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with the requirements of the Companies Act, 1948, GOMPANIES
REGISTRATION iy

on application for registration of a Company. i B e
{Pursuant to Section 15(2)]
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NAME OF COMPANY
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LT™ITED.

Lo JEFFCOATS LIMITED
L Cowpmyy Registration Enente, Printers and Publishers,
| 62-70, SHORTS GARDENS, LONDON, W.C.2.
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T CERCE.. B OB T o

PALmERSTHLE.,. foresT Hate.

MNEWIACTLE., YPory TYVE:

Do Solemnly and Sincerely declare that T am* .

N THE ARIICLES. of. FSSo emTror AS A

Limited, and That all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental thereto

have been complied with, And T make this solemn Declaration conscientiously

believing the same to be true and by virtue of the provisions of the “Statutory

Declarations Act, 18357,

Declared at /\[..{,uz ""’{ICLCW’\‘\ .

beforg, me.

+A Commissioner for Oaths.

« YA Solicitor of the Supreme Court (or in Scotland “A Solicitor”) engaged in the formation” or “A person
named in the Articles of Association as & Director or Secretary”.

+ or Notary Pubiic or Justice of the Peace.

NOTE.—This margin .. rescerved for binding, and must not be written across.
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VSTATEMENT OF NOMINAL CAPITAL

OF

(NAME OF COMPANY)

LIMITED.

Pursuant to Section 112 of The Stamp Ack, 1831, »3 amended by Section 41 of
The Finance Act, 1933.  Note:— The Stamp Duty on the Nominal Capital is
Ten shillings for every £100 or fraction of £100.

t is to be louged with the Memorandum of Association and other Documents

This Statemen
‘ when the Company is registered.

]EEFCOATS LIMITED
Company Registratibn @Anents, Printers and iauﬁﬁi;sbers
SHORTS GARDENS, LONDON. W.C.z

Telephone: TEMPLE BAR 7248-9

62-70,

Presented by




THE NOMINAL CAPITAL OF

L EORGE BLac kT 7

is. FIVE THoUSAND,  ——re

LIMITED,

Pounds,

divided into. AVE [HoUSAND .

o ..Shares

of. ONE (BUnD e -

each,

Signature "'7,‘), //g/-{p&/t"l{i‘—{"‘f

v

Description ... DrRec 7o

Dated the.... 2t day of Hoved

19.64

NOTE.— This margin is reserved for binding, and must not be written across.
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Memorantum of GAgsociation

GEORGE BLACKETT

LIMITED.

2
l. The name of the Company is “ GEORGE BLACKETT
LIMITED.” /

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

3. The Compﬁny is estatlished for the following objects:—

(1) To carry on the business of Demolition Contractors,

, | REGISTRATION,

Builders, Builders Merchants, Decorators, Plasterers.
Woodworkers, Plumbers, Electrlcal Contractors, Haul-
age Contractors, Hirers of Plant and Equipment, Motor
Dealers, Suppiiers of Petrol, Oil and Motor Accessories,
Live Stock Breeders and Carriers, Aﬂrlcultural
Machinery Suppiiers and Hirers, Fodder Mesrchants
and Distributors and any other Trade or Business
which can be carried ancillary to the forementloued
businesses.
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[o carry on any other kind of wrade or business which
may at any time appear to the Company capable of
being convenienty carried on in conjunction with any
of the before-mentioned trades znd businesses or Jikely
to be profitable to the Company.

To purchuse or ctherwise zcguire and take over all or
anv part of :he property, business and lizbilities of any
company, society, firm or person as may be thought
expedient for the purpeses of the Company, and to con-
duct or liquidate and wind up any such business, and
to pay for any property acquired either in cash or in
shares or securities of the Company, or oiherwise as
may be agreed.

To purchase, rent, hire or otherwise acquire any real
or personal property in England or elsewhere for the
purposes of the Company.

To lay down, construct, entarge, alter and maintain any
buildings, works, and machinery necessary or dasirable
for the Company’s business.

To apply for, and obtain, by purchase or otherwise,
any patents, patent rights, trade-marks, names, copy-
rights, licences, or privileges for the purposes of, or in
any way relating to, any trade or tusiness which the
Company is authorised to carry on, and lo grant
licences in raspect of or otherwise use or deul with the
same.

To subscribe for. purchase or otherwise acquire aad
hold shares, stock. debentures. debanture stock or other
securities of any company carrying on of proposing {0
carry on any business connected directly or indirectly
with any trade or business which the Company is
gxsthorised to carry on or from which the Company may
be able to derive benefit.
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(8) To borrow money, either with or without security, and

by the issue of debentures or debenture stock or other-
wise, and to secure the repayment of any mone) by
inortgage or other charge upcn the whole or any part
of the Company’s property or assets (whether present
or future), including its uncalled capital.

(9) To sell, dispose of, lease, transfer, turn to account and

otherwise deal with the business, property and under-
taking of the Company or any part thereof, upon such
terms and for such consideration as to the Company
shall seem fit.

(10) To amalgamate with any other company having objects

similar either wholly or in part to those of the Company.

(11) To enter into partnership or similar arrangements with

any company, society, firm or person carrying on or
proposing to carry on any business which the Company
is authorised to carry on.

(12) To enter inio any arrangement or contract with any

persos, iirn or company for carrying on the whole or
any part of the business of the Company.

(13) To remunerate aily person, firm or company rendering

services to the Company, by payment in cash or by
{ie allotment to him or them of shares or securities
of the Company or otherwise as may be deemed
expedient.

(14) To grant pensions allowances or similar payments to

officers or employees (including former officers or
employees) of the Company or their respective
dependants and to support or subscribe to any organisa-
tions or appeals of a charitable, public or benevolent
nature.
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L WE, the seve
(15 To draw, avcept, endorse, discount, and negotiate ol are subs
bills of exchange, promissory notes and other negotiable . in purst
instraments. ; respectiv
o ' of the C
(i6) To lend {with or without security}) of ctherwise imvest -
the monzys of the Company in such manner as shall NAMES
from lime to time be determined. e
:
£

(17) To act as smaarantor or surety, and for cither purpose
to give security, as may be thoughi expedient.

(18) To promote any conpany or companies for the purpose ]
of acquiring all or any of the property orf tabilities of e
the Company, or for any other purpose likely 1o benefit e
the Compzny.
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(19) To do all or any of the above things in any part of the
world as principals, agents, contractors, trustees of

other\vi;é. : JfL w/‘Sjc;:

R

(20) To do all other things that are incideutal or may be S %"Lw
conducive to the attainment of the above objects or R |
any of them. W (452

(21) To distribute among the members in specie any property
of the Company.

(22) To pay all the costs and expenses of and preliminary
and incidental to the promotion, formation, and regis- -
tration of the Company, whether or not incurred prior S Witness t
to incorporation.

i
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And it is hereby declared that each of the objects hereinbefore
mentioned shall wherever and in so far as the context and subject
a‘dmitv be regarded as an independent object, and in no wise shali be : @
limited or restricted by reference to or infercuce {rom the name of
the Company or any other paragraph or otherwise howsoever.

N

3
i)

7

R

4. The liability of the members is limited.

SR

5. ’I’he share capital of the Company is £5,000, divided into
5,000 Ordinary shates of £1 each.
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WE, the several persons whose Names, Addresses, and Descriptions

are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandem of Association, and we
respectively agree to take the number of Shares in the Capital
of the Conipany set opposite to our respective names.

Humber of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS taken by cuch
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Dated the. 2 /s¢ dayot riwcd 19 b

Witness to all the above Signatures—-
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'PHE COMPANIES ACT, 1948

\x

799607 1\ °

“~EOMPANY LIMITED BY SHARES

7
H /b' ¥ . r 14
/Prticles of Esgoriation

OF

GEORGE BLACKETT

LIMITED.

PRELIMINARY.

1. In these Articles:—
“The Act” means the Companies Act, 1948.

el LH .
Table A” means Table A in the First Schedule to the Act.

“Part I” and “Part II” me: i
: r an respectively Part ’
Table A and Part IT of Table A. b v part Lol

- Igul:rjlect flS hereinafter provided, the regulations contained
a and Part IT shall apply to the Company.

3. Regulations 11, 24, 53, 75, 77, 79, 84, 88, 96, 97, 107

and 108 of Part T a aulati
the Company, and Regulation 5 of Part 1I shall not apply to

4. The Direct

. ec ¢ i

of the Compan a:}or}s’ may pay out of capital or any other moneys

establishmém o%tl Expenses 1qcur1'ed in or about the formation and
he Company, including the expenses of registration
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10. In Reg
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7
SHARE CAPITAL.

5. The original capital of the Company is £5,000, divided into
5,000 Ordinary shares of £1 each.

6. The shares in the original or any increased capital shall,
subject to any resolution of a general meeting for the time being in
force. be at the disposal of the Directors, and they may allot or
otherwise dispose of them to such persons at such times and generally
on such terms and conditions as they think proper, and provided
that no shares shall be issued at a discount, except as provided by
Section 57 of the Act.

7. (n Regulation 3 of Part I the words “with the sanctior of
an ordinary resolution” shall be deemed to be omitted.

LIEN.

8. The Company shall have a first and paramount lien and
charge on all shares (whether fully paid up or not) registered in the
name of a member (whether solely or jointly with others) for all
moneys due to the Company from such member or his estate, either
alone or jointly with any other person, whether a memiber or not.
The registration of a transfer of shares shall operate as a waiver of
the Company’s lien (if any) on such shares. The Company’s lien (if
any) on a share shail extend to all dividends or other moneys payable

in respect thereof.
NOTICES OF GENERAL MEETINGS.

% In every notice calling a general meeting of the Company
there shall appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint & proxy
to attend and vots instead of him, and that a proxy need not aiso be

2 inember.
PROCEEDINGS AT GENERAL MEETINGS

10. In Regulation ¢ of Part I the words “save as herein
otherwise provided” shall be deemed to be omitted.

P Y T .. T
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11. In Paragraph (9) of Regulation 58 of Part I for the word
“three” there shall be deemed 10 be substituted the word “two”
and in pa:agraph (¢) of the said Regulation for the words “one-tenth”
there shall be deemied to be substituted the words “one-twentieth”.

12. Subject and without arejudice to any provisions of the Act
requiring the holding of a general meeting for the purpose of passing
a resolution, a resolution in writing signed by all the members for
the time being entitled to receive notice of and to aitend and vote
at general meetings (or being corporations by their duly authorised
representatives) shall be as valid and eflective as if the same had
been passed as an ordinary resolution at a general meeting of the
Company duly convened and held.

DIRECTORS.

13. The number of the Directors shall not be more than five,
or less than two.

14. The first Directors of the Company shall be George
Blackett and Elizabeth Alexandra Blackett, and the said George
Blackett shall be the Chairman, and so long as he remains a Director

shall be entitied to hold office as Chairman until the Directors shall
by resolution otherwise determine.

15. The qualification of a Director shall be the holding in his
own right and not jointly with any other person of at least one
hundred ordinary shares of the Company, and it shall be his duty
to comply with the provisions of Section 182 of the Act. A Director
may act before his gualification is acquired.

16. The Directors may exercise all the powers of the Company

10 borrow money, and to morigage or charge its undertaking
property and uncalled capital or any part thereof, and to issue
debentures, debenture stock and othev securities whether outright

or as security for any debt, liability cr obligation of the Company
or of any third party.

17.  The Directors may from time to time appoint one or more

of their body to the cffice of Managing Director for such term, and
at such remuneration (whether by way of salary, or commission, or

participation in.pr(
as they may think
holding that office,
General Meeting ¢
mining the rotatios
to the provisions
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participation in profits, or partly in one way and partly in another)
as they may think fit, and a Director so appointed shall not, while
holding that office, be subject to retirement either at the first Annual
General Meeting or by rotation, or be taken into account in deter-
mining the rotation of retirement of Directors nor shall he be subject
to the provisions of Article 22 relating to the removal of a Director;
but his appointment shall be subject to determination ipso facto if

:x he ceases from any cause to be a Director.
18. The office of a Director shall be vacated—
: {1) 1If by notice in writing to the Company he resigns the

office of Director.

: (2) If he ceases to be a Director by virtue of Section 182 or
b Section 184 of the Act.

(3) If he absents himself from three consecutive meetings
; of the Directors without special leave of absence from
the Directors, and they pass a resolution that he has by
reason of such absence vacated office.

529 AT T g 9o

et P Y T gl

(4) If he becomes bankrupt or makes any arrangement or
composition with his creditors generally.

(5) if he becomes prohibited from being a Director by
reason of any order made under Section 188 of the Act

6 it heis found lunatic or becomes of unsound mind.

é 19. No Director or intending Director shall be disqualified by

his office from contraciing with the Company, either as vendor,
purchaser or otherwise, nor shall any such contract or any contract
behalf of the Company in

which any Director shall be in any way interested be liable to be
so contracting or being so interested

be liable to account to the Company for any profit realized by any
¢ such contract or arrangement by reason of such Director holding
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that office or of the fiduciary relation thereby established. A Director
shali be at liberty &1 vote in respect of any contract or arrangement
in which he is so interested as aforesaid. The nature of the interest
of any Director in any such contract or transaction shall be disclosed
by him in the manner prescribed by Section 199 of the Act.

20. A Director may hold any other office or place of profit
under the Company (other than the office of auditor) in conjunction
with his office of Director for such period and on such terms (as to
remuneration and otherwisc) as the Directors may determine.

21.  In Regulation 78 of Part I the words “unless the Company
stherwise direct” shall be deemed to be omitted.

»

22, Subject as provided by Article 17 and without
prejudice to the provisions of Section 184 of the Act, the Company
may by Extraordinary Resolution remove any Director before the
expiration of his period of office, and may by an Ordinary Resolution
appoint another person in his stead; the person so appointed shall
be subject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he is
appointed was last elected a Director.
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DUPLICATE FOR THE FILE.

is this day incorpotated under the Companies Act, 1948, and that the

Company js Limited.

Given under my hand at London this Third day of Apeil

One Taoussad Hine Hundred end Sixty Four,
e
: j’,/t A {’_,.f‘);f{_)"}{:;ﬁ{/ .

ary
7 TR )
5 (‘/ L
5 Assistant Regﬁtmr of Companies.
Certificate b
i received oy ) .
“ Date et
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THE COMPANIES ACT, 1948

199607 | 0

¢ .

Memorandinm of Assoeciation

e OF

GEORGE BLACKETT

LIMITED.

|. The name of the Company is * GEORGE BLACKETT AN
LIMITED.” Y

2. The registered oflice of the Company wiil be situate in e
England. /

3. The Company is cstablished for the following objecls: —

(1) To carry on the biisiness of Demolition Contractors, .
Builders, Builders Merchants, Decorators, Plasterers,
Woodworkers, Plumbers, Electrical Contractors, Haul-
age Contractors, Hirers of Plant and Equipment, Motor
D-alers, Suppliers of Petrol, Oil and Motor Accessories,

. Live Stock Breeders and farriers, Agricultural
Machinery Suppliers aund Hirers, Fodder Merchants
and Distributors and any other Trade or Business
which can be carried ancillary to the fordipentioned
businesses. s
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(2

(3

4)

(5}

(6)

(7

2

o carry on any other kind of trade or business which
may at any time appear to the Compuny capable of
being conveniently carried on in conjunction with any
of the before-mentioned irades and businesses or likely
to be profitable to the Company.

To purchase or otherwise acquire and take over all or
any part of the property, business and liabilities of any
company, socicty, firm or person as may be thought
expedient for the purposcs of the Company, and to con-
duct or liquidate and wind up any such business, and
o pay lor any property acquired either in cash or in
sheves or securities of the Company, or otherwise as
may be agreed.

To purchase, rent, hire or ctherwise acquire any real
or personal property in England or clsewhere for the
puiposes of the Compuny.

To Jay down, construct, enlarge, alter and maintain any
buildings, works, and machinery nccessiry or desirable
for the Company’s business.

To apply for, and obtain, by purchase or otherwise,
any patents, patent rights, trade-marks, names, copy-
rights, licences, or privileges for the purposes of, or in
any way relating to, any trade or business which the
Compuny is authorised to carry on, und to grant
licences in respect of or otherwise use or deal with the
same.

To subscribe for, purchase or otherwise acquire and
hold shures, stock, debentures, deb:aure stock or other
securities of any company carryisig on or proposing to
carry on any business connected directly or, indirectly
with any trade or business which the Company is
authorised to carry on or from which the Company may
be able to derive benefit. .
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(8) To borrow money, cither with or without security, and

(%

«(10)

(an

(12)

(14

by the issuc of debentures or debenture stock or other-
wise, and to secure lhe repayment of any money by
inortgage or other charge upon the whole or any part
of the Company’s propeity or asscts (whether present
or future), including its uncalled capital.

To sell, dispose of, lease, transler, turn to account and
otherwise deal with the business, property and under-
taking of the Company or any part thereof, upon such
terms and lor such consideration as to the Company
shall seem fit.

I'o amalgamate with any other comparny having objects
similar either whally or in part to those ol the Company.

To enter into partnership or similar arrangements with
any company, society, firm or person carrying on or
proposing to curry on any business which the Company
ie authorised to carry on.

To enter into any arrangement or contract with any
parson, fitm or company for carrying on the whole or
any part of the business of the Company.

To remiunerale any person, (irm or company rendering
services to the Company, by payment in casir or by
die allotment to him or them of shares or securities
of the Company or oticrwise »s may be decmed
expedient.

To grant pensions allowances 5r similar payments to
cficers or employees tincluding former ofticers or
employees) of the Company or their réspective
dependants and 1o support or subscribe to any organisi-
tions or appeals of a charitable, public or benevolent
nature.
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(15) To draw, aceept, endorse, discount, and negotiate
bills of exchange, promissory noles and other negotiable
instruments.

(16) To lend (with or without security) or otherwise invest
the moneys of the Company in such manner as shall
from time to time be determined.

(17) To act as guarantor or surety, and for cither purpose
to give security, as may be thought expedient.

(18) To promole any company oF compatics for the purpose
¢! acquiring il or any of the property or {iabilities of
the Company, or for any other purpose likely to benelit
the Company-

(19) To do all or any of the above things in any patt of the
world as principals, agents, contractors, lrusices orf
otherwisc.

. (200 To do all other things that are incidental or may be
sonduvive to the attainment of the above objects or
any of them.

1) Todistribute . mong the members in specie any property
of the Company.

{22) Ta pay all the cusls and exnenses of and preliminary
and incidentat to the promotion, formation, and regis-
tration of the Company, whether or nat incurred prior
to incorporation.

And it is hqrchy declured that each of the objects herzitsbetore
mentioned shinll wherever and in so far as the context and subject
adimit be regurded us af independent object, and in no wise shall be
limited or restiicted by reference to or inference from the name of
the Company or any other purngeaph or othen:wisc howaoever,

. . : S s -
4. The linoility of the members is linited, w7

0 5. The share capital of the Company is £5,300 divided into
5,000 Deferred shares of ¢1 each and 500 Crdinary Shaves of
£1 each . s A

Share Capital increased by Special Resolution passed on
29th October, 1976.

"/”
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WE, the scveral persons whosz Mames, Addresses, and Descriptions
are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the Capital
of the Company set opposite to our respective names.

Nutntrer of Skases
laken by each
Subscriber
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Witness tc all the above Signatures--
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THI COMPANIES ACT, 1948

\ /
- 799607\

" COMPANY LiMITED BY SHARES

or

- GEORGE BLACKETT

LIMITED.

PRELIMINARY.

1. Inthese Articles: —- S
X
“The Act” means the Companics Act, 1948.

“Table A" means Table A in the First Schedule to the Act.

“part 1 and “Part 117 mean respectively Part [ of
Table A and Part [T of Table A.

2. Subject as hercinafter provided, the regulations contained
in Part T and Part I shall apply to the Company.

3. Rewlations 11, 24, 53, 75, 77, 79, 84, §8, 96, 97, 107
and 108 oi Purl I and Regulation 5 of Part IT shall not apply to
the Company: .

4. The Dircctors may pay out of capital or any other moneys

g 1 . . . .
of the Company, all expenses incurred in or about the formation und
establishment of the Company, including the expenses of registration,
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SHARE CAPITAL.

5. The original capital of the Company is £5,000, divided into
5,000 Ordinary shares of £1 each.

6. The skares in the original or any increased capital shall,
subject to any resolution of a general mecting for the time being in
force, be at the disposal of the Directors, and they may allot or
otherwise dispose of them to such persons at such times and generally
on such t¢rms and conditions as they think proper, and provided
that no shares shall be issued at a discount, except as provided by
Section 57 ol the Act. i

7. In Regulation 3 of Part 1 the words “with the sanction of
an ordinary resolution™ shall be decmed to be omitted.

LIEN.

8. The Company shall have a first and paramount lien and
charge on all shares (whether fully paid up or not) registered in the
name of a member (whether solely or jointly with cthers) for all
moneys due to the Compuny from such member or his estute, either
alone or jointly with any other person, whether a niember or not.
The registration of a transfer of shares shall operate us a waiver of
the Compahy’s lien (if any) on such shares. The Company’s lien (if
any) cn a share shall extend to all dividends or other moneys payakle
in respect thereo®.

NOTICES OF GENERAL MEETINGS.

9. In every notice calling a general meeting of the Company

- there shall ‘appear with reasonable prominence a statement that a

riember entitled to attend and vote is esiitled to appoint a proxy
‘o0 attend and vote instead of him, and that a proxy need not also be
a -aember. ¢

Pl

PROCEEDINGS AT GENERAL MEETINGS

i

10. In! Regulation 4 of Part II the words “save as herein
otherwise provided” shzll be dezmed to be omilted.
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11, In Paragraph (b)) of Reguiation 58 of Part 1 for the werd
“three” there shall be deemed to be substituted the word “two”
and in paragraph (c) of the said Regulation for the words “one-tenth”
there shall be deemed to be substituted the words “one-twentieth™

12. Subject and without prejudice to any provisions of the Act
requiring the holding of a general meeting for the puipose of passing
a resolution, a resolution in writing signed Ly all the members for
the time being entitled to receive netice of and to attend and vote
at general mectings (or being corporations by their duly autherised
representatives) shall be ay valid and eficctive as i the same had
been passed as an ordinury resolution at a general meeting of the
Company duly convencid and held.

DIRECTORS.

13. The aumber of the Directors skail not be more than five,
or less than two.

14. The lirst Directors of the Company shall be George
Blackett and Elizaketh Alexandra Blackett, and the said George
Blackett shail be the Chairman. and so long as he remains o Director
shall be entitled to hold ofiice as Chairman until the Directors shall
by resolution otherwise determine.

XKExX Dt e ool i Xeaanon MK o s R
own right and not jointly with w}y"oll oL mﬂ@*’% least once
hundred ordinary shares ok Jex@ORANY, and it shall be his duty
to comply, 'gmmﬂﬁ%gmﬁé of Section 182 of the Act. A Director
m@sﬁ%ymmmmwmmmm
P

15. 36x The Directors muy excreise all the powers of the Company
1 borrow money, and (o mortgage or charge its undertaking
property and uncalled capital or any part thereol, and Lo issue
debentuies, debenture stock and olher sceurities whether outright
or us security for any debt, liability or obligntion of the Company
or of any third party.
16. X&  The Disectors may [rom time Lo time appoint one or more
ol their body to the oflice of Munaging Direclor for such tem, and
at such remuneration (whether by way of salary, or conmmission. or

ey T L S T T
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participation in profits, or partly in one way and partly in anotlier)
as they may think fit, and a Dircctor so appointed shall not, while
holding that office, be subject to retirement either at the first Annual
General Meeting or by rotition, or be taken into account in deter-
mining the rotation of retirement of Dircctors ner shall he be subject
to the provisions of Article 22 relating to the removal of a Director;
but his appointment shall be subject to determination ipso facto if
ha ceases from any causc to be a Director. .

17. ¥8x The office of a Director shzil be vacaied-—

(1» If by notice in writing tc the Company he resighs the
office of Director.

62) If he ceuses to be a Director by virtue of Section 182 or
Section 184 of the Act.

(3) If he absents himself from three consecutive meetings
of the Directors without special leave of absence from
the Dircetors, and they pass a resolution that he has by
reason of such absence vacited oflice.

(4) If he becomes bankrupt or makes any arrangement or
composition with his creditors generally.

(5} If he becomes prohibited from being a Director by
reason of any order inade under Secticn 188 of the Act

(6) tt he is found lunatic or becomes of unsound mind.

v

18. %9 'No Director or intending Director shall be disqualified by
his office from contracting with the Compaily, either as vendor,
purchaser: or otherwise, nor shall any such contract or any contract
or arrangement entered into by or on behall of the Company in
which any Director shall be in any way interested be liable to be
avoided, nor shall any Director so contracting or being so interested
be liable to account to the Company for any profit realized by any
such contract or arrangement by reasor of such Director holding

i alas Aot o s e
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that office or of the fiduciary relation thereby established. A Director
shall be at liberty to voie in respect of any contract or arrangement
in which he is so interested as aforesaid. The nature of the interest
of any Director in any such contract or transaction shall be disclosed
by him in the manner prescribed by Section 199 of the Act.

19. 2 A Dircctor may hold any other office or place of profit
under the Company (other than the office of auditor) in conjunction
with his office of Director for such period and oa such terms (as to
remuneration and otherwise) as the Directors may determine.

20. X% In Regulation 78 of Part I the words “unless the Company
otherwise direct” shall be deemed to be emitted.

&

¢83  Subject as provided by Article t7 and without
prejudice to the provisicns of Section 184 of the Act, the Cempany
may by Extraordinary Resolution remove any Director before the
expiration of his period of oftice, and may by an Ordinary Resolution
appoint another person in his steid; the person so appointed shail
be subject to retirement at the same time as if he bad become a
Director on the day on which the Director in whose place he is
appointed was last ciected a Director.

g
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NAMES, ADDRESSES, AND DHESCRIPTIONS UF SUBSCRIBERS
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‘Witness to all the above Signatures—-
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Company No. 799607 lL)( Resolution of
GEORGE BIACKETT LIMITED

At an Extraordinary General Meeting of the above-named Company

held an 29th October, 1976 the following Special Resolution

was passed:-
[

SPECIAL RESOLUTION ?

"That the Articles of Association of the Company be

amended by the deletion of Article 15 thereof.
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Margin reserved for binding
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No. of Company . 799607/“’( ........ B e

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies

Name of Company GEORGEBLACKETT ............................................................................. Limited*

hereby gives you notice that by oxbinxerxacaxtkimzy /special * resolution of the company dated the

, the nominal capits | of the company has been increased by the

addition thereto of a ¢ .n of £ ..... 500 beyond tie registered capital of € L2000

"The additional capital is divided as follows:-

Number of shares Class of share Nomina! amoun: of each share

500 Ordinary £1

The conditions (e.g. voting rights, dividend rights, winding up rights, ete.) subject to which the new shares

have been or arc to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable or not)

to rank pari passu with th= Ordinary Shares of the Company registered at

close of business on 1976

/ » 2
(SN

Signed ..ol BN

Siate whether
Director or Secretury

* Delete “*Limited”’ if not applicable
** Delete as necessary

(see notes overleaf)

Presented by:
Cross House, Westgate Road

Newcastle upen Tyne, NE99 1

Dickinson Dees & Company 3
£
)

Sy
s e

et

TU Form No. 10

Presentor’s reference:

-
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Company No. 79'3607/‘ z (Q

Resolution of

GEORGE BLACKETT LIMITED

At an Extraordinary General Meeting of the above-named Company

held on 29th October, 1976 the following Special Resolution

was pdassed:-

SPECIAL RESOLUTION

"That the authorised share capital of the Company

' be increased to £5,500

________ 2 4: ﬂ_//éﬁ-{ifz__ e
¥ “Chairman<=>-
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No. of Cornpany: . 1990 . form No-iG.A,
71.2.03 o
THE COMPANIES ACTS 1948 TO 1980 ’
. (copy) e AL . <A tec
" «( , ORDINARY-, resolution i) enN 22669
Koo o
pursuant o section 141 of the Companies Act 1948 &l -
of . GEORGE BLACKETT (2] |’y

on 1he€r-.

s?kﬂ}?}iég q@ LORDINARY RESOLUTION was duly passed:—
i NS A

(2} ey ST CIal

'THAT the name of the Company be changed
to

BLACKETT (UK) LIMITED %
o

_ /

< £

Company Secretary f;"é@;‘,-\“"‘ YRR
7 Y .

.. i PN o
' f=2 7 IR
Froass, 270vi;
=8 N oAl
NOTES: S
{1) insers “‘Specizi"’ or “Extraordinary” as the case may be. O O’& N %‘“"“- -
{2) This copy Resolution must be signed by the Chairman of the Meeting or a Director or the Secretary of the Company, and

must then be filed with the Registrar of Companies within 15 days after being passed.and can be sent to Jordan & Sons Ltd. forthat purpose.
MEMZER

Printed & Supplied by:~
Jordan & Sons Limited Company Formation and Information Services, Stationers and Publisners

Jordan House, 47 Brunswick Place, London N1 6EE. Telephone: 01-2533030 Telex: 261010
et
ATICH

L

!
b
i
I3
I3
Lo
b
§
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Form No, CA 50
ACCEPT UNSTAMPED 4 4o

Z/CH 226G

THE COMPANIES ACTS 1948 TO 1980

SIGNED Qﬁé’ﬂﬂdtg -
PR -
(copyy ] OATE ... Z]¢, U i
Special reeslution(s)

terertieanes Ceetrnsieentrenan, Limited

zbove-named company, duly convened angd
» NEWCASTLE UPON TYNE NE3 3LT -~

Atan Extraordinary General Meeting of the members of the

...................... severvscsnsncsee

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

'THAT the name of the Company be changed to

e sy

SBLACKET

TED l/

—"

R. I. STEWART (///

Company Secretary

NOTES:

(1) This copy Resolution may be continued on tha reverse sidg of this form if necessary and it should be signed by the Chairman of the
Mseting OR by a Diractor OR by the Sacretary of the Company whoss Position shouid be stated under his nama,

{2} This copy Resolution is required to be filed with the registrar of companies within 15 DAYS afier it has bean Paszod and can be sent
to Jordan & Sons Lid. for that purpose,

4EMBER

Printed & Suppiied by:—
Jordan & Sons Limited Company Formaton

and Infurmaton Services. Statoners
Jordar: House, 47 Brunswick Place, London N1 8EE, Telephora: 01-253 3030
UWSTA Tt ks
ALS0CLA Ty

and Pubbishers
velex: 261010




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

%
1
|
No. 799607 I
I hereby certify that /

GEORGE BLACKETT LIMITED ,

having by special resolutir 4 changed its name, is now

incorporated under the name of

BLACKETT (UK) LIKITED

Given under my hand at the Companies Registration Office,

Cardiff the 24TH JANUARY 1984

e

A

P. C. COATES {

an authorised officer




COMPANY NUMBER: 799607

THE COMPANIES ACT 1948
THE COMPANUIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

BLACKETT (UK) LIMITED

passed on 90~ Yuuh.s 1988

At an Extraordinary General Meeting of the above named Company duly
convened and held on 20 Qoo _ 1988 the following resclution was
duly proposed and passed as a Special Resolution of the Cempany:-

SPECIAL RESOLUTION

B. THAT the Memorandum of Asscciation of the Company be amended by
deieting Clause 3 and substituting therefor the provisions set out
in Clause 3 of the Memorandum of Association contained in the
document produced to the Meeting and for the purpose of
identification signed by the Chairman thereof and that the
regulations comprising the Articles of Association contained in the
said document be and the same are hereby approved and adopted as
the Articles of Association of the Company in substitution for and
to the exclusion of the existing Articles of Association thereof.

Director

5



THE COMPANIES ACT 1948

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

BLACKETT (UK) LIMITED

The Name of the Company is '"'Blackett (UK) Limited".

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

The objects for which the Company is established are:-

(a)

(1)

(ii)

(iii)

To carry on in all their respective branches all or any

of the businesses of builders, building contractors,
bricklayers, masonry and gereral construction
contractors, demolition contractors, shop front
fitters, painters, plasterers, decorators, polishers,
paper hangers, plumbers, glaziers, woodworkers,
mechanical, electrical and gereral engineers, civil
engineers, sanitary engineers, metal and alloy makers,
refiners and workers, tool makers, electricians,
carriers and haulage contractors, estate agents and
managers, property owners and developers, house
furnishers, public works contractors and contractors
generally.

To contract, execute, carry out, equip, improve, work
and advertise, hcouses, buil.lings and contructions of
every kind, roadways, watercourses, sewage, drainage
and other sanitary works, and water, gas, electric and
other supply works.

To carry on all or any of the businesses of merchants
and dealers in brick, timber, hardware and other
building requisities, builders merchants, brick and
tile, terracotta makers, marbl. manufacturers, masons,
electrical and general enginesrs, metal founders,
carriers by sea or land, forwarding agents and
commission and general agents, exporters, importers and
merchants.

R




(B)

©)

€)]

(E)

(F)

(]

(iv) To purchase, take on lease, exchange, lease or
otherwise deal in and to hold for the purpose of
investment, development, or re—sale and to traffic in
any freehold, leasehold or other property for any
estate or interest whatever, and any options, rights,
privileges or easements over or in respect of the same
and to purchase, exchange or otherwise deal in stocks,
debentures, debenture stock, bonds, obligations o:
securities of any government, state or authority or of
any public or private company, corporate or
unincorporated; to make advances upon the security of
land or house or other property or any intersst therein.

To carry on any other trade or business whatsoever which can in
the opinion of the Directors be advantageously carried on by
the Company in connection with or as ancillary to the general
business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all
kinds of plant, machinery, apparatus, toois, utensils,
materials, produce, substances, articles and things for the
purpose of any of the businesses specified herein, or likely to
be required by customers or other persons having or about to
have, dealings with the Company.

To enter into contracts, agreements and arrangements with any
other company for the carrying out by such other company on
behaif of the Company of any of the objects for which tle
Company is formed.

To acquire by any means, undertake and carry on the whole or
any part of the assets, business, property and liabiiities of
any person, firm or company carrying on or proposing to carry
on any business which the Company is authorised to carry on ox
possess, or which may seem to the Company capable of being
conveniently carried on, or calculated directly or indirectly
to enhance the value of or render profitable any of the
Company's property or rights, or any property suitable for the
purposes of the Company.

To enter into any arrangements with any governments or
authorities, supreme, municipal, local or otherwise, or any
corporations companies or persons that may seem conducive to
the Company's objects or any of them, and tc obtain from any
such governments, authorities, corporations, companies or
persons any righcs, privileges, charters, licences,
authorisations, contracts, decrees and concessions which the
Company may think it desirable to ottain, and to carry out,
exercise and comply with any such arrangements, rights,
privileges, charters, licences, authorisations, contracts,
decrees and concessions.

To apply for, or join in applying for, purchase or by other
means acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere, any trade marks, patents, patent
rights, bresats d'invention, licences, registered designs,
protections and concessions, which may appear likely to be
advantageous or useful to the Company, and to use and turn to
account and to manufacture under or grant licences or
privileges in respect of the same and vo expend money in
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experimenting and testing and making researches, and ia
improving or seeking to improve any patents, inventions or
rights which the Compzny may acquire or propose to acquire.

To amalgamate, enter into partnership or into any arrangement
for sharing profits, union of interests, co-operation, joint
adventure, reciprocal concession, limiting competition, or
otherwise with any person or company or with any employees of
the Company, including in such case if thought fit the con—
ferring of a participation in the management or its
directorate, and to give to any perscn or company special
rights or priv- ileges in connection with or control over the
Company, and in particular the right to nominate one or more
Directors of the Company; and to lend money to, guarantee and
secure the contracts of, or otherwise assist any such person or
company, and to take or otherwise acquire shares or securities
of any such person or company, and to sell, hold, re-issue,
with or without guarantee, or otherwise deal with the same.

To act as agents for the collection, receipt or paymeat of
money and generally to act as agents for and render services to
customers and others.

To promote any company for the purpose of acquiring all or any
of the property, undertaking and liabilities of the Company, or
for any other purpose which may s~ =m directly or indirectly

calculated to benefit the Compa and to place, or guarantee
the placing of, underwrite, sub " e for or otherwise acquire
all or any part of the shares, ! " itures or other securities

of any such company as aforesaida.

To pay out of the funds of the Company all expenses which the
Compar.y may lawfully pay of or incidental io the formation,
registration and advertising of or raising money for the
Company, and the issue of its capital, or for contributing to
or assisting any company either issuing or purchasing with a
view to issue all or any part of the Company's capital in
connection with the advertising or offeriwy the same for sale
or subscription including brokerage and commissions for
obtaining applicatioas for or taking, placing or underwriting
or procuring the underwriting of shares, debentures or
debenture stock.

Generally to purchase, take on lease, exchange, hire, hire
purchase or deferred payments, or otherwise arquire any real or
personal property and any rights or privileges which the
Company may think necessary or -onvenient For the purposes of
its business.

To receive morey on deposit upon such terms as the Company may
approve.

To invest and deal with the moneys of the Company in suck
manner as may from time tc time be determined.

To borrow or raise money upon such terms and in such manner as
the Company shall think fit, and in particular by the issue of
debentures or debenture stock, perpetual or otherwise, and to
secure the repayment of any money borrowed raised or owing by
the Cowpany by mortgage charge or lien upon all or any of the
Company's property (both present and future) including its
uncalled capitai, and also by any similar mortgage, charge or
lien, tc¢ szcure and guarantec the performance by the Company or
any other person firm or company, of anv obligation or
1iability urdertaken by the Company or .y other person firm or
corpany as the case may be, and to purchase, redeem or pay off
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any such securities.

To give all kinds of indemnities and either with or without the
Company receiving any consideration or advantage, direct or
indirect, for giving any such guarantee, to guarantee either by
personal covenant or by mortgaging, charging, or creating a
lien upon all or any part of the undertaking, property and
assets present and future and uncalled capital of the Company
or by a combination of such methods, the performance of the
obligatisns or liabilities of any person, firm or company (and
in particular (but without limiting the generality of the
foregoing) any company which is fcr the time being the
Company's holding or subsidiary company as defined by the
Companies Act 1985, or otherwise associated with the Coupany in
business) and whether or not the Company receives directly or
indirectly any consideration or advantage therefrom.

To subsidise, or lend money to. cor give credit to, any person,
firm or company (with or without security).

To establish and maintain, or orocure the establishment and
maintenance of, any non-contributory or contributory pension or
superannuation funds for the benefit of, and to give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments, to any persons who are or were at any time in the
employment or service of the Company, or of any company which
is for the time being the Company's holding or subsidiary
company as defined by the Companies Act 1985, or otherwise
associated witu the Company, or any such subsidiary, or any of
the predecessors of the Company in business, or who are or were
at any time Directors or officers of the Company or of any such
other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish,
subsidise or subscribe to any institutions, as- sociations,
societies, clubs or funds calculated 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 persons
as aforesaid, and to make payments for or towards the insurance
of any such persons as aforesaid, and to subscribe or guarantee
money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object, and to
do any of the matters aforesaid either alone or in comjunction
with any such other company as afuresaid.

To remunerate any company for services rendered, or to be
rendered, in placing, assisting to place, guaranteeing the
placing or procuring the underwriting of any of the shares or
debentures, or other securities of the Company, or of any
company in which the Company may be interested or proposes to
be interested, or in or about the conduct of the business of
th.: Company, whether by cash payment or by the allotment of
shares or securities of the Company, credited as paid up in
full or in part, or otherwise.

To subscribe for, either absolutely or conditionally, or
otherwise acquire and hold, shares, stocks, debentures,
debenture stock or other obligation of any other company.

To draw, make, accept, endorse, discount, execute, and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures aud other negotiable and transferable instruments.
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To sell, ou hire purchase, deferred terms or otherwise, lease,
exchange, lel on hire, or dispos= of auny real or personal
property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Company may think
fit, and, in particular, [or shares whether fully or partly
paid up, debenturcs or securitics of any other company, whether
or nat haviug objects altogetuner, or in part, similar to those
of the Company, and to hoid and retain zny shares, debentures
or securities so acquired, and tc improve, ranage, develop,
sell, on hire purchase, deferred terms ot otherwise, exchange,
lease, mortgage, dispose of or turn to azcount or urherwice
deal with, all or any part of the propertyv or rights of the
Company.

To adopt such means of making known the services and oroducts
of the Company as may seem expedient, and in particular, by
advertising in the Press, circulars, the purchase and
exhibition of works of art or interest, the publication of
books and periodicals, aund the granting of prizes, rewards and
donations.

To support or subscribe to any charitable or public cbject and
any institution, society or club svhich may be for the benefit
of the Company or its Directors, offic=rs or employees, or the
Directors, officers and employees of its predecessors in
business, or of any subsiciary, allied or associated company ,
or which may be connected with any town or place where the
Company carries on business; to give pensions, gratuities, or
charitable aid to any person who may have served the Company or
its predecessors in business, or any subsidiary, allied or
associated company, cv to the wives, children or other
relatives or dependancs of such perscns; to make payments
towards insurance and to form aud contribute to provident and
benefit funds for the benefit of any Dirzctors or officers of,
or persons employed by, the Company, or of or by its
predecessors in busiress, or of or by any subsidiary, allied or
associated company, and to subsidise or assist any association
of employers or employees, or any trade assaciation.

To apply for, promote and obtain any Provisional Order or Act
of Parliament for ¢nabling ths Company to carry any cf its
objects into effect or for effecting any modifications of the
Company 's constitution or for any other purpoces which may seem
expedient, and to oppose any actions, steps, proceedings cr
applications, which may seem calculated directly or indirectly
to prejudice the Company's interests.

To do all or any of the above things in any part of the world,
and either as principal, agent, contractor, trustee or
otherwise, and by or through trustees, agents or otherwise, and
either alone or in conjunction with others and , either by or
through agents, trustees, sub-contrzetors cr otherwise, to
rrocure the Company to be registered or recognised in any part
of the world.

To distribute any of the property of the Company in specie
among the shareholders.

To do all such other things as are incidental or conductive to
the attainment of the above objects, or any of them.

And it is hereby declared that the word "company' in this clause shall,
except where used in reference to the Company, be deemed to include any
person, partnership or other body of persons, whether corporate or



unincorporate or domiciled in the United Kingdom or elsewhere, and words

denoting the singular wumber only shall include the plural number and

vice versa, and so that the objects specified in each paragraph of this

clause shall, except where otherwige expressed in such paragraph, be

regarded as independent objects, and in no way limited or restricted by

referance to or inference from the terms of any other paragraph or the

nam¢ of the Company.

4. The liability of the Members is limited.

5.% The share capital of the Company is £5,500 divided into 5,500
Ordinary Shares of E£1 each.

* On the 29th October 1976 the Share Capital was increased from £5,000
to £5,500.



WE. the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Coinpany in pursuance of
this Memorandum of Association, and ve respectively agree to take the
number of shares in the capital of the Company set oppusite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

GEQRGE BLACKETT
“Stornoway"
Palmersville

Foregstc Hall
Newcastle upon Tyne

Haulage Contractor

ELIZABETH ALFXANDRA BLACKETT
"'Stornoway"

Palmersville

Ferost Hall

Newcastle upon Tyne

Secretary

DATED the 21st day of March 1964

WITNESS to the above Signatures:-

A. BACKERS3

10 Queens Terrace
Wallsend

Tyne & Wear

Clerk

Number of Shares taken by
each sv’ - .riber

One

One



THE COMPANIES ACT 1948

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATIGN
of
BLACKETT (UK) LIMITED

(As adopted by Special Resolution passed on the
20th day of December 1988)

PRELIMINARY

1. (a) The regulations contained in Table A as prescribed by
regulations made pursuant to section 8 of the Companies Act 1985
in force at the date of adoption of these Articles (which Table
is hereinafter called "Table A") shall apply to the Company save
in so far as they are varied or excluded or are inconsistent
with these Articles.

(b) The regulations in Table A numbered 41, 532, 64, 73, 74, 75, 77,

84, 94, 95 and 97 shall not apply and the regulations in Table A

numbered 24, 45, 46, 53, 79 and 81 shall apply with the

modifications set out below. Subject as aforesaid, and in
addition to the remaining regulations in Table A, the following
shall be the Articles of Association of the Company.

(¢) In these Articles:-

(i) "the holding company' means the Company (if any) which for
the time being is the ultimate holding company of the
Company within the terms of Section 736 of the Companies
Act.

(ii) "the Companies Act" means the Companies Act 1985 and every
statutory modification or re-enactment therecf for the time
being in force.

SHARES
2. The share capital of the Company is *£5,500 divided into 5,500
Ordinary shares of £1 each.

3. (a) Subject to the provisions ¢f these Articles and of the Companies
Act any unissued shares for tlie time being in the capital of the
Company shall be at the disposal »f the Directors who may with
the prior consent of the holding company allot, grant options
over or otherwise dispose of them to such persons (including any
Director), on such terms and conditions and at such time or
times as they may think proper but so that no shares shall be
issued at a discount.

(b) The Directors are hereby generally and unconditionally
authorised (provided that the prior consent of the holding
company shall have been obtained as aforesaid) pursuant to the
Companies Act to exercise all the powers of the Company to allot
relevant securities (as defined in Section 80 of the Companies
Act) to the amount of the authorised but unissued share capital
of the Company at the

%  On 29th October 1976 the Share Capital was increased from £5,000 to
£5,500.



date of the adoption of these Articles provided that this
authority shall expire sn the day preceding the fifth
anniversary of the adoption of these Articles save that thig
authority allows the Company to make an offer or agreement
before such expiry which would or might require relevant
securities to be allectied after such expiry.

(c) Section 89(1), section 9C(1) to (5) anéd section 90(6) of the
Companies Act ave hercby excluded in their application to
allotments by the Company of equitr securities (as defined in
section 94 thereof).

4. Subject to the provisions of the Companies Act any shares may be
issued on the terms that they are, or zt the option of the Company or
the holder thereof are liable, to be redeemed on such terms and in
such manner as the Company may frim time to time by crdimary
resolution determine.

TRANSFER OF SHARES

5. The Directors may in their absclute discretioun and without assigning

any reason therefor decline to register any transfer of any share whether
or not it is a fully paid share. 7The first sentence of regulation 24 in

Table A shail rot apply.

PROCEEDINGS AT GENERAL MEETINGS

6. If within half an hour from the time appointed for a meeting a quorum
is not present, the meeting, if convensd upon 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 or to such other
day and at such other time and place as the Directors may determine and
if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the m=eting, the meeting shall be dissolved.

7. It shall not be necessary to give any notice of an adjournment or of
the business to be Lransacted at an adjourned meeting. The last two
sentences of regulation 45 in Table A shali anst apply.

8. A peli may be demanded by any member having the cight to vote at the
Meeting Zizgulation 46(b) in Table A shall no: apply.

9. No notice need be given of a poll.
DIRECTORS

10. (a) Unless and until otherwise determined by the Company in general
meeting the number of Directors (other than alternate Directors)
shall not be subject t, any maximum and need not exceed one. If
and so long as there is a sole Director he may exercise all the
povers and authorities vested in the Directors by these Articles
and Table A.

(b) The holding c..wpany may at any time and from time to time in
writing appoini any person to be a Director of the Company.

POWERS OF DIRECTORS

11. The Directors may by resolution exercise all the powers of the
Company to make provisiva (in connection with the cessation or the




transfer to any person of the whole or part of the undertaking of the
Company or any subsidiary of the Company) for the benefit of persons
employed or fcrmerly employed by the Company or that subsidiary.

PROCEEDINGS OF DIRECTORS

12. Meetings of the Directors convened and held by way of telax,
telephone and other means of communication shall constitute wvalid
meetings of the board of Directors.

MANAGING DIRECTOR

13. (a) The Directors may with the consert of the holding company from
time to time appoint one or more of their body to be Managing
Director or Joint Managing Directors of the Company or to hold
such other executive office in the management of the business of
the Companv as the Directors may decide for such fixed term or
without limitation as to period and on such terms as they think
fit and (subject to the provisions of any service contract
between him and the Company and without prejudice to any claim
for damages he way have for breach of any such service contract)
may with the consent of the holding company remove or dismiss
him or them from office aud appoint another or others in his or
their placc or places. A Managing Director or such Executive
Director shall (subjec' to the provisions of this Article and
without przjudice to ¢ .y claim for dawages any such Managing
Director or Executive iirector may have for breach of any
service contract between him and the Company) be subject to the
same provisions as to removal and as to vacation of office as
the ocher Directors of the Company and if he ceases %u bold the
office of Director from any cause he shall (without prejudice as
aforesaid) ipso facto and immediately cease to be a Managing
Director or such Execukive Director.

(b) A Managing Director or Executive Director holding office as such
for a fixed period shall not be entitled to resign as a Director
of the Company.

RETIREMENT AND REMOVAL OF DIRECTORS

14. A Director shall not retire by rotation. Reference in Table A to the
rotation of Directors shall not apply.

15. Notwithstanding anything in these regulations or in Table A or in any
agreement between the Company and such Director a Director may be removed
from office:-

(a) by the holding company by notice in writing signed on behalf of
the holding company which shall be effective immediately upon
its delivery to the Registered Office ol the Company;

{(b) by the Company by extraordinary resolution of which special
notice has beea giver in accordanca with section 379 of the
Companies Act.

Such removal shall be without prejudice to any claim such Director may
have for damages for breach of any contract of service between him and
the Company.

16. No person shall be or bezome incagable of being apr iated a Director
by reason of his having attained the age of seventy or any other age nor




shall any special nctice be required in connection with the appointment

or the approvel of the appointment of such persun, and no Director shall
vacate his office at any time by reason of the fact that he has attained
the age of seventy or any other age.

17. Regulation 81(d) in Table A shall not appiy. In addition tc the
remaining provision of regulation 81 tlie office of Director shall be
vacated if the Director:-

(a) not being a Managing Director or a Director holding an executive
office for a fixed period, resigns his office by notice in
writing to the Coupany; or

(b) being a Managing Director or a Director holdirg an exzcutive
office, is dismissed from such office; or

(c) is given notice pursuant to regulation i4 of thesa Articles by
the holding company.

NOTICES

18. Notice of every general meeting shall be given in any mananer
authorised by Table A to the holding Company.

s




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

GEGRGE BLACKEIT
"Storncway"
Falmersville

Forest Hall
Newcastle upon Tyne

Haulage Contractor

ELIZABETH ALEXANDRA BLACKETT
“Stornoway"

Palmersville

Yovest Hall

Newcastle upon Tyne

Secretary

DATED the 21st day of March 1964
WITNESS to the above Signatures:-
A. BACKERS

10 Queens Terrace

Wallsend

Tyne & Wear

Clerk

g
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COMPANY NUMBER: 799607

THE COMPANIES ACT 1948
THE COMPANIES ACT 1985

COMPANY LIMLTED BY SHARES

SPECIAL RESOLUTION

of

BLACKETT (UK) LIMITED

passed or.[ouﬁ Decande /1988

g of the above named Companv duly
1988 the following resolution was
1 Resolution of the Company:-

Ar an Extraordinary Ceneral Meztin

convened a.ad held on <Ly
duly proposed and passed as a Specia

SPECIAL RESOLUTION

That each one of the 5,000 Deferred Shares of £1 each in the
capital of the Company be and i ereby redesignated as one

Ordinary Share of £l ranking par. passu in all respects with the
existing Ordinary Shares of £1 each in the capital of the Company-

-

W ET8)) | a

-;.-----.----. R

Director

e




COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

Please do not Pursuant to section 155(€) of the Companies Act 1385

write in this
margin

Cumpany number

Please complete tatr 7 i
legibly, preferably To the Registrar of Companies Eoi ‘Lfﬁf‘i' Esg :

in black type, or | I [ 799607
- [

bold block lettering — = -

Name ¢’ company
Note
P d
e e aren®® | « BLACKETT (UK) LIMITED |
completing this form. o i

* insert full name
of company I/We o

o insert namelsj and and
addressi{es) of all
the di- :ctors

Bruce Cook of 8 Green Howards Road, Richmond, Workshire _

Alan Thornton of 28 Polwarth Road, Brunton Park, Gosfcrth,

_Newcastle Upon Tyne

t delete as

appropriate [thexsotexdirector][all the directors]t of the above company do soleranly and since raly declare that:

The business of the company is:

(BKthat ok arecogmiseddsani iicsnsetk inatiron L vvithir ke xoeanirg ok the Bankinghoct8795

(BRSBTS U RO S PO e B H P DR T SN RO TS AR R BRSPS O S FF
megrmesbushseinthaUniteddgingtnms

§ delete whichever
is inappeopriate

{¢) somerthing other than the aboves
The company is proposing to give financial assistance in connection wvith the acquisition of shares in it.

The assistance is for the purpose nf [that acquisition][redusingaxdisshanging sabitior incurrackfortha
Ut puse i hratacqston. T

Ordinary Shaces

The number and class of the shares acquired or to be acquired is: $,390
of £1 each »f thc Company

PRINTED AND SUPPLIED BY

SORDAN & SONS LIMITED
JOFIDAN HOUSE
BRUNSWICK PLACE
LONDON N1 8E =
TELEPHONE 01 253 3030
TELEX 26100

T eid

Presentor’'s name address and
reference (if any): DJIMW/MS
Ingledew Botterell
Milburn House

Dean Street

Newcastle Upon Tynz

NEL 1INP

lor official Use
General Section

Post room

N X} P
. ,nwm

s

R B




The assistance is to ba given tr: (note 2)

Bruce

Cook (Road Planing) Limited, 211 Cambuslang Road, Cambuslang, Glasgow

("the Purchaser')

The assistance will take the form of:

in a

1)
2)
3)

4)
5)

A 1y

The entry into and performance by the the Company of the obligaticns set out

Facility Letter dated 10 January 1990 from Bank of Scotland (" che 3ank')

to the Purchaser and the Company and the execution of the following Security
Documents i» favour of the Bank pursuant thereto:-

Guarantee ('Guarante=').
Debenture ('Debenture’).

First Legal Charge in reupect of the Company's land and buildings at
Wesley Way, Longtenton, WN.wcastle Upon Tyne, ('Legal Charge') (Title
Number NY 198360) ('the Property').

Letter of Offset.

Assignment of Life Policies effected upon the lives of each of Messrs
Bruce Cook and Alan Thornton ('Assignments').

The person who}hxssequired][will acquire}t tha shares is:

The Purcahser

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

The terms of ;-

(i) The Guarantee under which the Company guarantees the indebtedness
of the Purchaser to the Bank up tc a principal amount of £1,109,000;

(11) the Debenture which secures all liability of the Company to the Bank
by fixed and floating charges over all its undertaking and Assets;

{1id) the Legal Charge which secures all liability of the Company to the
Bank by a first Legal Charge cu the Property:

(iv) the Letter of Offset which permits the Bank to hold and z2pply moneys
in any account of the Company in security and/or discharge of any
liability of the Purchaser te the Bank;

(v) the Assignments whereby the Company assigns to the Bank the Life
Policies =ffected on the .ives of Messis Cook and Thornton.

The amount of cash to be transferred to the person assisted is £ Nil
The vaue of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is (o be given is _

28th February 19 90

Please d7 nut
wriit In
this mergin

Please complete
legitfly, preferabi
in black type, or
bold black letteri

t delete as
appropriate

Page 2



Plaase do not
write in
this margin

Please complete
legibly, preferably
in bla- k type, or
bol:. - 1ck Jettering

* delete either (a) or
{h) as appropriate

Page 3

I/We havs forrmed the opinior, as regards the company’s initial situatiovn immediately follicwing the date nn

wiich th2 assistance is preposed to be given, that there will be no ground on wiich it eculd then be found

to be unabie to pay its debts.(note 3)

(a)[l/We have formed the opinton that the company will be able tc pay it's debts as they fall due during the

year immediately following that date]*{note 3)

{sihmdn Rerrerdnd iy e Rs s thaiadis o hipuomparkwithic A 2xrantheohthakdatex andtiwe
Frauador et CRiNICRThR K thikserapa g will looable racpayi e whobtsser fulowithin 2 montos o e

comRencement i s windinguxiinatexd)

A:d I/we make this solemn declaraiicn conscientiously believing the same to be true and by vi.“ue of the

jprovisions of the Statu:tory Declarations Act 1835,

. i
Declared at _Masumﬁ._ﬁ)-#‘ﬁ ~.°"‘=£M‘Mﬂh-

- s
N TP | s T .
tha_ Z.% day of FL‘«:»_‘»A:-) .

-
siry thousand nine hundred and ninety

before me k—."k.«‘ﬁs—-t}d:_j..

A Comissioner for Oaths or Notary Publicor  iic  »f
the Peace or a Solicitor haviiig the powers confeirea on
a Comissioner for Oaths,

NOTES

1 Feos the meaning of .1 person ingurring a
liability” and “reducing or discharging a
liabiiity” see section 152{3) of the Companias
Act 1385.

2 Insert full name(s) and address(es) of the
personi{s) to whom assistance is to be given; if
a recinient is a companv the registered r:ffice
address should be shown.

3 Contingent and praspective liabilities of the
company are to be taken into acceunt - see
section 15€(3) cf the Companies Act 1285,

& Theo auditors jeport required by section 156{4)
of the Companies Act 1985 must he annexed
to this form.

Declarants to sign below
Vs

i ’ﬁ“*‘lcas':-_-_



ROBSON
LAIDLER

OUR REF,

YOUR REF.

D3B/KG

T g, 101 JESMOND RDAD
& o, NEWCASTLE UPON TYNE
NE2 1NH
TEL: 091 281 8191 (4 LINES)
- . FAX: 091 281 6279
= - z
r ..."
% 7 £
) o

28 February 1990

The Directors

Blackett {UK) Limited

Wesley Way

Benton Square Industrial Estate

Newcastle upon

Tyne NE12 9TA

Dear Sirs,

Blackett (UK} Limited

Assisted Purchase of Own Shares

As Auditors we
and we are not
by you in your
this report is
156 (4) (b) of
circumstances.

have inquired into the state of affairs of your Company,
aware of anything to indicate that the opinion expressed
statutory declaration made on 28 February 1990 to which
annexed, as to any of the matters mentioned in Section
the Companies Act 1985 is unreasonable in zll the

Yours faithfully,

Robson Laidler

CHAREERED ACCOUNTANDS MANAGEMENT SERVICLYS Vs

FARTNERS: 1%, § BRAMLEY FOA. ALCLARK F.OA. G CRICHTON F.C.C AL ASSOCIATE: 1. R, JACKSON F.COA

AUTHORISED TOCARRY ON INVESTMEN U RUSINESS BY THE INSTH UL OF CHARTERED ACUDUNTANTS IN ENGLAND AND WALES



DW65/22
COMPANY NUMBER : 799607

TH. COMP:JIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS OF BLACKETT (U.K.) LIMITED

At an Extraordinary General Meeting of the abuve-named Company

duly convened and held at Horsley Houre, Regent Centre, Gosforth,
Newcastle upon Tyne on 28th February 1990 the following

} Resolutions were duly passed as Special Resolutions of the

| Company: -

SPECIAL RESOLUTLONS

1. That Clause 3 of the Mea~.randum of Association cof the
Company be amended as fsilows:-

(i) Existing sub-clause (P) be deleted and the following
new Sub-Clause (P) substituted and inserted in its
place: -

"Either with or without the Company receiving
any consideration or advantage, direct or
indirect, from giving any such guarantee or
indemnity and so as to be an independent object of
the Company toc guarantee the performance of the
obligations of others including the payment of
capital or principal together with any premium of
any and all dividends o interest on or other
payment in respect of loans, credits, stocks,
shares, or securities or other obligations of any
nature whatsoever and without limiting the
generality of the foregoing for the rezpayment of
money and/or discharge »f liabilities both present
i s DA DG
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and future, actual or contingent and insofar as
the same is not prohibited by law, obligations and
1iabilities incurred in connecticn with or for the
purpose of the acquisition of shares in the
Company or in any company which is for the time
beir:z the Company's Holding Company as defined vy
Section 736 of the Companies Act 1985 due, owing
or incurred to bankers or an¥ other person of any
company, firm or person, and in particular, (but
not by way of limitation) of the Company's Holding
Compan, r any company which is contemplated to
become the Company's Holding Company or a
subsidiary, as defined by Section 736 of the
Companies Act 1985 of the Company or of the
Company's Holding Company, cr otherwise associatad
with the Company in business or of any company,
firm or person which the directors of the Company
shall think appropriate and to create mertgages,
charges or liens upon all or ary of the property
or assets of the Company (both present and future)
including its uncalled capital in support of such
guarantees or otherwise as security for eny such
cbligations and liabilities of others".

(ii) The following new sub-clause (Z) be inserted after
sub-clause (Y) (the existing sub-clauses (Z) to (BBE)
being renumbered (AA) to (CC) respectively):-

"(2) To the extent that the same is permitted by law to
give financial assistance for the purpose of thea
acquisition of shares in the Company or the
Company's holding Company for the time being (as
defined by Section 736 of the Companies Act 1985
or any statutory modification or re-emnactment
thereof) and to give such assistance by any means
howsoever permittad by law."



(iii)In the final paragraph the words "and sc that the
abjects specified in each paragraph of this
cliause....... " to the end be deleted and substituted by

the following words:-

"and so that each of the objects set out in chis
Clause shzll be treated as separate &and
indenendent objects of the Company and the widest
interpretation shall be given to them. Nome of
them (save where expressly stated) shall be in any
way limited or restricted by reference to, or
inference from, or treated as subsidiary or
ancillary to anr other object (whether contained
in the same sub-clause or any other sub-clause
hereof) or the name of the Company so that the
Company shall have as full power to exercise each
of the obje.:; as if it were the object of a

separate Company'.

That *he Arti-ies of Association of the Company be amended
by inserting the following new Article 17A as follows: -

“A Director may be interested directly or indirectiy in any
contract or arrangement or in any proposed contract or
arrangement with the Company or any other entity in which
the Company wmay have an interest. Notwithstanding such
interest a Director may vote on any such contract or
arrangement cxr on any matter in which he is interested anc
be included for the purpcse of the quorum at any meeting at
which tho same is considered and he may retain for his owm

benefit all profits and advantages accruing to him'.

DW65/22



Ploose do not
wiite in this
margin

Please complete
legibly, preferabiy
in black type, or
bold block lettering

*Insert full name
of company

Note

Please read nctes
1 to 4 overleaf
before completing
this form

tDelete as
appropriate

{ £
t Insert
Director,

Secretary, !
Receiver,
Administrator,
Administrative
Receiver or
Receiver
{Scotland} as
appropriate

COMPANIES FORIM No. 225(1)

Notice of nevwv accounting reference
date given during the course of
2n accounting reference period

Pursuant to section 225(1) of the Companies Act 198E
as amended by Schedule 13 to the Insolvency Act 1988

To the Registrar of Companies For official use  Company number )(
F=T=T-" "

I to ' '7‘:,(.1' (067

L - L L 4

Name of company

i.%—gc_:ﬁrCKE‘?‘Tl\f\-\L) Ay TED g
5 _

gnves notice that the company's new accounting reference

date on which the current »<counting reference period Day Month
and each subsequent accounting reference period of y ; y
the company is 10 be treated as coming, or as having 3 ! Y Ql
come to an end is L O :

Da Month Y
The curreni aucountnng reference period of the company v car

is to be treated as {shortened] [extended]t and fis-te-be— b et : '
tsea&ed-ashawng.come_toan-end.}[wm come to an end|t on 3 P 0; °5 ; : q Z——

If this notice states that tt  ~urrent accounting reference period of the company is to be extended, and

reliance is being placed o1 section 225{6)(c) of the Companies Act 1985,’t/ilg,faﬂowmg statement

should be completed: e ] _/// '
The coinpany is a [subsndnary] [holdlng company]T of . =
- //
pordd < company number.

the accounting reference date of which is

If this notice is being given by a company which is suhiect to an administration o der and this notice
states that the current accounting reference period of 122 company -3 to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on .. ction 225/6) of the Companies Act

1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is st in force.

s
Signed Z%{ Designationt 'D C(Lfesuw, Date 2.7 \3/(0) T

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

COMPANES TioTaE
67 SEF 1882

..'M \-‘“—15




Company Number: 7994007

COMPANIES HOUSE

2 4 NOV 1997

The Companies Act 1985 M -

81

jompany Limited by Shares

Special Resolucions

Blackest (UK} Limited

At an Extraordinary f. .41 Meeting oi the above named Company duly
convened and held on ’ :aun-%> 1990 the following
resolurions were duly pr.pcsed and passed a3 Special Resolutions of the

Company:—

Special Resolutions

1. That Clause 3 of the Memoranr.n of Association of the Cor: any te
amended as follows:-

(i)

Existing sub-clause (P) be deleted and the following new
Sub-Clause (P) subscituted and inserted in its place:-

"pyither with or without the Company receiving any
cousideracion or advantage, direct or indirect, from giving
any such guwarantee oT indemnity and so as to be an
independent object of the Company to guarantee Che
performance of the obligations of wthers including the
payment of capital or principal togetaer with any premium or
any and all dividends or interest on or other payment in
respect of loans, credits, stocks, shares, or securicies or
other obligations of any nature whatsoever and wichout
limiting the generality of the focregoing for the repayment
of money and/or diczharge of liabilities torh present and
future, actual or contingent and insofai as the same is not
prohibited by law, ubligations and liabilities incurred in
connestion with or for nhe purpose of the zcyuisition of
shares in che Company or in any company which is for the
time being the Company’s Holding ZJompany as defined b
Section 736 of the Companies Act 1985 due, owing or incurred
-0 bankers or any other person or any company, firm or
person, and in particular, (but not by way of limitation) of
thn Company’s Holding Company or any company which 1is
contemplated to beccine the Ccmpany’s Holding Company or a
subsidiary, as defined by Section 736 of the Companies Act
1985 of the Company or of the Company's Holding Company, or
ocherwise associated with the Company in business or of any
company, firm Or person which cthe directors of the Company
shall chink appropriate and to create mMortgages, charges or
li»ns upon all or any of the property or assets of the
Company (both present and future) including its unca’led
capital in support of such guarantees or otherwise as
security for any such obligations and liabilicties of
others".




s following new sub-clause (Z) Dbe insevted after
sub-clause (Y) (the exiscing sub-clauses (zZ) to (BB} being
repumbered (AA) to (CC) respectively:

—

"(Z) To the extent that the same is permicted by law to give
financial assistance for the pucrpose of the acquisition
of shares in the Company or the Company's Holding
Company of the time being {(as detined by Section 736 of
the Companies Act 1983 or any statutory modification er
re—enactment thereof) and to give such assistance by
any means howsoever permitted by law:"

(iii) [n cthe final paragraph the words "and so that the objects
specified in each paragraph of this clause ..........." CO
the end be deleted and substituted by the following words: -

"ard so that each of ~he objects set out in this Clause
shall be treaced as separate and independent nobjects of the
Company and the widest interpretation shall te given to
then. None of them (save where expressly stated) shall be
in any way limited or restricted by reference to, or
inference from, or treated as subsidiary or ancillary to any
other object (whether contained in the same sub-clause or
any other sub-clause hereof) or the neme of the Company sv
thac the Company shall have as full power to exercise each
of the otjects as 1if it were the object of a separate
Company".

2 That the Articles of Association of the Company be amended by
inserting cthe following new Article 174 as follows:-—

"A Director =may be interested directly or indirectly in any contract
or arrangement or in any proposed contract or arrangement with the
Gompany or any other entity in which the Company may have an
incerest. Notwithstanding such interest a Director may vote on any
such contract or arrangement Or on any matter in which be is
incerested and be included for rhe purpose of the quorum act any
meeting at which the same is considered and he may retain for his own
benefit all profits and advantages accruing to him":

P I T I A U S L R I T B R L B S
e %

Chairman N\

Il

Certified a True Copy

PHJ DOC 69

1Y

7 _,{.%_ZL.K/(_;

Rurniett & Reid, Agents
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COMPANY NO 799607

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

BLACKETT ((UK) LIMITED
g\s amended by Ordinary Resolution passed 29 October 1976 and Special
esclutions passed 20 December 1988 and 28 February 1990)

1. The name of the Company is Blackett (UK) Limited.
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:

A ) To carry on in all their respective branches all or any of the

businesses of builders, building cor:tranctors, bricklayers,
masonry and  general  construction  contractors, demolition
contractors, shop front fitters, painters, plasterers,
decorators,  polishers,  paper  hangers, piumbers,  glaziers,

woodworkers, mechanical, electrical and general engineers,
civil engineers, sanitary engineers, metal and alloy makers,
refiners, and workers, tool makers, electricians, carriers and
haulage contractors, estate agents and managers, property
owners and developers, house furnishers, public = works
contractors and contractors generally.

(ii) To contract, execute, carry out, equip, improve, work and
advertise, houses, buildings and constructions of every kind,
roadways, watercourses, sewage, drainage and other sanitary
works, and water, gas, electric and other supply works.

(i) To carry on all or any of the businesses of merchants and
dealers ~ in  brick, timber, hardware and other building
requisites,  builders  merchants, brick and le, terracotta
makers, marble manufacturers, masons, electrical and general
engineers, metal founders, carriers by sea or land, forwarding
agents and commission and general agents, exporters, importers
and merchants.

(iv) To purchase, tak: on lease, exchange, lease or otherwise deal
in and to hold for the purpose of investment, development, or
re-sale and to traffic in any freehcld, leasehold or other

property/
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property for any estate or interest whatever, and any options,
rights, privileges or easements over or in respect of the same
and to purchase, exchange or otherwise deal in stocks,
debentures, debenture stock, bonds, obligations or securities
of any government, state or authority or of any public or
private company, corporate or unincorporated; to make advances
upon the security of land or house or other property or
interest therein.

To carry on any other trade or business whatsoever which can in the
opinion of the Directors be advantageously carried on by the Company
in connection with or as ancillary to the general business of the
Company.

To buy, sell, manufacture, repair, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus. tools, utensils, materials, produce,
substances, articles and things for the purpose of any of the
businesses specified herein, or likely to be required by customers or
other persons having or about to have dealings with the Company.

To enter intc contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is {ormed.

To acquire by any means, undertake and carry on the whole or any part
of the assets, business, property and liabilities of any person, grm
or company carrying on oI proposing to carry on any business which
the Company is authorised to carry on or possess, or which may seem
to the Company capable of being conveniently carried on or calculated
directly or indirectly to enhance the value of or render profitable
any of the Company’s property or rights, or any property suitable for
the purposes of the Company.

To enter intc any arrangements with any governments or authorities,
supreme, municipal, local, or otherwise, or any corporations
companies or persons that may seem conducive to the Company’s objects
or any of them, and to obtain from any such government, authorities,
corporations, companies or persons any rights, privileges, charters,
licences, authorisations, contracts, decrees and concessions which
the Company may think it desirable to obtain, and to carry out,
exercise, and comply with any such arrangements, rights, privileges,
charters, licences, authorisations, contracts, decrees and

concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Kingdom
or elsewhere any trade marks, patents, patent rights, Dbrevets
d’invention, licences, registered designs, protections and
concessions, which may appear likely to be advantageous or useful to
the Company, and to use and turn to account and to manufacture under
or grant licences or privileges in respect of the same, and to expend
money in experimenting and testing and making researches, and in
improving/
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improving or seeking to improve any patents, inventions or rights
which the Company may acquire or propose to acquire.

To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation, joint adveniure,
reciprocal concession, limiting competition, or otherwise with any
person or company or with any employees of the Company, including in
such case if thought fit, the conferring of a participation in the
management or its directorate, and to give to any person oOr company
special rights or privileges in connection with or control over the
Company, and in particular the right to nominate one or more
Directors of the Company; =aud to lend money to, guarantee and secure
the contracts of, or otherwise assist any such person or company, and
to take or otherwise acquire shares or securities of any such person
or company, and to sell, hold, re-issue, with or without guarantee,
or otherwise deal with the same.

To act as agents for the collection receipt or payment of money and
generally to act as agents for and render services to customers and

others.

To promote any company for the purpose of acquiring all or any of the
property, undertaking and liabilities of the Company, or for any
other purpose which may seem directly or indirectly calculated to
benefit the Company, and to place, or guarantee the placing of,
underwrite, subscribe for or otherwise acquire all or any part of the
shares, debentures or other securities of any such company as
aforesaid.

To pay out of the funds of the Company all expenses which the Company
may lawfully pay off or incidental to the formation, registration and
advertising of or raising money for the Company, and the issue of its
capital, or for contributing to or assisttng any company either
issuing or purchasing with a view to issue all or any part of the
Company’s capital in connection with the advertising or offering the
same for sale or subscription including brokerage and commissions for
obtaining applications for or taking, placing or underwriting or
procuring the underwriting of shares, debentures debenture stock.

Generally tc purchase, take on lease, exchange, hire, hire purchase
or deferred payments, or otherwise, acquire any real or personal
property and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business.

To receive money on deposit upon such terms as the Company may
approve.

To invest and deal with the moneys of the Company in such manner as
may from time to time be determined.

To borrow and raise money upon such terms and in such manner as the
Company shall think fit, and in particular by the issue of debentures
or debenture stock, perpetual or otherwise, and to secure the
repayment/
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repayment of any money borrowed, raised or owing by the Company by
mortgage, charge or lien upon all or any of the éompany’s property
(both present and future) including its uncalled capital, and also by
any similar mortgage, charge or lien, to secure and guarantee the
performance by the Company or any other person firm or company, of
any obligation or liability undertaken by the Company or any other
person firm or company as the case may be, and to purchase, redeem or
pay off any such securities.

Either with or without the Company receiving any consideration or
advantage, direct or indirect, from giving any such guarantee or
indemnity and so as to be an independent object of the Company to
guarantee the performance of the obligations of others including the
payment of capital or principal together with any premium or any and
all dividends or interest on or other payment In respect of loans,
credits, stocks, shares, or securities or other obligations of any
nature, whatsoever and without limiting the generality of the
foregoing for the repayment of money and/or discharge of liabilities
both present and future, actual or contingent and insofar as the same
is not prohibited by law, obligations and liabilities incurred in
connection with or for the purpose of the acquisition of shares in
the Company or in any company which is for the time being the
Company’s Holding Company as defined by Section 736 of the Companies
Act 1985 due, owing or incurred to bankers or any other person or any
company, firm or person, and in particular, (but not by way of
limitaticn) of the Company’s Holding Company which is contemplated to
become the Company’s Holding Company or a subsidiary, as defined by
Section 736 of the Companies Act 1985 of the Company or of the
Company’s Holding Company or otherwise associated with the Company in
business or of any company, firm or person which the directors of the
Company shall think apg)ropriate and to create mortgages, charges or
liens upon all or any of the property or assets of the Company (both
present and future) including its uncalled capital in support of such
guarantees or otherwise as security for any such obligations and
liabilities of others.

To subsidise, or lend money to, or give credit to, any person, firm
or company (with or without security).

To establish and maintain, or procure the establishment and
maintenance of, any non-contributory or contributory pensicn  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 at any time in the employment or
services of the Company, or of any company which is for the time
being the Company’s holding or subsidiary company as defined by the
Companies Act 1985, or otherwise zssociated with the Company or any
such subsidiary, or any of the predecessors of the mpany in
business, or who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, and the wives,
widows, families and dependants of any such persons, and also to
establish, subsidise or subscribe to any institutions, associations,
societies, clubs or funds calculated to be for the benefit of or to

advance/
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advance the interests and well-being of, the Company, or of any such
other company as aforesaid, or of any such persons as aforesaid, and
to make payments for or towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public, general
or useful object, and to do any of the matters aforesaid either alone
or in conjunction with any such other company as aforesaid.

To remunerate any company for services rendered, or to be rendered,
in placing, assisting to place, guaranteeing the placing or procuring
the underwriting of any of the shares or debentures, or other
securities of the Company, or of any company in which the Company may
be interested or proposes to be nterested, or in or about the
conduct of the business of the Company, whether by cash payment or by
the allotment of shares or securities of the Company credited as paid
up in full or in part, or otherwise.

To subscribe for, either absolutely or conditionally, or otherwise
acquire and hold, shares, stocks, debentures, debenture stock or

other obligation of any other company.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of Ilading, warrants,
debentures and other negotiable and transferable instruments.

To sell, on hire purchase, deferred terms or otherwise, Ilease,
exchange, let on hire, or dispose of any real or personal property or
the undertaking of the Company, or any part or parts thereof, for
such consideration as the Company may think fit, and in particular
for shares whether fully or partly paid up, debentures or securities
of any other company, whether or not having objects altogether, or in
part, similar to those of the company, and to hold and retain any
shares, debentures or securities so acquired, and to improve, manage,
develop, sell, on hire purchase, deferred terms or otherwise,
exchange, lease, mortgage, dispose of or turn to account or otherwise
deal with, all or any part of the property or rights of the Company.

To adopt such means of making known the services and products of the
Company as may seem expedient, and in particular, by advertising in
the press, circulars, the purchase and exhibition of works of art or
interest, the publication of books and periodicals, and the granting
of prizes, rewards and donations.

To support or subscribe to any charitable or public object and any
institution, society or club, which may be for the benefit of the
Company or its Directors, officers or employees, or the Directors,
officers and employees of its predecessors in business, or of any
subsidiary, allied or associated company, or which may be connected
with any town or place where the Company carries on business; to
give pensions, gratuities, or charitable aid to any person who may
have served the Company or its predecessors in business, or any
subsidiary, allied or associated company, or to the wives, children
or other relatives or dependants of such persons; to make payments
towards/

]
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towards insurance and to form and contribute to provident and benefit
funds for the benefit of any Directors or officers of, or persons
employed by, the Company, or of or by its predecessors in business,
or of or by any subsidiary, allied or associated company, and to
subsidise or assist any association of employers or employees, or any
trade association.

(Y) To apply for, promote, and obtain any Provisional Order, or Act of
Parliament for enabling the Company to carry any of its objects into
effect, or for effecting any modification of the mpany’s
constitution, or for any other purpose which may seem expedient, and
to oppose any actions, steps, proceedings or applications which may
seem calculated directly or indirectly to prejudice the Company’s
interests.

(Z) To the extent that the same is permitted by law to give financial
assistance for the purpose of the acquisition of shares in the
Company or the Company’s Holding Company of the time being (as
defined by Section 736 of the Companies Act 1985 or any statutory
modification or re-enactment thereof) and to give such assistance by
any means howsoever permitted by law,

(AA)YTo do all or any of the above things in any part of the world, and
either as principal, agent, contractor, trustee or otherwise, and by
or through trustees, agents, or otherwise, and either alone or in
conjunction with others and, either by or through agents, trustees,
sub-contractcrs or otherwise, to procure the Company to be registered
or recognised in any part of the world.

(BB) To distribute any of the property of the Company in specie among the
shareholders.

(CC) To do all such other things as are incidental or conductive to the
attainment of the above objects, or any of them.

And it is hereby declared that the word "company” in this clause
snall, except where used in reference to the Compary, be deemed to
include any person, partnership or other body of persons, whether
corporate or unincorporate or domiciled in the United Kingdom or
elsewhere, and words denoting the singular number only shall include
the plural number and vice versa, and so that each of the objects set
out in this Clause shall be treated as separate and independent
objects of the Company and the widest interpretation shall be given
to them. None of them (save where expressly stated) shall be in any
way limited or restricted by reference to, or inference from, or
treated as subsidiary or ancillary to any other object (whether
contained in the same sub-clause or any other sub-clause hereof) or
the name of the Company so that the Company shall have as full power
to exercise each of the objects as if it were the object of a

separate Company.
4. The liability of the Members is limited.

5. The share capital of the Company is £5500 divided into 5500 Ordinary
shares of £1 each.
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We, the several persons whose names, addresses and descriptions are subscribed,
are desirous of being formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite aur respective names.

Names, addresses and descriptions of Subscribers

George Blackett
Stornoway
Paimersville

Forest Hall
Newcastle-upon-Tyne

Haulage Contractor

Elizabeth Alexandra Blackett
Stornoway

Palmersville

Forest Hall
Newcastie-upon-Tyne

Secretary

Dazied: 21 March 1954

Witness to the above Signatures:

A Backers

10 Queens Terrace
Wallsend

Tyne & Wear

Clerk

Number of shares
taken by each
Subscriber

One

One
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BLACKETT (UK) LIMITED
(As amended by Ordinary Resolution passed 29 October 1976 and Special
Resolutions passed 20 December 1988 and 28 February 1990)

PRELIMINARY

1. (a)

(b)

()
SHARES
2. The

The Regulations contained in Table A as prescribed by regulations made
pursuant to section 8 of the Companies Act 1985 in force at the date
of adoption of these Articles (which Table is hereinafter cailed
"Table A") shall apply to the Company save in so far as they are
varied or excluded or varied or are inconsistent with these Articles.

The regulations in Table A numbered 41, 52, 64, 73, 74, 75, 77, 84,
94, 95 and 97 shall not apply and the regulations in Table A numbered
24, 45, 46, 53, 79 and 81 shall apply with the modifications set out
below. Subject as aforesaid, and in addition to the remaining
regulations in Table A, the following shall be the Articles of
Assaociation of the Company.

In these Articles:

(i) "the holding company" means the Company (if any) which for the
time being is the ultimate holding company of the Comp .ny within
the terms of Section 736 of the Companies Act,

(i) "the Companies Act" means the Companies Act 1985 and every
statutory modification or re-epactment thereof for the time being
in force.

share capital of the Company is £5500 divided into 35,500 Ordinary

shares of £1 each.

3. (a)

Subject to the provisions of these Articles and of the Companies Act
any unissued shares for the time being in the capital of the Company
shall/
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shall be at the disposal of the Directors who may with the prior
consent of the holding company allot, grant options over or otherwise
dispose of them to such persons (including any Director), on such
terms and conditions and at such time or times as they may think
proper but so that no shares shall be issued at a discount.

(b) The Directors are hereby generally and unconditionally authorised
(provided that the prior consent of the holding company shall have
been obtained as aforesaid) pursuvant to the Companies Act to exercise
all the powers of the Company to allot relevant securities (as defined
in Section 80 of the Companies Act) to the amount of the authorised
but unissued share capital of the Company at the date of the adoption
of these Articles provided that this auwthority shall expire on the day
preceding the fifth anniversary of the adoption of these Articles save
that this authority allows the Company to make an offer or agreement
before such expiry which would or might require relevant securities to
be allotted after such expiry.

(c) Section 89(1), section 90(1) to (5) and section 90(6) of the Companies
Act are hereby excluded in their application to allotments by the
Company of equity securities (as defined in section 94 thereof).

4. Subject to the provisions of the Companies Act any shares may be issued on
the terms that they are, or at the option of the company or the holder
thereof are liable, to be redeemed on such terms and in such manner as the
company may from time to time by ordinary resolution determine.

TRANSFER OF SHARES

5. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or
not it is a fully paid share, and the first sentence of regulation 24 in

Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

6. If within half an hour from the time appointed for a meeting a quorum is
not prescat, the meeting, if convened upon the requisition of members,
shal' be dissolved; in any other case it shall stand adjourned to the same
day in the next week, at the same time and place or to such other day and
at such other time and place as the directors may determine and if at the
adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting, the meeting shall be dissolved.

7. It shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting. The last two sentences
of regulation 45 in Table A shall not apply.

8. A poll may be demanded by any member having the right to vote at the
Meeting. Regulation 46(b) in Table A shall not apply.

9. No notice need be given of a poll.

DIRECTORS/

i
i
]
!
!

T S



DIRECTORS

10. (@) Unless and until otherwise determined by the Company in gereral
meeting the number of Directors (other than alternate Directors) shall
not be subject to any maximum and need not exceed one. If and so
long as there is a sole Director he may exercise all the powers and
authorities vested in the directors by these Articles and Table A.

(b) The holding company may at any time and from time to time in writing
appoint any person to be a Director of the Company.

POWERS OF DIRECTORS

11. The Directors may by resolution exercise all the powers of the Company to
make provision (in connection with the cessation or the transfer to any
person of the whole or part of the undertaking of the Company or any
subsidiary of the Company) for the benefit of persons employed or formerly
employed by the Company or that subsidiary.

PROCEEDINGS OF DIRECTORS

12. Meetings of the Directors convened and held by way of telex, telephone and
other means of communication shall constitute valid meetings of the board

of Directors.

MANAGING DIRECTOR

13. (a)

(b)

The Directors may with the consent of the holding company from time to
time appoint one or more of their body te be Managing Director or
Joint anaging Directors of the Company or to hold such other
executive office in the management of the business of the Company as
the Directors may decide for such fixed term or without limitation as
to period and on such terms as they think fit and (subject to the
provisions of any service contract between him and the Company and
without prejudice to any claim for damages he may have for breach of
any such service contract) may with the consent of the holding company
remove or dismiss him or them from office and appoint another or
others in his or their place or places. A Managing Director or such
Executive Director shall (subject to the provisions of this Article
and without prejudice to any claim for damages any such Managing
Director or ecutive Director may have for breach of any service
contract between him and the Company) be subject to the same
rovisions as to removal and as to vacation of office as the other
irectors of the Company and if he ceases to hold the office of
Director from any cause he shall (without prejudice as aforesaid) ipso
facto and immediately cease to be a Managing Director or such
Executive Director.

A Managing Director or Executive Director holding office as such for a
fixed period shall not be entitled to resign as a Director of the
Company.

RETIREMENT/
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RETIREMENT AND REMOVAL OF DIRECTOR

14. A Director shall not retire by rotaticn. Reference in Table A to the
rotation of Directors shall not apply.

15. Notwithstanding anything in these regulations or in Table A or in any
agreement between the Company and such Director a Director may be removed

from office:

(a) by the holding company by notice in writing signed on behalf of the
holdin%1 company which shall be effective immediately upon its delivery
to the Registered Office of the Company;

(b) by the Company by extraordinary resolution of which special notice has
been given in accordance with section 379 of the Companies Act.

Such removal shall be without prejudice to any claim such Director may have
for damages for breach of any contract of service between him and the

Company.

16. No person shall be or become incapable of being appointed a Director by
reason of his having attained the age of seventy or any other age nor shall
any special notice be required in connection with the appointment or the
approval of the appointment of such person, and no Director shall vacate
his office at any time by reason of the fact that he has attained the age

of seventy or any other age.

17. Regulation 81(d) in Table A shall not apply. In additiorn to the remaining
Bmvision of regulation 81 the office of Director shall be vacated if the

irector:

(a) not being a Managing Director or a Director holding an executive
office for a fixed period, resigns his officce by notice in writing to
the Company; or

(b) being a Managing Director or a Director holding an executive office is
dismissed from such office or;

(c) is given notice pursuant to regulation 14 of these Articles by the
holding company.

17A A Director may be interested directly or indirectly in any contract or
arrangement or in any proposed contract or arrangement with the Company or
any other entity in which the Company may have an interest. Notwithstanding
such interest a Director may vote on any such contract or arrangement or on
any matter in which he is interested and be included for the purpose of the
quorum at any meeting at which the same is considered and he may retain for
his own benefit all profits and advantages accruing to him.

NOTICES

18. Notice of every general meeting shall be given in any manner authorised by
Table A to the helding company.
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Names, addresses and descriptions of Subscribers

George Blackett
Stornoway
Palmersville

Forest Hall
Newcastle-upon-Tyne

Haulage Contractor

Elizabeth Alexandra Blackett
Stornoway

Palmersville

Forest Hall
Newcastle-upon-Tyne

Secretary

Dated: 21 March 1964

Witness to the above Signatures: A Backers
10 Queens Terrace

Wallsend
Tyne & Wear

Clerk



COMPANIES FORM No.123

Notice of increase
in neminal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Compeanies Company numbar
795607

Name of company
{ Blackett (UK) Limited

-
. gives notice in acceordance with section 123 of the above Act that by resolution of the
company dated 20th May 1993 the nominal capital of the company has been
increased by £644500.00 beyond the registered capital of £5500.00
A copy of the resclution authorising the increase is attached.
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to
which the new shares have been or are to be issued are as foilows:

Ranking pari passu with the existing share capital of the

company.
. ( = . .

Signed eTr e M Designation Secretary Date 20th Kay 1993

Presentor's name address telephone For official use

number and refererce (if any): D.E.B. Post room’ -

Bury-.tt & Reid
15 Golden Square

Aberdeen, Grampian, Scotland
AB9 LJF

DSCL

PC SECRETARY SOFTWARE
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AUTHORISED
SHARE CAPITAL
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THE COMPANIES ACT 1985
COMPANY LIMITED BY EHARES
ORDINARY RESOLUTION
of Blackett (UK) Limited
passed the 20th May 1393
At a general meeting of the members of the
above-named company, duly convened and held at
Wesley Way, Benton Industrial Estate, Newcastle

upon Tyne, on the 20th May 1993, the following
ORDIKARY RESOLUTION was passed:

THAT the share capital of the company be increased
from £5500.00 to £650000.00 by the creation of the
following new shares:

644500 Ordinary shavres of £1.00 each ranking in all

respects pari passu with the 5500 existing Ordinary
shares of £1.00 each in the capital of the company.

Signed: Aiﬂ%fzﬁfgi?z:f//

Chairman / -8sgubiaey
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COMPANY NO 799607

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BLACKETT ((UK) LIMITED
(As amended by Ordinary Resolution passed 29 October 1976, Special Resolutions passed 20

December 1988 and 28 February 1990 and Ordinary Resolution passed 20 May 1993)

1. The name of the Company is Blackett (UK) Limited.

2

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

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

(A) @) To carry on in all their respective branches all or any of the businesses of
builders, building contractors, bricklayers, masonry and general construction
contractors, demolition contractors, shop front fitters, painters, plasterers,
decorators, polishers, paper hangers, plumbers, glaziers, woodworkers,
mechanical, electrical and general engineers, civil engineers, sanitary
engineers, metal and ailoy makers, refiners, and workers, tool makers,
electricians, carriers and haulage contractors, estate agents and managers,
property owners and developers, house furnishers, public works contractors

and contractors generally.

(ii) To contract, execute, carry out, equip, improve, work and advertise, houses,
buildings and constructions of every kind, roadways, watercourses, sewage,
drainage and other sanitary works, and water, gas, electric and other supply
works.

(iit)  To carry on all or any of the businesses of merchants and dealers in brick,
timber, hardware and other building requisites, builders merchants, brick and
tile, terracotta makers, marble manufacturers, masons, electrical and general
engineers, metal founders, carriers by sea or land, forwarding agents and
commission and general agents, exporters, importers and merchants.
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(iv)  To purchase, take on lease, exchange, lease or otherwise deal in and to hold
for the purpose of investment, development, or re-sale and to traffic in any
freehold, leasehold or other property for any estate or interest whatever, and
any options, rights, privileges or easements over or in respect of the same and
to purchase, exchange or otherwise deal in stocks, debentures, debenture
stock, bonds, obligations or securities of any government, state or authority
or of any public or private company, corporate or unincorporated; to make
advances upon the security of land or house or other property or interest
therein. '

To carry on any other trade or business whatsoever which can in the opinion of the
Directors be advantageously carried on by the Company in connection with or as
ancillary to the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let
on hire, and generally deal in all kinds of plant, machinery, apparatus. tools, utensils,
materials, produce, substances, articles and things for the purpose of any of the
businesses specified herein, or likely to be required by customers or other persons
having or about to have dealings with the Company.

To enter into contracts, agreements and arrangements with any other company for the
carrying out by such other company on behalf of the Company of any of the objects
for which the Company is formed.

To acquire by any means, undertake and carry on the whole or any part of the assets,
business, property and liabilities of any person, firm or company carrying on or
proposing to carry on any business which the Company is authorised to carry on or
possess, or which may seem to the Company capable of being conveniently carried
on or calculated directly or indirectly to enhance the value of or render profitable any
of the Company’s property or rights, or any property suitable for the purposes of the

Company.

To enter into any arrangements with any governments or authorities, supreme,
municipal, local, or otherwise, or any corporations companies or pe.sons that may
seem conducive to the Company's objects or any oi them, and to obtain from any
such government, authorities, corporations, companies or persons any rights,
privileges, charters, licences, authorisations, contracts, decrees and concessions which
the Company may think it desirable to obtain, and to carry out, exercise, and comply
with any such arrangements, rights, privileges, charters, licences, authorisations,
contracts, «ecrees and concessions.

To apply for, or join in applying for, purchase or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any trade marks,
patents, patent rights, brevets d’invention, licences, registered designs, protections
and concessions, which may appear likely to be advarntageous or useful to the
Company, and to use and turn to account and to manufacture under or grant licences
or privileges in respect of the same, and to expend money in experimenting and
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testing and making researches, and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to acquire.

To amalgamate, enter into partnership or into any arrangement for sharing profits,
union of interesis, co-operation, joint adventure, reciprocal concession, limiting
competition, or otherwise with any person or company or with any employees of the
Company, including in such case if thought fit, the conferring of a participation in the
management or its directorate, and to give to any person or company special rights
or privileges in connection with or control over the Company, and in particular the
right to nominate one or more Directors of the Company; and to lend money to,
guarantee and secure the contracts of, or otherwise assist any such person or
company, and to take cr otherwise acquire shares or securities of any such person or
company, and to sell, hold, re-issue, with or without guarantee, or otherwise deal
with the same.

To act as agents for the collection receipt or payment of money and generaily to act
as agents for and render services to customers and others.

To promote any company for the purpose of acquiring all or any of the property,
undertaking and liabilities of the Company, or for any other purpose which may seem
directly or indirectly calculated to benefit the Company, and to place, or guarantee
the placing of, underwrite, subscribe for or otherwise acquire all or any part of the
shares, debentures or other securities of any such company as aforesaid.

To pay out of the funds of the Company all expenses which the Company may
lawfully pay off or incidental to the formation, registration and advertising of or
raising money for the Company, and the issue of its capital, or for contributing to or
assisting any company either issuing or purchasing with a view to issue all or any part
of the Company’s capital in connection with the advertising or offering the same for
sale or subscription including brokerage and commissions for obtaining applications
for or taking, placing or underwriting or procuring the underwriting of shares,
debentures debenture stock.

Generally to purchase, take on lease, exchange, hire, hire purchase or deferred
payments, or otherwise, acquire any real or personal property and any rights or
privileges which the Company may think necessary or convenient for the purposes of

its business.
To receive money on deposit upon such terms as the Company may approve.

To invest and deal with the moneys of the Company in such manner as may from
time to time be determined.

To borrow and raise money upon such terms and in such manner as the Company
shall think fit, and in particular by the issue of debentures or debenture stock,
perpetual or otherwise, and to secure the repayment of any money borrowed, raised
or owing by the Company by mortgage, charge or lien upon all or any of the
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Company’s property (both present and future) including its uncalled capital, and also
by any similar mortgage, charge or lien, to secure and guarantee the performance by
the Company or any other person firm or company, of any obligation or liability
undertaken by the Company or any other person firm or company as the case may be,
and to purchase, redeem or pay off any such securities.

Either with or without the Company receiving any consideration or advantage, direct
or indirect, from giving any such guarantee or indemnity and so as to be an
independent object of the Company to guarantee the performance of the obligations
of others including the payment of capital or principal together with any premium or
any and all dividends or interest on or other payment in respect of loans, credits,
stonks, shares, or securities or other obligations of any nature, whatsoever and
without limiting the generality of the foregoing for the repayment of money and/or
discharge of liabilities both present and future, actual or contingent and insofar as the
same is not prohibited by law, obligations and liabilities incurred in connection with
or for the puipose of the acquisition of shares in the Company or in any company
which is for the time being the Company’s Holding Company as defined by Section
736 of the Companies Act 1985 due, owing or incurred to bankers or any other
person or any company, firm or person, and in particular, (but not by way of
limitation) of the Company’s Holding Company which is contemplated to become the
Company’s Holding Company or a subsidiary, as defined by Section 736 of the
Companies Act 1985 of the Company or of the Company’s Holding Company or
otherwise: associated with the Company in business or of any company, firm or
person which the directors of the Company shall think appropriate and to create
mortgages, charges or liens upen all or any of the property or assets of the Company
(both present and future) including its uncalled capital in support of such guarantees
or otherwise as security for any such obligations and liabilities of others.

To svhsidise, or lend money to, or give credit to, any person, firm or company (with
or w .out security),

To 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 at any time in the employment or
services of the Company, or of any company which is for the time being the
Company’s holding or subsidiary company as defined by the Companies Act 1985,
or otherwise associated with the Company or any such subsidiary, or any of the
predecessors of the Company in business, or who are or were at any time Directors
or officers of the Company or of any such other company as aforesaid, and the wives,
widows, families and dependants of any such persons, and also to establish, subsidise
or subscribe o any institutions, associations, societies, clubs or funds calculated to
be for the benefit of, or to advance the intzrests and well-being of, the Company, or
of any such other company as aforesaid, or of any such persons as aforesaid, and to
make payments for or towards the insurance of any such persons as aforesaid, and
to subscribe or guarantee money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object, and to do any of the matters
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aforesaid either alone or in conjunction with any such other company as aforesaid.

To remunerate any company for services rendered, or to be rendered, in placing,
assisting to place, guaranteging the placing or procuring the underwriting of any of
the shares or debentures, or other securities of the Company, or of any company in
which the Company may be interested or proposes to be interested, or in or about the
conduct of the business of the Company, whether by cash payment or by the
allotment of shares or securities of the Company credited as paid up in full or in part,
or otherwise. :

To subscribe for, either absolutely or conditionally, or otherwise acquire and hold,
shares, stocks, debentures, debenture stock or other obligation of any other company.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures and other negotiable and
transferable instruments.

To sell, on hire purchase, deferred terms or otherwise, lease, exchange, let on hire,
or dispose of any real or personal property or the undertaking of the Conipany, or
any part or parts thereof, for such consideration as the Company may think fit, and
in particular for shares whether fully or partly paid up, debentures or securities of any
other company, whether or not having objects altogether, or in part, similar to those
of the company, and to hold and retain any shares, debentures or securities so
acquired, and to improve, manage, develop, sell, on hire purchase, deferred terms
or otherwise, exchange, lease, mortgage, dispose of cr turn to account or otherwise
deal with, all or any part of the property or rights of the Company.

To adopt such means cf making known the services and products of the Company as
may seem expedient, and in particular, by advertising in the press, circulars, the
purchase and exhibition of works of art or interest, the publication of boocks and
pericdicals, and the granting of prizes, rewards and donations.

To support or subscribe to any charitable or public object and any institution, society
or club, which may be for the benefit of the Company or its Directors, officers or
employees, or tiie Directors, officers and employees of its predecessors in business,
or of any subsidiary, allied or associated company, or which may be connected with
any town or place where the Company carries on business; to give pensions,
gratuities, or charitable aid to any person who may have served the Company or its
predecessors in business, or any subsidiary, allied or associated company, or to the
wives, children or other relatives or dependants of such persons; to make payments
towards insurance and to form and contribute to provident and benefit funds for the
benefit of any Directors or officers of, or persons employed by, the Company, or of
or by its predecessors in business, or of or by any subsidiary, ailied or associated
company, and to subsidise or assist any association of employers or employees, or
any trade association.
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(Y) To apply for, promote, and obtain any Provisional Order, or Act of Parliament for
enabling the Company to carry any of iis objects into effect, or for effecting any
modification of the Company’s constitution, or for any other purpose which may seem
expedient, and to oppose any actions, steps, proceedings or applications which may
seem calculated directly or indirectly to prejudice the Company’s interests.

(Z)  To the extent that the same is permitted by law to give financial assisiance for the
purpose of the acquisition of shares in the Company or the Company’s Holding
Company of the time being (as defined by Section 736 of the Companies Act 1985
or any statutory modification or re-enactment thereof) and to give such assistance by
any means howsoever permitted by law.

(AA) To do all or any of the above things in any part of the world, and either as principal,
agent, contractor, trustee or otherwise, and by or through trustees, agents, or
otherwise, and either alone or in conjunction with others and, either by or through
agents, trustees, sub-contractors or otherwise, to procure the Company to be
registered or recognised in any part of the world.

(BB) To distribute any of the property of the Conipany in specie among the shareholders.

(CC) To do all such other things as are incidental or conductive to the attainment of the
above objects, or any of them.

And it is hereby declared that the word "company" in this clause shall, except where
used in reference to the Company, be deemed to include any person, partnership or
other body of persons, whether corporate or unincorporate or domiciled in the United
Kingdom or elsewhere, and words denoting the singular number only shall include
the plural number and vice versa, and so that each of the objects set out in this Clause
shall be treated as separate and independent objects of the Company and the widest
interpretation shall be given to them. None of them (save where expressly stated)
shall be in any way limited or restricted by reference to, or inference from, or treated
as subsidiary or ancillary to any other object (whether contained in the same
sub-clause: or any other sub-clause hereof) or the name of the Company so that the
Company shall have as full power to exercise each of the objects as if it were the

object of a separate Company.
4. The liability of the Members is limited.

3. The share capital of the Company is £650000 divided into 650000 Ordinary shares of £1
each.
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We, the several persons whose names, addresses and descriptions are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company set opposite our respective names.

Number of shares taken

Names, addresses and descriptions of Subscribers by each Subscriber
George Blackett One
Stornoway

Palmersville

Forest Hall

Newcastle-upon-Tyne

Haulage Contractor

Elizabeth Alexandra Blackett One
Stornoway

Palmersville

Forest Hall

Newcastle-upon-Tyne

Secretary

Dated: 21 March 1964

Witness to the above Signatures: A Backers
10 Queens Terrace
Wallsend
Tyne & Wear

Clerk



COMPANY NO 799607

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

BLACKETT (UK) LIMITED
(As amended by Ordinary Resolution passed 29 October 1976, Special Resolutions passed 20

December 1988 and 28 February 1990 and Ordinary Resolution passed =+ “{ay 1993)

PRELIMINARY

1. (a) The Regulations contained in Table A as prescribed by regulations made pursuant to
section 8 of the Companies Act 1985 in force at the date of adoption cf these Articles
(which Table is hereinafter called "“Table A") shall apply to the Company save in so
far as they are varied or excluded or varied or are inconsistent with these Articles.

(b) The reguiations in Table A numbered 41, 52, 64, 73, 74, 75, 77, 84, 94, 95 and 97
shall not apply and the regulations in Table A numbered 24, 45, 46, 53, 79 and 81
shall apply with the modifications set out below.  Subject as aforesaid, and in
addition to the remaining regulations in Table A, the following shall be the Articles
of Association of the Company.

(c) In these Articies:

) "the holding company" means the Company (if any) which for the time being
is the ultimate holding company of the Company within the terms of Section
736 of the Companies Act.

(i)  "the Companies Act" means the Companies Act 1985 and every statutory
modification or re-enactment thereof for the time being in force.

SHARES

2. The share capital of the Company is £650000 divided into 650000 Ordinary shares of £1
each,
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(a) Subject to the provisions of these Articles and of the Companies Act any unissued
shares for the time being in the capital of the Company shall be at the disposal of the
Directors who may with the prior consent of the holding company allot, grant options
over or otherwise dispose of them to such persons (including any Director), on such
terms and conditions and at such time or times as they may think proper but ¢ that
no shares shall be issued at a discount,.

(b)  The Directors are hereby generally and uncenditionally authorised (provided that the
prior consent of the holding company shall have been obtained as aforesaid) pursuant
to the Companies Act to exercise all the powers of the Company to allot relevant
securities (as defined in Section 8Q of the Companies Act) to the amount of the
authorised but unissued share capital of the Company at the date of the adoption of
these Articles provided that this authority shall expire on the day preceding the fifth
anniversary of the adoption of these Articles save that this authority allows the
Company to make an offer or agreemesit before such expiry which would or might
require relevant securities to be allotted after such expiry.

(¢} Section 89(1), section 90{1) to (5) and section 90(6) of the Companies Act are hereby
excluded in their application to allotme: by the Company of equity securities (as
defined in section 94 thereof).

Subject to the provisions of the Companies Act any shares may be issued on the terms that
they are, or at the option of the company or the holder thereof are liable, to be redeemed on
such terms and in such manner as the company may from time to time by ordinary resolution

determine.

TRANSFER OF SHARES

5.

The Directors may, in their absolute discretion and without assigning any reason therefor,
decline to register the transfer of a share, whether or not it is a fully paid shars, and the first
sentence of regulation 24 in Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

6.

If within half an hour from the time appointed for a meeting a quorum is not present, the
meeting, if convened upon 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 or to
such other day and at such other time and piace as the directors may determine and if at the
adjourned mesting a quoruin is not present within half an hour from the time appointed for
the meeting, the meeting shall be dissolved.

It shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting. The last two sentences of regulation 45 in Table A shall

not apply.
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8. A poll may be demanded by any member having the right to vote at the Meeting.
Regulation 46(b) in Table A shall not apply.

9. No notice need be given of a poll.

DIRECTORS

10 (a) Unless and unti. otherwise determined by the Company in general meeting the
numoer of Directors (other than alternate Directors) shall not be subject to any
maximum and need not exceed one. If and so long as there is a soie Directcr he
may exercise all the powers and authorities vested in the directors by these Articles

and Table A.

(b)  The holding company may at any time 2nd from time to time in writing appoint any
person to be a Director of the Company.

POWERS OF DIRECTORS

11.  The Directors may by resolution exercise all the powers of the Company to make provision
(in connection with the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or any subsidiary of the Company) for the benefit of persons
emploved or formerly erinloyed by the Company or that subsidiary.

PROCEEDINGS OF DIRECTORS

12, Meetings of the Directors convened and held by way of telex, telephone and other ineans of
communication shall constitute valid meetings of thie bo:r¢ of Directors.

MANAGING DIRECTCOR

13, (a) The Directors may with the consent of the houldiug company from time to time
appoint one or more of their boedy io be Managing Director or Joint Managing
Directors of the Company or to hold such other executive office in the management
of the business of the Company as the Directors may decide for such fixed term or
without limitation as to period and on such terms as they think fit and (subject to the
provisions of any service cenirach Detween him and :he Company and without
prejudice to any claim for damages he may have for breach of any such service
contract) may with the conseni of the holding company remove or dismiss hitn or
them from office and appoint another or others in his or their place or places. A
Managing Director or such Executive Director shall (subject to the provisions of this
Article and without prejudice to any claim for damages any such Managing Director
or Executive Director may have for breach of any service contract between him and
the Company) be subject to the same provisions as to removal and as to vacation of
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office as the other Directors of the Company and if he cease ¢o hold the office of
Director from any cause he shall (without prejudice as aferesaid) ipso facto and
immediately cease to be a Managing Director or such Executive Director.

(b} A Managing Director or Executive Director holding office as such for a fixed period
shall not be entitled to resign as a Director of the Company.

RETIREMENT AND REMOVAL OF DIRECTOR

14,

15.

17.

17A

A Director shall not retire by rotation. Reference in Table A to the rotation of Directors
shail not apply.

Notwithstanding anything in these regulations or in Table A or in any agreement between the
Company and such Director a Director may be removed from office:

(a) by the holding company by notice in writing signed on behaif of the holding company
which shall be effective immediately upon its delivery to the Registered Office of the
Company;

(b) by the Company by extraordinary resolution of which special notice has been given
in accordance with section 379 of the Companies Act.

Such removal shall be without prejudice to any claim such Direcior may have for damages
for breach of any contract of service between him and the Company.

No person shall be or become incapable ¢f being appointed a Dirzctor by reason of his
having attained the age of seventy or any other age nor shail any special notice be required
in connection with the appointment or the approval of the appoiniment of such person, and
no Director shall vacate his office at any time by reason of the fact that he has attained the

age cf seventy or any other age.

Regulation 81(d) in Table A shall not apply. In addition to the remaining provision of
regulation 81 the office of Director shall be vacated if the Director:

(a)  not being a Managing Director or a Director holding an executive office for a fixed
period, resigns his office by notice in writing to the Company; or

(b) being a Managing Director or a Director holding an executive office is dismissed
from such office or;

(c) is given notice pursuant to regulation 14 of these Articles by the holding company.

A Director may be interested directly or indirectly in any contract or arrangement or in any
proposed contract or arrangement with the Company or any other entity in which the
Company may have an interest. Notwithstanding such interest a Director may vote on any
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such contract or arrangement or on any matter in which he is interested and be included for
the purpose of the quorum at any meeting at which the same is considered and he may retain
for his own benefit all profits and advantages accruing to him,

NOTICES

18. tintice of every general meeting shail be given in any manner authorised by Table A to the
holding company. :

Names, addresses and descriptions of Subscribers

George Blacket:
Stornoway
Palmersville

Forest Hall
Newecastle-upon-Tyne

Haulage Coniracior

Elizabeth Alexandra Blackett
Storrioway

Paimersville

Forest Hall
Newcastle-upon-Tyne

Secretary

Dated: 21 March 1964

Witness to the above Signatures: A Backers
10 Queens Terrace
Wallsend
Tyne & Wear

Clerk
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Companies House

NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the microfiche record
for this company contains some data which is

illegible.

The poor quality has been noted but unfortunately
the steps taken to improve the quality have been
unsuccessful.

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




