time being unissued and not
allotted as provided in Article 4, and any new shares from time to
time to be created shall, before they are issued, be offered to the
members in proportion, as nearly as may be, to the number of shares
held by them. Such offer shall be made by notice specifying the
number of shares offered, and limiting a time within which the offer, if
not accepted, will be deemed to be declined, and after the expiration of
such time, or on the receipt of an intimation from the person to whom
the oifer is made that he declines to accept the shares offered, the
Directors may, subject to these Articles, dispose of the same in such
manner as they think most beneficial to the Company. The Directors
may, in like manner, dispose of any such new or original shares as
aforesaid, which, by reason of the proportion borne by them to the
number of persons entitied to such offer as aforesaid or by reason of
any other difficulty in apportioning the same, cannot in the opinion
of the Directors be conveniently offered in manner hercinbefore
provided.

46. Except so far as otherwise provided by or pursuant to these
Axticles or by the conditions of issue, any new share capital shall be
considered as part of the original ordinary sharc capital of the Company,
and shall be subject to the same provisions with reference fo tho
paymunt of calls, lien, transfer, transmission, forfeiture and otherwise
as the original share capital.

MODIFICATION OI' CLASS RIGHTS.

47. Subjeet to the provisions of section 72 of the Act, all or
any of the rights, privileges or conditions for the time being attachked
or belonging to any class of shaves for the time being forming part of
the capital of the Company may from time to time be modified, vearied,
extended or smrendered in any mannev with the consent in writing
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of the holders of not less than three-fourths of the issued shares ef
that class or with the sanction of an Extraordinary Resolution passed
at a separate meeting of the meimbers of that class. To any such
separate meeting all the provisions of these Articles as to General
Meetings of the Company (including the obligation to notify members
as t¢ their right to appoint proxies) shall mautaiis mutandis apply, but
so that the necessary quorum shall be members of the class holding
or representing by proxy oue-third of the eapital paid or eredited as
paid on the issued shares of the class, and every holder of shares of
the class in question shall be entifled on a poll to one vote for cvery
such share held by him.

GENERAL MEETINGS.

48. A General Meeting shall be held in every calendar year, at Pencral Moctings
such time and place as may be determined by the Directors, and not
more than fiftecen months shall be allowed to elapse between any two
such Gen.ral Meetings.

49. The above-mentioned General Meetings shall be called ﬁ;‘;ﬁéﬁ:ggﬁw
Annual General Meetings. All other General Meetings shall he called Mectings

Extraordinary General Meetings.

50. The Directors may call an Extraordinary General Meeting ]I;’Izg;‘;ggs“mv
whenever they think fit, and Extraordinary General Meetings shall
also be convened on. such requisition, or in default may be convened
by such requisitionists, as provided by section 132 of the Ack.

51. Twenty-one clear days’ notice in writing at the least of cvery Notloo of mooting
Annunal General Meeting and of every meeting convened to pass a
Special Resolution, and fourteen clear days’ notice in writing at the
least of every other General Meeting specifying the place, the ga,y
and the hour of meeting and, in the case of special business the general
nature of such business, shall be given in manner hereinafter mentioned
o such persons (including the Auditors) as are under the provisions
of these Articles or the Act cntitled to receive notices of General
Meetings from the Company, but, with the consent of all the members
entitled to attend and vote at an Annual General Meeting, or (in the
case of any other General Meeting) with the wongent of such proportion
of the mombers entitled to attend and vote thereat as is prescribed
by sections 133 (8) and 141 (2) of the Aeb, such meeting may be
convened upon a shorter notice, and in such manner as such persons
may approve. The aceidental omission to give such notice o, or the
non-receint of such nokice by, any person entitled to receive the samo
¢hall not invalidate any resolufion passed or proeceeding had at any
guch meeting. Tvery notice convening an Annual General Meeting
of the Company shall describe the meeting 2s an Annual General



Special business

No business to bo
transioted unless
quorum prosent

How quorum o
be ascertained

¥f quorum nok
present meoting
adjourned or
dissaived

Chrirman of Bonrd
to preside at all
meetings

Notica of
adjournment to
bo glven

12

Meeting and every notice of 2 General Meeting or of & class meeting
shall comply with any requirements of the Statutes as regards the
notification to members of their rights as to the appointment of

proxies.

PROCEEDINGS AT GENERAL MEETINGS.

59, All business shall be deemed special that is transacted ab
an Extraordinary General Meeting, and all that is transacted at an
Annual General Meeting shall also be deemed special, with the
exception of sanclioning a dividend, the consideration of the aceounts
and balance sheets and the reports of the Directors and Audifors,
and any other documents geecompanying or annexed to the balance
sheets, the election of Directors in place of those retiring and the
appointment and fixing of the remuneration of the Auditors.

53. No business shall be trapsacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
For all purposes the quorum shall be members personally present,
not being less than two, and holding or representing by proxy not
less than one-twentieth part of the issued share capital of the Company.

34, Tf within half an hour from the time appointed for the
holding of & General Mecting a quoruri is nob present, the meeting,
st comvened on the requisition of members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next
week at the same time and place, and if at such adjourned meeting
a quorum is not present within half an hour from the time appointed
for holding the meeting, the members present shall be & quorum.

55. The Chairman (if any) of the Board of Directors shall preside
at every General Meeting, but if there be no such Chairman, or if at
any mecting he shall not be present within fifteen minutes after the
time appointed for holding the same, or shall be present but nnwilling
to act as Chairman, the members present shall choose some Director,
or it no Director be present, or if all the Directors present deeline to
take the chair, they shall choose some member present to be Chairman
of the meetling.

56. The Chairman of any meeting at which a quorum is present
may, with the corsent of the meeting, and shail, if so directed by the
meeting, adjourt. the meeting from time to time and from place to
place as the meeting shall determine. Whenever a meeting is adjourned
for thirty days or more, notice of the adjourned meeting shall be
given in the same manner as in the case of an original mecting, Save
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as aforesaid, no member shail be entitled to any netice of an adjourn-
ment or of the business to bo transacted at an adjourncd meeting.
No business shall be transacted at any adjourned meeting other than
the business which might have been transacted at the meeting from
which the adjournment took place,

57. At all General Meetings a resolutioit put to the vote of How resalution

decided

the meeting shall be decided on a show of hands, unless before oy upon
the declaration of the resuls of the show of hands a poll be demanded
by the Chairman or by at least two persons for the time being entitled
to vote at the meeting, or by o membor or members representing
qne—tenth of the total voting rights of all the members having the right
10 vote at the meeting, or by 2 niember or members holding shares
couferring 2 right to vote at tho meeting being shares on which an
aggregate sur has been paid up equal to not less than one-tenth of the
total sura paid up on all the shares conferring that right, and unless 2
noll he sn demanded a declaration by the Chairman of the meeting
that 2 resolution has on a show of hands been carvied, or carried
unanimously, or by a particular majority, or lost, or not carried by a
particular majority, and an entry to that effect in the minute book of
the Company, shall be conclusive evidence of the fact, without proof
of the number or proportion of the votes recorded in favour of or against
such resolution. The demand for a poll may be withdrawn.

5S. Subject as provided in Axticle 69, if a poll be demanded in
manner aforesaid, it shall be taken at such time (within fourteen days)
and place, and in such manner, as the Chairman shall direct, and the
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.

59. No poll shall be demanded on the election of & Chairman of a
meeting, or on auy question of adjowrnment.

60. In the case of an equality of votes, either on a show of hands

Gt ot w poll, the Chairman of the meating shall be entitled to a further

or casting vote.

61, The demand of & poll shall not prevent the continuance of
a megting for tho transaction of any business, other than the question on

which & poll has been dema nded.

VOTES OF MEMBERS.

62. Subject and without prejudico to any special privileges or
restrictions as to voting for the time being attached to any special
slags of shares fov vhe time being forming part of the eapital of the
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Company, every member shail have one vote on & show of funds and
in case of @ poll shall have one vote for every share of which he is the
holder.

Votes of member 63. If any member be of unsound mind or non compos menlis,

of wnsound mind 4y vote by his committee, Teceiver, curaior Lonis or other legal
curator, and such last-mentioned persons may give their votes either
personally or by Proxy.

Votes of joink ¢4, If two or more persons are jointly entitled to » share, then

holdors ol sha¥es 31, goting upon any question the vote of the senior who tenders a vote,
whether in person or by Proxy, shall be accepted to the exclusion of
the votes of the other registered holders of the share, and for this
purpose seniority shall be determined by the order in which the names
stand in the register of mombers.

Only members 65, Save as herein expressly provided, no member other than
nob indobied to

Compuny in rospeet & member anly registered who shall have paid everything for the time

of shares entitled . - A . .

to vote being due from him and payable to the Company I respect of his
<haves shall be entitled to vote on any question either personally or

by proxy, or to be reckoned in a quorum at any General Meeting.

éllo;v votes may be 66. Votes may be given either personally or by proxy. On a
iven and who can .
a0k 08 Proxy show of hands a member (other than & corporation) present only by

proxy shall have no vote, but @ proxy for or representative of a

corporation may vote on & show of hands. A proxy need not be a
member.

i;?g;ﬁ]i%?proxy 67. The instrument appointing & Proxy shall be in writing

R wing.  under the hand of the appointor or of his attorney duly authorised
in writing, or if such appointor is a eorporation under its common
seal, if any, and, if none, then unde he hand of some officer duly
quthorised in that bebalf. An instrument appointing a proxy to
vote at o meeting shall be deemed to include the power to demand or
coneur in demanding a poll on behalf of the appointor.

In;;tg%r%?‘?;a — mt(;i' : The‘ iin.strumendt applg'mﬁlr.xg a proxy, together with the power
to bo lofb ot ' rney (if any) under is si : "
Bvmpany’s office ¢ y ( Y) er which it is signed or a notarially certified

or office copy thereof, shall be deposited at the office at least forty-eight
hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in such instrument proposes to
vote, or in the case of & poll not less than twenty-four hours before the

time appointed for taking the poll, and in defanlt tle instrument of
proxy shall not be treated as valid.

T e st
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69. Auny instrument appointing a proxy shall be in the following Formofprosy

form wfnth such variations (if any) as circumstances may require or
the Directo s may approve :(—

[

HARPER & THOMAS LIMITED.
113 Of
(13 ’
a member of Harper & Thomas LiviTew,
“ hereby appoint ’
13 of

?
“to vote for me and on my bebalf at the [Annual,

“ Wxtraordinary or Adjourned, as the case may bel
“ Gencral Meoting of the Company to be held on the

e day of , and at every adjournment
“ thereof.
“ As witness my hand this day of ,19 7
DIRECTORS.

70, Until otherwise determined by a General Meeting, the
number of Directors shall be not less than two.

71. The registered holders for the time being of a majority in
pumber of the shares of the Company ghall at all times and from
time to time be entitled by notice in wiiting signed by them or by
someone duly authorised by them and left at the registered office
of the Company to appoint and remove the Directors of the Company.

79. The shareholding qualification for Divectors may be fixed
by the Company in General Meeting, and unless and until so fixed
no qualification shail be required.

73. The Directors shall be paid out of the funds of the Company
remuneration for their services as Directors at a rate as may from
time to time be determined by the Company in General Meeting and
it no rate is so determined the Directors shall not be paid any
remuneration for their services as Directors.

74. The Directors shall also be entitled to be repaid all travelling
and hotel exponses incurred by them respectively in or about the
performance of their dutics as Directors, including their exponses of

travelling to or from Board Meoctings.

78. If by arrangement with the 01]1‘101' Directo?s any D‘irectcfr
ghall perform oOr render any special fiutles or services o.utsxde 1?13
ordinary duties as 2 Director, tho D'u'ectors may pa,'y him fpecw;l
remuneration, in addition to his ordinary remuneration, and such
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gpecial Temunecration may be by way of salary, commission or

participation in predts, or by any or all of those modes, ar otheymiss
as may be arranged.

76. Subject as herein otherwise provided or to the terms of
any lawful agreement, the office of & Director shall be vacated :—

(o) If a yeceiving order is made against him or he makes any
arrangement or composition with his creditors.

(8) If he becomes of unsound mind.

(c) If he ceases to be a Direetor under the provisions of the
Stotutes as to the acquiring aid holding by Directors
of their qualifications.

(D) If he is prohibited from being & Dircetor by any order
made nnder seetion 183 of the Act.

(&) I by notice in writing given to the Company he resigns
his office.

(¥) H he is removed from office by a resolution duly passed
pursuant to section 184 of the Act or by notice under
Article 71,

APPOINTMENT OF DIRECTORS TO OTHER OFFICES AND
PLACES OFF PROYIT.

77, The Directors may from time to time appoint a Director
to be Chairman of Directors and one or more of their body to be
Vice-Chairman of Directors, Managing Director, Mana ging Directors,
Assistant Maraging Director or Assistant Managing Directors of the
Company, or Manager or ..anagers of the Company’s business or
amy branch or departmont thereof, or Local Managor, or to any other
office or place of profit nnder the Company (other than that of Auditor).

78. Any such appointment shall be for such pericd and on such
terms as to remuneration and otherwise as the Directors may determine.
Tho D_irectors may fix the remuneration cither by way of salaxy or
commission or conferring a right to participate in the profits of the
Oompa,gy, or by a combination of two or more of these modes, or
obherwise, and may provide as a term of any such appointment that

there be ‘paJid to the appointee, his widow or other dependants a pension
or grafuity on retirement or death.

a 79. Bubject to the provisions of the contiract for his appointment
9’? Withou prejudice to any claim he may have for damages for breach
0% such contract every person who is appointed to hold any such

office or place (?f Profit under the Company shall be liable to he removed
from his appointment by the Directors.

|
|

&)
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80, An appointment as Chairman, Vieo-Chairman, Managing Specia provision

])irectn'r or Assistant Managing Director shall ipso facte determine
(but witheut prejudice to any eclaim he may have for damages for
breach of contract) if the appointee ceases to hold offic.s as a Director.

81. The Dircetors may from time to time entrust to and confer
upou any person so appointed all or any of the powers cxercisable by
them as Directors, upon such terms and conditions wi with sueh
restrictions as they think fit and either collaterally with or 4o the
exclusion of their own powers, and may from tiwe to time revoke,
withdraw, alter or vary all ¢r any of suck powers.

82. A Director notwithstanding his interest may be counted in
the quornm present at any meeting whereat he or any other Dircetor
is appointed to hold any such office or place of profit under the
Company or whereat the terms of any such appointment ave arranged,
and ks may vote on any such appointment or arrangement other than
his own appointment or the arrangement of the terms thereof.

83. Any Dircctor may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a Director:
Provided that nothing herein contained shall authorise a Directior or
his firm to act as Auditor to the Company.

PENSIONS,

84. The Dircctors may establish and maintain or procure the
establishment and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or emoluments
to any persons who are or were ab any time in the employment or
service of the Company, or of any company which is a subsidiary of
the Company or is allied to or associated with the Oompany or with
any such subsidiary company, or who are ur were at any time Dlrectc.irs
or officers of the Company or of any such other company as aforesaid,
and holding any salaried employment or office i1‘1 the Company or
such, other company, and the wives, widows, fam%hfzs and depegdants
of any such persons, and also establish and subsidise or subscribe to
any institutions, associations, clubs or funds caleplated to be for the
benefit of or to advance the interests and well-being of the Company
or of any such other company as aforesaid, or of any such person as
aforesaid, and make payments for or towards the insurance of. any
such person as aforesaid, and do any of the matters aforesaid, eltl%er
alone or in conjunction with auy such other company as aforesaid.
Subject always to particulars with respect to the proposed payment

80608
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being diselosed to the members of the Company and to the proposed
payment being approved by the Compuny if the Act shall so require,
any Directios holding any swh empleyuiat or office shall be entitied
to participate in and retain for his oww benefib any such donation,
grafuity, pension, allowance Or emolumenti,

POWERS AND DUTIES OF DIRECTORS.

85. 'The business of the Company shall be managed by the
Dirvectors, who may DPay all such espenses of and preliminary and
incidental to the promotion, formaiti i, establishment and registration
of the Company as they think ti¥, and may exercise all such powers
of the Company, and do on wehalf of the Company all such acts 23
may be exercised aud done by the Cempany, and as are not by the
Stetubes or by these Arbicies required to be exerdised or done by the
Company in General Meeting, subject nevertheless o any regulations of
fhese Articles, to the provisions of the Statutes. and to such regulations
being not inconsistent with the aforesaid rogulaiions or pruvisions as
may be prescribed by the Company in General Meeting, but no regula-
tion made by the Company in General Meeting shall invalidate any
prior act of the Dirvectors which would have been valid if such regulation
had not been made.

36. The Directors may exercise all the puwers of the Company to
borrow money auwd ko mortgage ot charge its nnderbaking, properby
and unecalied capital, and tu issue debentures apd other securities,
whether ovtright or as collateral socurity for any debt, liability ox
obligation of the Company or of any third party.

37. Tho continuing Directors may oct ab any tirae nobwith-
standing any vacancy in their body ; provided always that in ease
the Directcs shall al any fime be reduced in pumber to less than the
minimum number prescribed by or in weeordance with, these Articles,
it ghall be lawiul fo. them to weh as Directiors for the purpose of
summoning & General Meeting of. the Company, bub not for any obher
purpose.

88. All moneys, bills and notes belonging to tie Company shall
be paid to or depor’ied wilh the Company’s bankers to an aceount
+0 be opened in tle name of the Company. Chegques on the Company’s
bankers shall be signed in such rzanner as the Directors shall from time
to time by resolution determine.

89, The Directors shall duly comply with the provisions of the
Sta,tutgs, and'p&rhicularly the provisions as to the keeping, presentation
and cirewlation of accounts, registration and keeping copies of
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mortgages and charges, keeping a register of Directors’ holdings of
sharves and debeninres, keeping the register of members, keeping a
register of Diveclors and Secretaries and entering all necessary
particulars therein, and sending a copy thereof or a notification of
any changes thercin to the Registrar of Companies, and sending to
such Registrar an annnal reburn containing all such information and
particulars and having annexed thereto all such documents as are
required by the Statute:, togethor with the certifieates, roquired by
soction 128 of the Act, notices as to increase of capital, returns of
allotments and contracts and other documents relating thereto, copies
of resolutions and agreements, and other particulars connected with
the abuve. The Directiors may at any time require any person whose
name is entered in the register of members to furnish them with any
inforination, suprorted (if the Directors so require) by a statutory
deelaraticn, which thoy may consider necessary for the purpose of
determining whether or not the Company is an cxempt Privato
Cornpany within the meaning of secebion 129 (4) of the Act.

NO AGE LIMIT FOR DIREBCTGC..S.

00. No Director shall vacate or be required to vacatie his office
a3 a Direetor on or by reason of his attaining or having attained the
age of seventy or any other age, and any person proposed to be
appointed a Director shall be capable of being so appointed, notwith-
stonding that at the time of such appointment he has attained the
age of seventy, and it shall not be necessary to give to ‘1'.he members
notice of the age of any Director or person propesed 6 be appointed

as such.
9

DIRTOTORS CONTRACTING WITH THH QOMPANTY.

93, A Director who is in any way, whether dizectly or indirectly,
interested. in a contrach or proposed cosdract with the Company shaill
declare the nature of his interest at a meefing of the Directors in
accordance with seetion 199 of the Act.

92. A Director shall not as a Direcior vote (except as permitfed
by Article 82) in respect of any contract, arrar :_;elfnenis or transaei_;mn
in which he is interested, and if he shall do so hi.s vote shzdl‘not, be
counted, nor shall he be counted (excopt as‘pemm_t.stfad by Art.m%e. 82)
in the quoram present at the meeting, but noibher of these prohibitions
shall apply to—
gement for giving auy Director any security
in respect of money lent by him to i
taken by him for.the benefit of the

(A) any axran
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(B) any arrangement for the giving by the Company of any
security to a third party in yespect of a debt or obligation
of the Company for which the Director himself has
assumed responsibiiity in whole or in part under &
guarantee ov indemnity or by the deposit of & security ;

or

(¢) any contract by o Director (o subscribe for or underwrite
shares or debentures of the Company ; O

(D) any conbract Or arrangemoent with any obther company
in which he is interested only as an officer of such
other company or a8 holder of shares OF other securities ;

or

(m) any exercise of the pow contained in Article 84
or 94;

and these prohibitions may at any time be suspended or relaxed to
any exbent, and either geuerally oF in. respect of any particular
contract, arrangement or transactions, by the Company in General
Meeting.

93. No Director or intending Director shall be disqualitied by
his office from contracting with tho Company either with regard to his
tenure of any office or place of profit or as vendor, purchaser ox other-
wise, DOTr shall any such contract, or any contrach, arrangement or
transaction entered into by or on behalf of the Company in which any
PDirector is in any way interested be liabir %o be awvoided, nor shall
any Director S0 contracting or being 8o interested be liable to account
1o the Company for any profit realised by any such conbract, arrange-
ment or trapsaction, by reason of such Director holding that office
or of the fiduciary relation thereby established.

DIRENYCRS INTERESTS IN OTHER COMPANTES.

94, Any Director may continue to be or become & director,
officer, servant or member of any cther company in which this Company
may be divestly or indirectly interested, and (unless otherwise agreed)
no such Director shall be accountable for any remuneration or other
benefits Tecwived by him as a divector, officer, servant ox member of
any such other company. Notwithstanding anything contained in the
last preceding Article, the Directors may exorcise the voting powers
conferred by the shares in any other company held or owned by
the Company, OF sxercisable by them as directors of such other
company, in such manner in all respects as thoy think fit (including
the exercise thereof in favour of any resolution appointing therselves
or any of them directors, officers or sexrvants of sueh gompany} and
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any Director of the Company may vote in favour of the exercise of

such voting rights in manner aforesaid, notwithstanding that he may

be, or be about to be, appointed a director, officer or servant of sucil

other company, and as such is or may become interested in the excrcise
0 ] of such voting rights in manner aforesaid.

ALTERNATE DIRECTORS.

95. Any Director may, by writing under his hand, appoint any Alternato Dirootors
person to be his alternate ; and every such aliernate shall (subjeet
to his giving to the Company an address within the United Kingdom
at which notices may be served upon him) be entitled to notice of
’ mectings of the Directors, and to attend and vote as a Directior and
be counted towards the quorum at any such meeting at which the
. & Director appointing him is not personally present and whexe he is a
Director to have a separate vote at meetings of Directors on behalf of
the Director he is representing and in addition to his own vote, and
generally at such meeting o have and exercise all the powers, rights,

- dnties and authovities of the Director appointing him : Provided
1 always that no such appointment of any person not being a Directior

shall be operative unless or until the approval of the Directors by a
majority consisting of fwo-thirds of all the Dircctors shall have been
given. A Direclior may at any time revoke the appointment of an

et

S alternate appointed by him, and (subject to such approval as aforesaid)
g ap] oint another person in his place, and if a Director shall die or cease
T o hold the office nf Director the appointment of his alternate shall
:’: thereupon cease and dotermine. Any revocation under this Article
~ shall De effected by notice in writing nnder the hand of the Director
X makirg the same, and any such notice if sent to or left at the office
> | chail be sufficient evidence of such revocation. Every such alternate
© rhall he an officer of the Company and he shall not be deemed to be
the ag -t Of the Director nominating him. The remuneration of
- any such alternate shall be payable oub of the remuneration payable
® o0 the Director appointing him, and shall consist of such portion of
+ha lasy-mentioned remuneration as shall be agreed between such
* alternave and the Director appointing him. An alternate Director
:1'3; need not hold any share qualification.
T
of LOCAL DIRECLORS.
e 06. The Directors may at any time and from {ime to time
e appoint any of the Managers Or other execusive employces of the
by @ OOmpan;'grﬂto be Local or Special Directors of the Company, and may
o define, limit and restrict their powers, qubhorities and discrotions, and
" may gix and determine their remuneration, duties, immunities and

res qualificatiors, and may ab any time remove any Local or Special

nd 80508
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Director so appointed. A Tocal or Special Director shall not be
ontitled to attend meetings of the Board of Directors nnless invited
go to do and shall not be taken into account whenr considering the
aumber to form a quorum &b any meeting of the Dircefors. In the
interpretation of the:n» Avticles the word *¢ Director »* ghall not include
2 Local or Special Divector.

PROCEEDINGS OF DIRECTORS.

97. The Directors may meet; together for the despateh of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum . 0Ssary for the transaction
of business, Unless otherwise determined, two shall be o guorum.
Questions arising at amy meeting shall be decided by a majority of
votes. Tn case of an equality of votes the Chairman shall have a
second or casting vote.

98. A Director may, and on the renaest of & Director the
Secretary shall, at any time summon a meeting of the Divectors.
T4 shall not be necessary to give notice of o meebing of Directors
0 asy Director for the time being absent from the United Kingdom.

99. The Directors may from time to fime elect @ Chairman,
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, but if no such Chairman he elected,
or it at any meeting the Chairman be nob present within five minutes
aftier the time appointed for holding the same, the Direcbors present
shail choose some one of their number 50 be Chairman of such meeting.

100. The Directors may delegate any of Sheir powers to com-
mittees consisting of sueh member or members of their body as they
think fit. Any commititee so formed ghall in the exercise of the powers
s0 delegated conform to any resolutions that may be imposed on it by
the Directoxs.

101. A eommittee may elect & Chairman of its meebings. Iino
such Chairman is elected, or if at any meeting the Chairman is not
present within fiv  minutes after the time appointed for holding the
same, the memb~.s 1 esent may choose one of their number to be
Chairtaan of the meet.ng.

102. A committee may meet and adjourn as its members think
proper. Questions arising ab any meeting shall be determined by &
majority of votes of the members present, and in case of an equality of
votes, the Chairman shall have a second or casting vote.
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103. Al acts bona fide done by any meeting of Directors, or of

a commifitee of Directors, or by any person acting as Director shail,
notwithstanding it be afterwards diseovered that there was some defect:
in the appointment or continuance in office of any such Director oz,
person acting as aforesaid, or that they or any of them were disqualiited,
be as valid as if every such person had been duly appointed or had
duly continued in office and was qualified to he a Director,

104. The Directors shall eanse proper minutes to be made in
books to be provided for the purpose of all resolutions and proceedings
of General Meetings and meetings of Directors ; and any such minutes,
it purporting to be signed by the Chairman of the mecting to which
they relate or at which they are read, shall be veceived as prima facie
evidence of the fac s therrn stated.

105. A resolution in writing signed by all the Directors for the
time Dbeing entitled to receive notice of & meeting of the Directors shall
be as effective for all purposes as a resolution passed at a mecling of the
Directors duly convened, held and constituted.

THE SEAL.

106. The seal shall not be affixed to any instrument except
by the authority of o resolution of the Board of Directors, and in
the presence »f one or more Dircctors and of the Secretury or such
other person as the Board may appoint for the pﬁﬁﬁs’cﬁm
Director or Directors and Thae Secretary (or such other person as
aforesaid) ghall sign every instrument to which the seal shall be
affixed in their presence, and in favomr of any purchaser or person
bona fide dealing with the Company such signatures shall be conclusive
evidence of the {act that the seal has been properly affixed. Every
certificate for shaves, stock, debenture stock, or representing auy
other form of security (other than letters of allobment) shall be issued
under the seal, and shall bear the autographic signatures of one or
more Directors and of the Seerctary (or such other person as the
Board may appoint for the purpose). The Company may e:\:e:rcise
the powers of section 35 of the Act, and such powers are accordingly
hereby vested in the Directors.

SECRETARY.

107. The Secretary shall be appointed. by 1;11‘.3 ':Dir(eators for such
time, at suck remuneration and upon such conditions as they may
thinik fit, and any Sccretary S0 appointed may be rpmuved by them.,
The provisions of sections 177 and 179 of the Ac-? snal% apply m}d be
observed. The Directors may from time to time, i there is no

sapable of acti on appoint an
Secretary or no Secretary capabie of acting, by resolution app
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assistant or deputy Secretary se cxercise the functions o ary
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PIVIDENDS AND RESERVE FUND.

108. Subject to any preferential or other special rights for the
time being attached to any gpecial class of shaxes, the profits of the
Company which it shall from time 0 time be determined to distribute
by way of dividend shall be applied in payment of dividends upon the
shares of the Company in proportion to the amounts paid up ox credited
as paid up thereon respeetively, othexwise than in advance of calls.

109. The Dircetors may, with the sanction of a General Meeting,
from time to time declare dividends, but no such dividend shall be
payable excopt outb of the profits of the Company. The Dircctors may,
if they think fit, from #imeo to time pay to the members such interim
dividends as appear to them to be justified by the position of the
Company, and may also from time to tirne, if in their opinion such
payment is 80 justified, pay any preferential dividends which by the
terms of issue of any ghares are made payable on fixed dates. No higher
dividend shall be pe'd than is recommended by the Directors, and the
declaration of the Directors as to the amount of the neb profits shall
be conclusive.

110. The Company may by Ordinary Resolution from time to
time and at any time resolve that any surplus moncys in the hands of
the Company representing the moneys received oT recovered in respeet
of or aviging from the realisation of any capival assets of the Company,
or any investments representing the same, instead of being applied
in the purchase of other capital assets or for other capital purposes,
be distributed amongst the holders of the Ordinary Shares on the
footing that they receive the samoe as capital, and in the sharves and
proporiions in which they would have been entitled to receive the same
it it had been distributed by way of dividend. TFor the purpose of
this provision, surplus moneys o¥ investments means MONEYs or
investmeats in the hands of the Cor many over and above a sufficiency
of other assets to answer in full the whole of the lighilities and paid-up
shave capital of the C. npany for the time being and any capital
redrmption reserve fund, share premium qcoount or any other reserve
which cannot by law be distributed.

111. With. the sanction of & Genoral Meeting, dividends may be
paid wholly or in part in specie, and may bo satisfied in whole or in
pait by vhe distribntion amongst the members in accordance with theiy
rights of fully paid shares, stock or debentuzes of any other coOmMpany »
or of any ofher property suitable for disiribution as aforesaid. The
Directors shall have full liberty to moke all such valuabions, adjust-
ments and arrangements, and to issue all such certificates or documents
of tifle as may in their opinion be necessary or expedient with o view
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to facilitating the equitable distribution amongst the members of any
dividends or portions of dividends to be sat '

ivi isfied as aforesaid or to
giving them the benefit of their proper shaves and interests in the

property., and no valonation, adjustment or arrangement so made shall
be questioned by any membgr.

1t The Directiors may, before recommending any dividend,
set aside out of the »rafits of the Company such sams as they think
proper to & reserve fund or reserve aceount, which shall at the discretion
of the Directors be applicable for meeting contingeneies, or for repairing
or maintaining any works conneeted with the business of tie Company,
or shall, with the sanction of the Company in General Meeting be, as
to the whole or in part, applicable for equalising dividends, or for
distribution by way of special dividend or bonus, or may he applied
for such other purposes for which the profits of the Company may
lawfully be applied as the Directors raay think expediont in the interests
of the Company, and pending such application the Directors may
employ the sums from time fo time so sot apart as aforesaid, in the
business of the Company or invest the same in such securities, other
than the shares of the Company, as they may select. The Dircctors
may also from time to time earry forward such sums as they may
deem expedient in the interests of the Company.

113. Every dividend warrant may, unless otherwise directed,
be sent by post to the last registered address of the member entitled
thereto, and the receipt of the person whose name at the date of the
declaration of the dividend appears on the register of members as the
owner of any share, or, in the case of joint holders, of any one of such
joint holders, shall be a good discharge to the Company for all payments
made in respect of such share. No unpaid dividend or iuberest shall
bear interest as against the Company.

CAPITALISATION OF RESERVES, ZIC.

114. Subject to auy necessary sanction or authority being
obbained, the Company in General Meeting may at any time and from
time to time pass a resolution that any sum not requirved for the
payment or provision of any fixed preferential dividend, aud (a) for
the time being standing to the credit of any reserve fund or reserve
account of the Company, including premiums received on tho issue of
any shares or debentures of the Company, ¢* (_B) I_Jeing undivided net
profits in the hands of the Company, be capitalised, anfl that such
sum be appropriated as capital to and emongst the ordinary s?J_a,re-
holders in the proportiors in which they would hzwle ll)een entitled
thaieto if the same had been distributed by way of dividend on the
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Ordinary Shaves, and in such mauner as the resolution may direct,

and such resolution shall he effeetive ; and the Directors, in accordance

with such resolutfons, shall apply such sam in paying up in full any

unissued shares or (save as reards any sum standing to the credit of g

share premium account or a eapital redemption reserve fund) any ot
debentures of the Company on behalf of the ordinary sharcholders

aforesaid, and appropriate sueh shares or debentures and distribute

the same credited as fally paid up to and amongst sueh shareholders

in the proportions aforesaid in satisfact.on of the shares and interests

of such shareholders in the said capitalised sum, or (save as regards

any such sum as aforesaid) shall apply the said capitahsed sum or any

part thercof on behalf of t}.e shareholders aforesaid in paying up the

whole or part of any uncalled balance which shall for the time being

be unpaid in respect of any issued Ordinary Shares held by such share- @
holders. Where any difficulty avisesitirespect of any such distribution, -
the Divectors may settle the same as they think cexpedient, and in

particular they may issur fractional certificates, fix the value for
Jigtribution. of any fully paid-up shares or debentures, make cash

Dayments to any shareholders on the footing of the value so fixed in

order to adjust rights, and vest any such shares or debentures in

trustees upon such trusts for or for the benefit of the persons entitled

tio share in the appropriation and distribution as may seem just and

expedient to the Dircetors. When deemed requisite a proper contract

for the allotment and acceptance of any shares to be distributed as

aforesaid shall be delivered to the Registrar of Companies for registra-

tion in accordance with seetion 52 of the Act, and the Directors may

appoint any person to sign such contract on behalf of the persons

entitled to share in the uppropriation and distribution and such
appointment shall be effective.

ACCOUNTS.

Acoounta to be 115.  The Directors shall cause such accounts to be kept— @E@
kopt

(A) of the assets and labilities of the Company,

(B) of all sums of moncy received and expended by the 5
Company, and the matters in respect of which such ‘
receipts and expenditure take place,

() of all sales and purchases of goods by the Company,

as are necessary o give a true and fair view of {he Company’s aflairs
Whero bookszay - and to explain its transactions, The books of account shall be iepy e
bo kopt . . . . .
at the office, or (subject to the provisions of section 147 (3) of the Act)
at such other place as the Dirvectors shall think fit, and shall always
be open to the inspeetion of the Directors.
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116. The Directors shall from time to #ime determine whether,
in any particular case or class of cases, or generally, and to what
extent, and at what times and places and under what conditions or
regulations, the accounts and books of the Company, or any of them,
shall be open to the inspection of members, and no member (not being
a Director) shall have any right of inspecting any account or book
or document of the Company, except as conferred by statute or
authorised by the Directors or by & resolution of the Cempany in
General Meeting,

117. Once at least in every year the Directors shall lay before
the Company in Generva: Meeting a proper profit and loss account
for the period since the preceding acvcount, or (in the case of the
first account) since the incorporation of the Company, made up to a
date of not more than six months before suech meeting, A proper balance
sheet shall also be made out in every year us at the date to which the
profit and loss account is made up, and shall be laid before the Company
in Gereral Meecting. The s9id account and balance sheet shall be
accompanied by or have annexed or atfached thereto such group
accounts (if any), reports and documents, and shall contain such
particulars as ave prescribed by the Act and are applicable to the
Company, and the Directors shall in fheir report state the amount
which they recommend t0 be paid by way of dividend, and the amount
(if any) which they propose tc carry to veserve and shall otherwise
comply with the requirements of the Ack. The Auditors’ report shall
comply with all the requirements of section 162 of the Act and shall
be atsached to the balauce sheet and shall be read before the Company
in General Meeting and be open to inspection by any member as
required by that section. Copies of all such documents and any other
documents required by law to be annexed or afitached thereto shall
not less than twenty-one clear days before the date of the meeting
before which they are to be laid be sent fo the Auditors and to all
members of the Company and <L holders of debentures of the Company
who are entitled to receive ..e same under and subject o the Jrovisions
of section 158 of the Act.

AUDIT.

118. Onece at least in every year the accounts of the Company
ghall be examined and the correctness of the profit and loss account
and balance sheet ascertained by one or more properly qualified
Auditor or Auditors, and the provisions of sections 159 to 162 of the
Act shall be observed.

NOTICES.

119. A notice or any other document may be served by the
Company upon any member cither personally or by sending it through
the post in a prepaid letter addressed to such member at his registered
address as appearing in fhe register of members.

80598

As to inspoction
-of aocounts and
books by members

Profit and loss
acoounts to be
made up acd leid
before Company

Dalance shoeb to bo
raado out yearly

Acoounta to bo
audited

Sorvico of notico
by Company
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120, All notices directed to be given to the members =hall, with
respect to any share to which persons ars jointly entitled, L:¢ ziven to
whichever of such persons is named first in the register of members,
and any :.otice so given shell be suffieient notice to the holders of such
share.

121, Any member described in the register of members by an
address not within the United Kingdom, who shall from time to time
give the Company an address within the United Kingdom at which
rotices may be served upon him, shall be entitled to have served upon
him a6 such address any notice to which he would be entitled nnder
these Articles if he had a registered address within the United Kingdors,
but, save as aforesaid, and as provided by the Act, only those members
who are described in the register of members by an address within the
United Kingdom shall be entitled to receive notices from the Company.

122. A notico may be given by the Company to .he persons
entitled to any share in consequence of the death or bankruptey of a
member by sending it through the post in a prepaid lebter aduressed
to thera by name or by the title of representatives or trustees of sarh
deceased or bankrupt member, at the address (if any) in the United
Kingdom supplied for the purpose by such persons as aforesaid, or
(until such an address has been supplied) by giving the notice in the
manner in which the same would have been given if the death or
bankruptcy had nob occurred.

123. Any nofice or other decument, if served or sent by pos,
shall he deemed to have b.en served or delivered at the time wi:n the
letter contbaining the same is put into the post, and in proving such
service or sending it shall be sufficient to prove that the letter conaining
the notice or document was properly addressed and pub into she post
office as a prepaid lether.

WINDING UP.

124, If the Company shall be wound up, the Liquidators may,
with the sanction of an IExtraordinary Resolution -divide among the
members in specie any part of the assets of the Qompany and any such
division may be otherwise than in aceovdance with the existing rights
of the members, but so that if any division is resolved on otherwise
than in accordance with such rights the members shall have the same
right of dissent and consequential yights as if such resolution were a
Special Resotufion passed pursuant to section 287 of the Act. A
Special Resclvtion sanctioning a transfer or sale to snother company
dul; passed pursuant to the said scetion may in like mannex authorise
the distribution of any sbores or other consideration receivable by the
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Liquidators amongst the mensbers otherwise than . aceordance with
their existing rights, and any such determination shall be binding upon
all the members, subject to the right of dissent and consequential
rights conferred by the said section.

vith
G
OL'S,
TECIY,

r INDEMNITY.

’. QB . // 125. Jlivery Director or other officer of the Company sholl he Dircotorsto bo
ime ’ entitled to be indemnified out of the assets of the Company against ndemmited
hich oL all losses or liabilities (including any such liability as is mentioned in

pon 2 ’ paragraph (8) of the proviso to section 205 of the Act), which he may

ndor L sustain or inenr in or about the exccution of the duties of his office

lomn, Ve nr otherwise in relation thereto, and no Director or other officer shall

bers ~ " De liable for any loss, damage or misforinne which may happen to or

- the @1 a be ineurred by the Company in the cxecution of the duties of his office

any. il or in relation thercto. Butb this Article shall only have effect in so far

as its provisions are not avoided by the suid seetion.
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No. 368254
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Reference; CR. BOARD OF TRADE

Q

COMPANIES ACT, 1948

HARPER & THOMAS LIMITED

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

Act, 1948, the Board of Trade hereby approve of the name of the.above..
%&E‘da w d i i '
1.3 JAN 1967

narned Company being changed to

TARMAC ROADSTONE LIMITED

Signed on behalf of the Board of Trade

this THIRTEENTH DAY OF JANUARY

ONE THoUSAND NINE HUNDRED AND SIXTY SEVEN,

%g @WW

. Authoriséd in that behalf by the
C.60 + President of the Board of Trade

631373605 D,183002 10M T.P. 10/66 Gp.638.
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DUPLICATE FOR THE FILE

Cevtificnte of %m@w@mmm ot Change of Fame
Phereas

HARPER & THOMAS LIMITED

was incorporated as a limited company under the
CoMpPANIES AcT, 1829,

on the TWENTY=FIRST DAY OF JuLy, 1941

gmj :ﬁﬂ}m‘gﬂﬁ by special resolution of the Company and with the
approval of the Board of Trade it has changed its name.

ﬁﬂm ﬂjm'efm:g T herehy certify that the Company is a limited
company incorporated under the name of

TARMAC ROADSTONE LIMITED

Given under my hand at Lordon, this THIRTRENTH DAY OF JANUARY

OnE THOuSAND NINE HUMDRED AND Si1XTv SEVEN. / M .

Certificate received b\;
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Company no. 368254 s E;

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

«g '[;;LCI (€§'ﬂr A, A S //t: 2?1_
SPECIAY, RESOLUTION

of

TARMAC RODADSTONE LIMITED

Pagssed 4th January 1982

At a Meeting of the Directors of the above named Company, duly convened
and held at Roadstone House, Wolverhampton on 4th January 1982 the
following SPECIAL RESOLUTION was duly passad:-

RESOLUTION

(2) That the existing Articles of Association of the Company required
amendment and it was resolved that the form of Articles of Association
adopted within the Tarmac Group be adopted as the Company's Articles of

Association.

Chaivman
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368254 THE COMPANIES ACTS 1948 TC 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TARMAC ROADSIONE LIMITED

(New Articles of Association adopted by Special Resolution passed on dth
sanuary 1982). .

TABLE A

1. The Company i3 a private company and, subject as hereinafter
provided, the regulations contained in Part II ¢f Table A In the First
Schedule to the Companies Act, 1948 (hereinafter referred to as "Table
A"), together with the regulations hereinafter contained, shall be the
regulations of the Company.

2. Paragcaphs 75, 79, 84 and 89 to 97 (inclusive} and 113 of Part
I of Table A shall not apply to the Company.

BUSINESS

3. Any branch or kind of business which the Company is either
expressly or by implicat! . thorised to undertake may be undextaken by
the Directors at such ti times as they shall think fit, and further
may be suffered by them to be 'n abeyance, whether such branch or kind of
business may have been actually commenced or not, so long as the
Directors may deem it expedient not to commence oOr proceed with the same.

4. The registered office of the Company shall be at such place in
England as the Diractors shall from time to time appoint.

SHARE CAPITAL

5. All shares, whether in the original or amny lncreased capital,
shall be under the control of the Directors, who may allot, grant options
over, ot otherwise dispose of the same to such persons, at such timey and
for such consideration, and upon such terms and conditions as they may
determine, but so that no shares shall be issued at a d¥~count except in
accordance with Section 57 of the Act.

LIEN

6. In paragraph 11 of Part I of Table A the words "(not being a
fully paid share)” and the words "(other than fully pald shares)" shall

be omitted. s

«
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GENERAL MEETINGS

7. In paragraph 54 of Part I of Table A the words "meeting shall
be dissolved” shall be substituted for "Memhers present shall be a
quorum” .

8. In paragraph 58(b) of Part I of Table A the words "one Member”™
shall be substituted for “"three Members™.

DIRECTORS

9. Unless and until otherwise determined by Ordinary Resolution of
the Company in General Meeting the number of Directors shall not be less
than two.

10. Subject to paragraph 88 of Fart I of Table A, each Director
shall remain in office until removed by memorandum in writing signed by
the holder or holders of a majority in nominal value of the issued share
capital for the time being of the Company and sent by post to or left at
the Registered Office for the time being of the Company or by an Ordinary
Resolution uf the Company in General Meeting.

11. The holder or holders of a majority in nominal value of the
jissued share capital for the time being of the Company may at any time
and from time to time by memorandum in writing signed by him or them and
sent by post to or left at the Registered Office for the time being of
the Company, or the Company may at any time and from time to time by
Ordinary Resolution in General Meeting, appoint any person to be a
Director either to Ffill a vacancy or as an addition to the existing
Board. Any Director so appointed shall hold office until he is removed

pursuant %o Avticle 10 or his office is vacated uuder paragraph 88 of
Part I of Table A.

12. Without prejudice to Article 11 any casual vacancy in the Board
of Directors may be filled by the Directors and the Directors may at any
time and from time to time appolnt any person as an additional Director.
Any Director appolnted under this Article shall hold office until he is

removed pursuant to Article 10 or his office is vacated under paragraph
88 of Part I of Table A. .

13. 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
seventy or any other age, and any person proposed to be appolnted a
Director shall be capable of being so appointed, notwithstanding that at
the time of suech appointment he has attained the age of seventy, 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.

14. A Director may be appointed by the Directors to any executive
or other office or place of profit under the Company (other than the
ffice of Auditor) in conjunction with his office of Director for such ¢
period and on such terms (as to remuneration and otherwise) as the
Directors may determine.
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15. (1) XNo Director or intending Director shall be disqualiiizirby
his office from contracting with the Company either as vendortpgzcany
or in any other manner whatsoever, mor ghall any such con;iaﬁ 2
contract entered into by or om behalf of the Company in whic szall any
Pirector dis in any way interested be liable to be avoided, mor dhnt'to
Director so contracting or being so interested be 1ia§{e ;o i;:son o
the Company for any profit realised by any su?h contrh-tl iionship
such Director holding that oiffice or of the fiduclary rela
thereby estzblished.

(2) A Director who is in any way interested in a contract or
proposed contract with the Company shall declare the nature ¢Z his
interest at a Meeting of the Directors in accordance with Section 199 of
the Act.

{3) A Director shall be counted in the Quorum present at a
meeting and may vote in respect of any contract or arrangement in which
he is interested, including his own appnintment to any other office or
place of profit under the Company.

16. Any Director who, by request, performs speclal services or goes
or resides abroad for any purposes of the Company shall be entitled to
receive such extra remuneration, whether by way of salary, commission,

percentage of profits, lump sum payment or otherwise, as the Directors
may determine.

17. FEach Director shall have the power to nominate (1) any other
Director, or (2) any person approved for that purpose by the other
Directors, to act as alternate Director during his absence, and at his
discretion to remove such alternate Director, and on such appointment
being made the alternate Director shall, except as regards rewuneration
and the power to appoint an alternate, be subject in all respects to the
terms and conditions existing with reference to the other Directors of
the Company, and each slternate Director, whilst so acting, shall
exercise and discharge all the fanctions powers and duties of the
Direcktor whom he represents. Any Director acting as alternate shall have
an additional vote for each Director for whom he acts as altermate. Any
nomination under this Article may be given by letter, cable, telegram or
telex, and may be delivered at or sent to the Registered Office for the

time being of the Company or at or to such other place as the Divectors
may agree.

18. The Directors may at any time and from time to time appoint any
of the Managers or other executive employees of the Company to be Local,
Regional or Divisional Directors of the Company, and may define, limit
and restrict thedr powers, authorities and discretions, and may fix and
determine thelr remuneration, duties, lumunities and qualifications, and
may at any time remove any Local, Regional or Divisional Director so
appointed. A Local, Regional or Divisional Lirector shall not be
entitled to attend meetings of the Board of Directors unless invited so
to do and shall not be taken Into account when considering the number to
form a quorum at any meeting of the Directors. In the interpretation of

these Articles the word "Director” shall mot include either a Local,
Regional or Divisional Director.



19. TIn paragraph 86 of Part I of Table A the words from "and every
Director” to the end of the paragraph shall be deleted.

20. The Directors may exercise all the powers of the Company to
borrow or raise money and mortgage or charge its under taking, property
and uncalled capital and tc issue debentures, debenture stock and other
gecurities, whether outrighc or as collateral security for any debt,
1liability or obligation of the Company or of any third party.

SEAL

21. The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of a
_ommittee of the Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall he affixed shall be signed,
autographically by one Director and the Secretary (or some other person
appointed by the Directors for the purposes in any particular case or
generally) or by two Directors or by any two members of a Comoittee of
Authorised Signatories appoinced by the Directors.
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THE COMPANIES ACTS 1948 to 1581
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

TARMAC ROADSTONE LIMITED
Passed 8th September 1983

At an EXTRADRDINARY GEMERAL MEETING of the above named Company, duly
convened and held at Roadstone Heouse, Wolverhampton on 8th September
1983 the follpwing SPECIAL RESOLUTION was duly passed:-

REBOLUTION

That the existing Articles of Assoclation of the Company reguired
amendment apd IT WAS RESOLVED that the form of Articles produced to the
Meeting he adopted as the Articles of Associatiion of the Compamy in
substitution for its existing Articles of Association and to the
exclusion thereaf. -

e -~

e )
( o/ %\

Ehairman




368254 THE COMPANIES ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
TARMAC ROADSTONE LIMITED

(New Articles of Association adopted by Special Resolution passed on 8th
September 1983)

TABLE A

1. The Company is a private company and, subject as hereinafter
provided, the regulations contained in Part II of Table A in the First
Schedule to the Companies Act., 1948 (hereinafter referred to as "Table
A"), together with the regulations hereinafter contalned, shall be the
regulations of the Company.

2, Paragraphs 75, 79, 84 and 89 to 97 (inclusive) and 113 of Part
I of Table A shall not apply to the Company.

BUSINESS

3. Any branch or kind of business which the Company is wither
expressly or by implication authorised to undertake may be undertaken by
the Directors at such time or times as they shall think fit, and further
may be suffered by them to be in abeyance, whether such branch or kind of
business may have been actually commenced or not, sd long as the
Directors may deem it expedient not to commence or proceed with the same.

4. The registered ofiice of the Company shall be at such place in
England as the Directors shall from time to time appoint.

SHARYE, CAPITAL

5. All shares, whether in the original e¢r any increased capital,
shall be under the control of the Directors, who may allot, grant options
over, or otherwise dispose of the same to such persons, at such times and
for such consideration, and upon such terms and conditions as they may
determine, but so that no shares shall be ilssued at a discount except in
accordance with Section 57 of the Act.

LIEN

6. In paragraph 11 of Part I of Table A the words "(not being a
fully paid share)" and the words “"(other tham fully paid shares)” shall

be omicted. . «
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GENERAL MEETINGS

7. In paragraph 54 of Part I of Table A the words "meeting shall
be dissolved" shall be substituted for "Members present shall be a
quorum”.,

8. In paragraph 58(b} of Part I of Table A the words "one Member”
shall be substituted for "three Members” .

DIRECTORS

9. Unless and until otherwise determined by Ordinary Resolution of
the Company in General Meeting the number of Directors shall not be less
than two,

10, Subject to paragraph 88 of Part I of Table A, each Direcior
shall remaln in office until removed by memorandum Iin writing signed by
the holder or holders of a majority in nominal value of the lssued share
capital for the time being of the Company and sent by post to or left at
the Registered Office for the time being of the Company or by an Ordinary
Resolution of the Company in General Meeting.

11. The holder or holders of a majority in nominal value of the
Issued share capital for the time being of the Company may at any time
and from time to time by memorandum in writing signed by him or them and
sent by post to or left at the Registered Office for the time being of
the Company, or the Company may at any time and from time to time by
Ordinary Resolution in General Meeting, appoint any person to be a
Director either to fill a vacancy or as an addition to the existing
Board. Any Director so appointed shall hold office until he is removed
pursuant to Article 10 or his office is vacated under paragraph 88 of
Part 1 of Table A.

12. Without prejudicz to Article 1l any casual'vacancy in the Board
of Directors may be filled by the Directors and the Directors may at any
time and from time tn time appoint any person as an additiomal Director.
Any Director appointed under this Article shall hold office until he is
removed pursuant to Article 10 or his office is vacated under paragraph
88 of Part I of Table A.

13. A Director may be appointed by the Directors to any executive
or other office or place of profit under the Company (other than the
office of Auditor) in conjunction with his office of Director for such a
period and on such terms {as to remuneration and otherwise) as the
Directors may determine.



1&- (1} Ho Director or intending Directo~ shall be disqualified by
his office from contracting wit.: the Company either as vendor puzchaser
or in any other manner whatsoever, nor shall amy such contract or any
contract entered into by or on behzlf of the Company in which ary
Director is in any way interested be liable to be avoided, nor shall any
Director so contracting .r being so interested be liable o account to
the Company for any profit realised by any such contract by reason of

such Director holding that office or of the fiduciary relationship
thereby established.

(2) A Director who is in any way interested in a contract or
propcsed contract with the Company shall declare the nature of his

igteiest at a Meeting of the Directors in accordance with Section 199 of
the Act.

(3) A Director shall be counted in the Quorum present at a
meeting and may vote in respect of any contract or arrangement in which
he is interested, including his own appointment to ¢ v other office or
place of profit under the Company.

15. Any Director who, by request, performs special sexvices or goes
or resides abroad for any purposes of the Company shall be entitled to
receive such extra remuneration, whether by way of salary, commission,
percentage of profits, lump sum payment or otherwise, as the Dilrectors
way determine.

16. Each Director shall have the power to nominate (1) any other
Director, or (2) any person approved foxr that purposa by the other
Directors, to act as alternate Director during his absence, and at his
discretion to remove such alternate Director, and on such appointment
being made the alternate Director shsll, except as regards remuneration
and the power to appoint aa alternate, be subject in all respects to the
terms and condstions existing with reference to the other Directors of
the Coupany, and each alternate Director, whilst so acting, shall
exercise and discharge all the functions powers and duties of the
Director whom he represents. Any Director acting as alternate shall have
an additional vote for each Director for whom he acts as alternate. Any
nomination under this Article may be given by letter, cable, telegram or
telex, and may ve delivered at or sent to the Registered Office for the
time being of the Company or at or to such other place as the Directors

may agree.

17. The Directors may at any time and from time to time appoint any
of the Managers or other executive employees of the Company to be Local,
Regional or Divisionai Directors of the Company, and may define, limit
and restrict thelr powers, authorities and discretions, and may fix and
determine their remunerxation, duties, immunities and qualifications, and
may at any time remove any Local, Regional or Divisional Director so
appointed. A Local, Regional or Divisional Director shall not be
entitled to attend meetings of the Board of Directors unless invited so
to do and shall not be taken into acccunt when cousidering the number to
form a quotum st any meeting of the Directors. In the interpretation of
these Articles the word pirector” shall not include either a Local,

Regional or nivisional DirectoT.



18'“ In paragraph 86 of Part I of Table A the words from *and every
Director” to the end of the paragraph shall be deleted.

29, The Directors may exercise all the powers of the Company to
borrow or ralse money and mortgage or charge its undertaking, property
and uncalled capital and to issue debentures, debenture stock and other
gocurities, whether outright or as collateral security for any debdt,
11ability or obligation of the Company or of any third party.

SEAL

19. The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of &
committee of the Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall be affixed shall be signed
autographically by one Director and the Secretary (or some other person
appointed by the Directors for the purposes in any particular case OT
generally) or by two Directors or by any two members of a Committee of
Authorised Signatories appointed by the Directors.
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RESOLUTIONS dated the ég“&‘day ofdk§éﬁgr1991 agreed LO by all the nephers

of the Company taking effect as

SPECIAL AND ELECTIVE RESOLUTIONS

of

TRRMAC. ROADSTONE LIMITED

suant to Section 2g0(1) and (4)(bb) and {c) of the

presented for filing pur
companies Act 1985

rs of the above named Company. hereby resolve. and

g WE, being all the menbe
A&y agree that resolution nunber (1) shall take effect as & SPECIAL RESOLUTION,
and that resolutions nunbered (2} (3), (4) and (5) shall take effect as

o E&EQEL!E_Bﬁﬁgkﬂilgﬂﬁn as follows:

1es of Assoclation annexed hereto parked “a" for the
{fication be and they are hereby adopted with
immediate effect as the Articles of Association of the Company in
substitviion for and to the exclusion of all other regulations and
articles of Association applicable to the Com

adoption thereof".

{1) "“IHAT the artic
purpose of ident

pany prior to the

Companies Act 1085 shall
(4) and (5) thereof, in
ate of this resolution,

ons of Secticn 80(A) of the
he provisions of Section 80
after the d

(2) "IHAT the provisi
appiy s instead of Vv
rajation to the giving or renewal,
of an authority under the sald section 80".




(38)  "THAT the Company shall, with effect from the date of this
resolution, dispanse with the laying of accounts and rep.rts before
the Coupany in general meeting®,

- {4) "IHAT the Company shall, with effect from the date of this
' resolution, dispense with the holding of Annual General Meetings",

(5)  "IHAT the Company shall, with effect from the date of this
resolution, dispense with the obligatlon to appoint auditors
annuaily",

SIGNED for and on behilf of the members and dated the Eg' day of@i:k2£f£%ﬂwf
199

Name of Member Signatupe

)’,/
. {{‘ :/ /‘\
Tarmac Quarry Products Limlted Cﬁ‘f‘.\[ . /\ '\(’ C’\—'e'\/’"’\f\_\
duly authorised for and on behalf of
Tarmac Quarry Products Limited

Tarmac Nominees Limited C‘S%_RTMLM % ~

duly authorised for and on behalf of
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Company Number: 368254

The Companies Acts 1985 to 15989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

TARMAC ROADSTONE LIMITED

PRELIMINARY

1. (A) The Regulations contained or incorporated in Table A of the
Companies (Tables A-F) Regulations 1985, as amended by the
Companies {Tables A-F)} (Amendment) Regulations 1985
{(hereinafter referred to as "Table A") other than Reguiations
40 and 41, 73 to 76 inclusive, 78 to 80 inclusive and 94 and 95
of Table A shall, subject to the modifications hereinafter
expressed, apply to the Company, and, together with the
regulations herelnafter contained, shall constitute the

Articles of Association of the Company.

(R) In Regulation 1 of Table A "execution" includes both signature

under hand and execution under seal.
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(¢) Words and expressions which are dofined im Table A have the
sare meanings when usedl in these Articles and reference to

rRequlations’ means the regulations rontained in Table A.

PRIVAT COMPANY
The Company 1is & private company and accocdingly the provisions of

Section 81 of the Act shall apply to the Company.

SHARE CAPITAL
(n) The authorised share caplital of the Company at the date of the
adoption of these Articles is £5,000 divided into 5,000

Ordinary Shares ©Of £1 each.

(B) For the purposes of Section 80A Of the Act, and sublect to the
provisions of Article 4, the Directors are hereby generally and
unconditionally authorised at any time or times to allot
relevant securities of the Company (as defined in the sald
section) up to the amount. of the authorised but unissued ghars
capltal of the Company at the date of any such allotment
provided that the authority hereby glven may, subject to the
Act, be renewed, revoked or varied by the Company at any time

by Ordinary resolution.

ALLOTMENT OF SHARES
Without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares or other
securities, all shares Or other securities shall be issued to such

persons and upon such terms and conditions and with such rignts,

priorities, priviieges or regtrictions as the Resolution creating or
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issuing such shares or other securities and/or eifecting the increase
in the authorised share capital of the Company shall prestribe but,
in the absence of any such prescription, all shares or cther
securities whether forming part of the existing or any increased
capital or other securities shall be at the disposal of the Directors
who may issue them, subject to Section 80A of the Act, to such
persons, at such times, and generally on such terms and conditions,
and with such rights, priorities, privileges or restrictlons, as they
may think flt. Accordingly, and in accordance with Section 91 of the
Act, Secions 89(1) and 90(1) - (6) inclusive of the act shall not

apply to the Company.

No shares shall be 1ssued to any infant, bankrupt or person suffering
from mental disorder (as that expressicn is used in Regulation

81(C)).

LIEN
The lien conferred by Regulation 8 shall extend also to fully paid
shares and to all shares registered in the name of any person
indebted or under liability to the Company, whether solely or
jointly with any other person and whether he shall be the sole
registered holder thereof or shall be one of several Joint holders,
and shall be a first and paramount lien for all moneys and
liabilities owed to the Company whether presently due and payable ol

not.

FORFEITURE
The liability of any memker in default of payment of a call shall, if

the Divectors so direct; aiso include any costs and expenses suffered
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or incurred by the Company in respect of such non-payment, and

Regulations 18 anil 21 shall be amended accordingly.

TRANSFER OF SHARES
The Directors may, in thelr absolute discretics and withont
assianing any reason therefor, refuse to register any transfer of any
share, whether or not it is a fully pald share, and for the purposes
of these Articles the expression "tramsfer" includes the renunclation
of any allotment of shares or of any rights to subscribe for or
receive an allotment of shares and the first sentence of Regulation

24 is modified accordingly.

GENERAL MEETINGS
Ho business shall be transacted at any general meeting unless a
quorum ls present. Two persons entitled to vote upon khe business to
be transacted, each being a member Or & pProXy for a member or a duly
authorised representailve of a corporation, shall ke a quorum. if
such a quorum 1s not present within half an hour from the time
appointed for the meeting, or if during a meeting such quorum ceases
to be present, the meeting if convened on the requisition of Members
will be dissolved. In any other case, the meeting will stand
adjourned to the same day in the next week at the sane time and place
or to such time and place as the Directors may determine. If at the
adjourned meeting a quorum 1s not present within half an hour from

the time appointed for the nmeeting, the meeting will be dissolved,

At any Generai Meeting of the Company, a poll may be demanded by one

or more Members present in person or by Lroxy and having the right to
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vote at the meeting and sub-clauses (b), (c¢) and {d) of Regulation 46

shall be modified accordingly.

APPOINTMENT AND REJOVAL OF DIRECTORS
Unless otherwlise determined by Ordinary Resolution, the minimum
number of Directors shall be one, and a sole Director shall have and
exercise all the powers, duties and discretions conferred on or
vested ip the Directors by these Articles, and Regulations 64 and 89

shall be mcdlfied accordingly.

The Directors shall not be required to retire by rotation.

Subject as otherwlse provided by these Articles, the Company may by
Ordinary Resclution appolnt a person who is willing to act, to be &

Director elther to £ill a vacancy, or as an additicnal Director.

The Directors may also appoint a person who is willing to act, to be
a Director, either to fill a vacancy or as an additional DBirector,

provided that the appolnthert dees not cause the number of Directors
to exceed any number fixed by or in accordance with these Articles as
the maximum number of [irectors. & Dlrector so appointed shall hold
office only untll the next following Annual General Meeting but will

then be eligible for re-election.

POWERS AND PRCCEEDINGS OF DIRECTORS
Subject to the Act, a Directer may vote at a meeting of Di; <tors or
of a comnittee of Directors, and may be counted in the quorum present
at any such meeting, on any resolution concerning any matter in which

he hag, directly or indirectly, an interest or duty which is material
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and which conflicts or may conflict with the interssts of the
Company, provided that, at or pricr to such meeting, he conplies in
raspect of such # matter with the disclosure provisions of Section

317 of ¢he Act.

The Directors may exercise all the powers of the Company conferred by
the Memorandum to pay and/or rrovide pensions, annuitles, gratuities,
superannuation and other allowances, benefits, advantages. #aoiisties
and services, both for persons who are, or have been, Directors of,
or who are, or have been, employed by, the Company, or by any
subsidiary or associated company of the Company, and their
dependants, and relatives, and the Directors are entitled to ratain
any benefits received by thenm or any of them by reason of the
exercise of any such powers, and Regulation 87 does not apply to the

Cotipany.

The Directors shall be entitled to such remuneration (if any} by way
of fees, salary or otherwise, as shall from time to time be
determined by resolution of the Directors, and thz Directors
(including alternate wirectors) shall also be entitled to be paid
their reasonable travelling, hotel and other expenses of attending
and returning from meetings of the Company or otherwise incurred
while engaged on the business of the Company or in the discharge of
their duties, and Regulations 82, 83 and 84 shall be amended

accordingly.

Any Director who, by request of the Directors, parforms Special
services for any purpose of the Company, which in the opinion of the

Directors is outside the normal scopa Of such Direntor's duties,
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shall receive such extra remuneration by way of salary, percentage of
profits or otherwise as the Directors may determine, which shall be

charged as part of the Company's ordinary re7enue expenses.

ALTERNATE DIRECTORS
19, The {following provisions apply to the Company by way of variation of

Requlations 65 to 69 inclusive:

(A) 'The appointment of an alternate Director shall automatically
terminate on the happening of any event which, 1f he were a
Director, would cause him to vacate the office of Director, or
if his appointor shall cease for any reason to be a Director,
otherwlse than by retiring and being re-appointed at the same

Meeting.

(B) 2An alternate Director shall b= repald by the Company such
expenses as mlght properly be repaid to him if he had been a
Director. An alternate Director shall ke entitled to be
indemnified by the Company to the same extent as 1f he were a

Director.

(€} A Director or any other person may act as alternate Director
to represent more than one Director, and an alternate Director
shall be entitled at Meetings of the Directors or any committee
of the Directors Lo one vote for every Director whom he
represents in addition to his own vote (if any) as a Director,

and Regulation 88 shall be modified accordingly.
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RIGHTS OF HOLDING COMPANY
20,  Vhenever Tarmac Quarry Products Limited (Registered No, 453791)
("the Holding Company”), or any 90% subsidiary of the Holding
* Company, shall ba the holder of not less than 90 per cent of the
issued share capltal of the Company as confers the right to attend
and vote at all General Meetings, the following provisions shall
@ apply, and to the éxtent of any inconsistency between this Article
and the other provisions of these Articles, this Article 20 shall
prevail:
-]
(1) the Holding Company may at any time and from time to time
appoint any person to be a Director or remove from office any
Director howsoever appointed, but so that in the case of a
® Director holding an executive office his removal from office
shall be deemed an act of the Company, and shall have effect
withcut prejudice to any claim for damages for breach of any
@ contract of servlice between him and the Ccmpany.
{(i1) no unissued shares or other securities shall he issued or
agreed to be issued or put under option without the consent of
¢ the Holding Company.
(111} any or all powers of the Directors, or any of them, shall be
® restricted in such respects and to such extent as the Holding
Company may by notice to the Company from time to time
prescribe.
»
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Any such appointment, removal, consent or notice as aforesaid shall
be in writing served on the Company at its registered office and
signed on behalf of the Holding Company by any two of its Directors

e or by any one of its Directors and its Secretary or some other person
duly authorised for the purpose save that no rerson dealing with the
Company shall be concarned to see or enquire as to whether the powers

@ of the Directors or any of them have been in any way restricted
hereunder or as to whether any necessary consent of the Holding
Company has been given and no obligation incurred or security given

2 or transaction effected by the Company to or with any third party
shall be invalid or ineffectual unless the third party had, at the
relevant time, express notice that the Incurring of such obligation
or the giving of such security or the effecting of such transaction

® was 1in excess of the powers of the Directors,

o

®

&

o
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Company Number: 368254

THE COMPANIES ACTS
1985 to 14989

n
RESOLUTIONS dated the Ef“k'day of@&l&ﬁﬁP1991 agreed to by all the members
of the Company taking effect as

SPECIAL AND _ELECTIVE RESOLUTIONS

of

TARMAC ROADSTONE LIMITED

presented for filing pursuant to Section 380(1) and (4)(bb) and (c) of the
Companies Act 1985

¥E, being &1 the members of the above named Company, hereby resolve, and
agree that resolution number (1) shall take effect as a SPECIAL RESOLUTION,
and that resolutions numbered (2), (3), (4) and (5) shall take effect as
ELECTIVE RESOLUTIONS, as follows:

(1) "ITHAT the Articles of Association annexed hereto marked *A" for the
purpose of identification be and they are hereby adopted with
immediate effect as the Articles of Associat.lon of the Company in
substitution for and to the exclusion of all other regulations and
Articles of Assoclation applicable to the Company prior to the

adAmend{ e hharaa il
M .

(2) "THAT the provisions of Section 80(A) of the Companies Act 1985 shall
apply, instead of the provisions of Sectlon 80(4) and (5) thereof, in
relation to the glving or renewal, after the date of this resolution,
of an authority under the said Section 8o0*.



(3) "THAT the Company shall, with effect from the date of this
raesolutlon, dispense with the laying of accounts and reports before
the Company in ¢eneral meeting®.

(4) "THAT the Compahy shall, with effect from the date of this
resolution, dispense with the holding of Annual General Mectings™.

{(5) "“IHAT the Company shall, with effect from the date of this
resolution, dispense with the obligation to appoint auditors
annually".

[l 4 . ~
SIGNED for and on behalf of the members and dated the 8; day of@f;ﬁﬁﬁffh&¢
1881

Name of Member Sianatuce
- I d I,
Tarmac Quarry Preducts Limited it PR LN TN

i
duly authorised for and on behalf of
Tarmac Quarry Products Limited

- ” ( JQ- {
Tarmac Nominees Limited “::iigggéggfr%$43¢f§ff%§=. ' .<;» =

LR N e I

duly authorigsed for and on behalf of
Tarnac Nominees Limited
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VERECREST LIMITED .~ tradimg as WALLWORTH JOINERY

HOTES TQ THE ACCQUNTS

ACCOUNTING POLICIES

The accounts have been prepared under the historical cost convention using the
following accounting policiles:

DEPRECIATION OF TANGIBLE FIXED ASSETS

Fixed assets have been depreciated by the reducing balance mathod, so as to write
them off over their anticipated useful lives, at the following rates:

Plaat and equipment lo%
Motor vehicles Z5%

STOCK

Stock and work in progress have been wvalued at the lower of cost, including the
appropriate proportion of overheads, and net realisable value.

DEFERRED TAXATION

Deferred taxation has been provided, at the small companles rate, for all timing
differences expected to reverse in the foraseeable future.

TURNOVER
Turnover represents sales 4o customers at invoiced amounts, less Value Added Tax.
1989
£ £
SHARE CAPITAL

Authorised, allotted and fully paid:

100 Ordinary shares of £1 each £100 £100
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