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THE COMPANIES ACTS, 1948 TO 1967

Declaration of Compliance with the requirements
of the Companies Act, 1948, on application for

Registration of a Company.

Pursuant to Section 156 (2)

(SEE FOOTNOTE OVERLEAF.)

JAME OF

~OMPANY WILLIAM IRWIN & CO.,

........ LIMITED.
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CAT, No. C.F.4t,
JORDAN & BSONS, LIMITED
7, 8 & 9 Feiter Lano, London E.04.
Company Registration Agents, Printers and Publishers
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Y, ... SIR DONALD KABERRY, Baronet

of. 61, Albion Street, Leeds,l in the County of York
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DO solemnly and sincerely declare that I am (a) [a Solicitor of the Supreme Court -
engaged in the formation] o -person-named-in-the-Articles-of -Asseciationr-as-a

Birector/Secretary};
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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 I make this solemn Declaration conscientiously believing
the same to be true and by virtue of the provisions of the Statutory Declarations
Act, 1835.
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Scetlon 16 of The Companies Act, 1848,

15.—(1) A Certificate of Incorporation given by the Registrar in respect of any Assoclation shall be conclusive
evidence thatall the requivements of this Actin respect of registration and of matters precedent and ineldendal thereto
have been complied with, and that the Association is a Company authorised to bo registercd and duly registered
under this Act.

(2) A Statutory Declaration by a Solicitor of the Supreme Court, and in Scotland by a Solicitor, engagied in the
formation of tha Company, or by a person namad in the Articles as a Director or Secrctary of the Company, of
eompliance with all or any of the said requirements shall be produced Lo the Reglstrar, and the Registrar may accept
such a Declaration as sufficient evidence of compliance,
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COMPANY HAVING A SHARE CAPITAL

a
%
i:-

> ‘szME OF

“OMPANY WITLIAM IRWIN & CO.,

q
L /.. LIMITED
fl:
: Statement of the Nominal Capital
made pursuant to Section 112 of the Stamp Act, 1891
(Note—The stamp duty on the Nominal Capital is Ten Shillings for
every £100 or fraction of £100—Section 41, Finance Act, 1933.)
- . . . e
i The Nominal Capital of the above-named Company is £ 200,000
! ’
: ey,
b Signature y/ /77 )
h dfz Srandi /570 DIRECT
ié Date.... / 4 (et fQ. Description ot s[5,
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This Statement is to be filed with the Memorandum of Association, or other Document,
when the Company is registered.
I CAT. No. C.A. 25
.‘ JORDAN & SONS,
; LIMITED
Company Registration Agents, Printers and Publishers,
? 7, 8 & 9, Fetter Lane, London, E.C.4
5;[ Doc mcqg F:lcrs Reference
1‘ Presented for registration by 4 " 30 \\
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\ COMPANY LIMITED BY SHARES

Memorandum of Association

OF 4
n g
876112
WILLIAM IRWIN & CO., LIMITED. /

1. The Name of the Company is "WILLIAM IRWIN & CO., 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 acquire and take over as a going concern and carry on the
business of Builders and Building Contractorsnow carriedon by
William Irwin {(Holdings) Limited at Leeds in the Countyof York,
under the style of "William Irwin & Co., Limited, ' together with
all or any of the personal property and assets of the proprietors
of that business used in connection therewith or belonging thereto
and with a view thereto to enter into and carry into effect (either
with or without modification) an Agreement which has been already
prepared and engrossed and is expressed to be made between the
said William Irwin {(Holdings) Limited of the one part and this
Company of the other part, a copy whereof has for the purpose of
identification been signed by two of the Subscribers hereto.

(B} Tocarryon ail oL anyof the businesses of Builders and Building Con-
tractors, Civil Fegineers, Contractors for the construction,
maintenance, repair, decoration and alteration of Buildings of all
kinds, Builders' Merchants, Proprietorg, Hirers, Letters on Hire,
Manufacturers, Repairers, Merchants andFactors of, Agents for
and Dealers in Builders' and General Contractors'Plant,Machinery,
Implements, Equipment and Appliances of all kinds, Merchants of
and Dealers in Stone, Sand, Gravel, Bricks, Tiles,Slates, Lime,
Cement, and General Building Materials and Requisites and Plastic
and Plastic Substances, Materials and Goods of every description,
Plumbers, Painters and Decorators, Timber Merchants and Sawmill
Proprietors, Importers of and Dealers in Joinery, Hard and Soft
Woods, Veneers, Mouldings and Building Woodwork of all kinds,
Carpenters, Joiners, Turners, Coopers and Packing Case Makers,

Cabinet Makers, Shop and Office Fitters, French Polichers, L

Electrical, Gas, Hot Water, Heating, Mechanical, Motor andGeneral
Engineers, Hardware Merchants and General Ironmongers,Garagg
a.nd Petrol 1“1111ng Station Proprietors, Motor Dealers, Agents a' i

ﬁ\
© v

\Contractms Undertakers, Insurance Agents Property Owner t
- \Repa'rers and Jobbersg, Auctioneers, Valuers, Architects, '
]ﬁurveyors, Housge, Liand and Estate Agents; fo manufacture buﬁr
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(C)

(D)

(E)

(G)

sell, and deal in all plant, machinery, tools, implements,
apparatus, articles and things of all kinds capable of being
used in the foregoing businesses or any of them or which
may be conveniently dealt with or are necessary with such
businesses or are likely to be required by any of the
customers of or persons having dealings with the Company.

To garry on any other businesgs (whether manufacturing or
otherwise) which may seem to the Company capable of
being conveniently carried on in connection with the above
objects, or calculated directly or. indirectly to enhance the
value of or render more profitable any of the Company's
property.

To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest
whatever, and any rights, privileges, or easements over
or in respect of any property, and any buildings, offices,
factories, mills, works, wharves, roads, railways,tramways,
machinery, engineg, rolling stock, vehicles, plant, live and
dead stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may'be conveniently used with, or may
enhance the value of any other property of the Company.

To build, construct, maintain, alter, enlarge, pull down, and
remove or replace any buildings, offices,factories, mills,
works, wharves, roads, railways, tramways, machinery,
engines, walls, fences, banks, dams, slulces,or watercourses
and to clear sites for the same, or to join with any person,
firm, or company in doing any of the things aforesaid, and
to work, manage, and control the same or join with others
in so doing.

To alLply for, register, purchase, or by other means acquire
and protect, prolong, and renew, whether in the TUnited
Kingdom or elsewhere, any patents, patent rights, brevets
d'invention, licences, trade marks, designs, protections,and
concessions which may appear likely to be advantageous or
useful to the Company, and to use and turn to accountand to
manufacture under or grant licences or privileges in resgpect
of the same, and to,expend money in experimenting upon and
testing and in improving or seeking to improve any patents,
inventions, or rights which the Company may acquire ov
propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry onany of
the busginesses which this Company is authorised to
carry on, and as part of the consideration for such
acquisition to undertake all or any of the liabilities
of such person, firm, or company, ortoacquire aninterest
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(H)

(J)

(K)

in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or
for limiting competition, or for mutual assistance with any
such person, firm, or company, or for subsidising or
otherwise assisting any such person, firm or company
and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any
Shares, Debentures, Debenture Stock, or securities that
may be agreed upon, and to hold and retain, or sell,
mortgage, and deal with any shares, debentures, debenture
stock, or securities so received.

To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of,
turn to account, grant rights and privileges in respect of,
or otherwise deal with all or any part of the property and
rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such

securities and in such manner as may from time to time
be determined.

To lend and advance money or give credit to such persons,
firms, or companies and on such terms as may seem
expedient, and in particular to customers of and others
having dealings with the Company, and to give guarantees
or become security for any such persons, firms, or
companies,

To borrow or raise money 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 mortgage, charge, or lien upon the whole or any part
of the Company's property or assets (whether present or
future), including its uncalled Capital, and also by a similar
mortgage, charge, or lien to secure and guarantee the
performance by the Company of any obligation or liability
it may undertake.

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

To apply for, promote, and obiain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade
or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any
other purpose which may seem expedieni, and to oppose
any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.
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(R)

(s)

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being carried on so as directly or
indirectly to benefit this Company.

To act as agents or brokers and as trustees for any
person, firm, or company,and to undertake and perform
sub-contracts, and also to act in any of the businesser
of the Company through or by means of agents, brokers,
sub-contractors, or others.

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by
the allotment to him or them of Shares or securities of
the Company creédited as paid up in full or in part or
otherwigse as may be thought expedient.

To pay all or any expenses incurred in connection with
the promotion, formation, and incorporation of the Company,
or to contract with any person, firm, or company to pay
the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentures, Debenture Stock,
or securities of this Company.

To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employees, or
may be connected with any town or place where the
Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances
or benefits or charitable aid to any persons who are or
have been Directors of, or who are or have been employed
by, or who are serving or have served the Company, and
to the wives, widows, children, and other relatives and
dependants of such persons; 1o make payments towards
insurance; andto setup,establish, support,and maintain
superannuation and other funds or schemes (whether
coniributory or non-contributory) for the benefit of any of
such persons and of their wives, widows, children, and
other relatives and dependants.

To promote any other company for the purpose of acquiring
the whole or any part of the business or property and
undertaking any of the liabilities of this Company, or of
undertaking any business or operations which may appear
likely to assist or benefit this Company or to enhance the
value of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares
or securities of any such company as aforesaid.
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(T) To promote any other company for the purpose of
acquiring the whole or any part of the business or property
and undertaking any of the liabilities of this Company, or
of undertaking any business or operations which may
appear likely to assist or benefit this Company or to
enhance the value of any property or business of this
Company, and to place cr gusrantee the placing of, under-
write, subscribe for, or otherwise acquire all or anypart

of the shares or securities of any such company as
aforesaid, '

(U) To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing
th2 same,

(V) To distribute among the Members of the Company in
kind any property of the Company, and in particular
any shares, debentures, or securities of other
companies belonging to this Company or of which this
Company may have the power of disposing.

(W) To procure the Company to be registered or recognised
in any part of the world,

(X) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or
any of them.

It is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-Clause shall

be deemed to be merely subsidiary to the objects mentioned in any
other Sub-Clause,

4, The Liability of the Members is Limited.

5. The Share Capital of the Company is £200, 000, divided into
200, 000 Shares of £1 each.



WE, the several persons whose Names, Addresses and
Descriptions are subscribed, are desirous of bzing foermed
into a Company in pursuance of thhs Memorandum of
Association, and we respectively agree io take the number
of Shares in the Capital of the Company set opposite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

No. of Shares
taken by each

Dated this /é

Witness to the above Signatures :-

day of Arrani 1970

Subscribexr.
9
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THE COMPANIES ACTS, 1948 to 1967

; COMPANY LIMITED BY SHARES

Artitles of Asgociation

; OF

WILLIAM IRWIN & CO., LIMITED.

A, e w.:\-'.r%?ﬂ-s e
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PRELIMINARY.

1. The regulations contained.in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being

hereinafter-called '""Table A''), shall apply to the Company save

in so far as they are excluded or varied hereby: that is to say,
Clauses 24,53 :.nd 75 in Part I of Table A shall not apply to the
Company; and in addition to the remaining Clauses.in Part I of
Table A, as variud by these Articles, the following shall be the
regulations of the Company.

o T

2. The Company is a Private Company and Clauses 2, 3, 4
and 5 (but not Clause 1) in Part II of Table A shall also apply
to the Company.

T TR e

3. The Directors shall forthwithtake into consideration and, if
thought fit, shall, on behalf of the Company, enter into (either
with or without modification) the Agreement referredtoin Clause
3, Sub-Clause (A) of the Memorandum of Association. The
Company is formed on ihe basis that the said Agreement sghall
be entered iato with or without such modification as aforesaid,
and no objection shall be talken, to the said Agreement, nor gshall
any Promoter or Director of the Company be-liable to account
to the Company for any profit or benefit derived by him under
the said Agreement, byreason of any Promoter or Director ofthe ‘
Company being a Director of thg Vendor to the Company or other- ';
wise interested in the said Agreement, or by reason of  the ¥
! purchase congideration having been fi_xed by the Vendor Company ,
Q @ without any independent vefluai-;lon hav_mg been made, or ‘of the

Board of Directors not being 1n the circumstances an itdependent :
Board; but every Member of the Company, present and future,
shall be deemed to have notice of the provisions c?f the said Agree- e
ment, including any such modification as aforesaid, and]_igm E?:XE,,M :
assented to all the terms thereof. =
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SHARE CAPITAL AND SHARES.

et ey

divided into 200, 000 Shares of £1 each,

\ 4, The original Share Capital of the Company iR§£200, 000




5. Subject to the provisions of the Agr -

Article 3 hereof, the Shares shall be ﬁnggin?cite I;ecaf:tr;'l;ido’;c"ciig
Directors, who may allot and dispose of or grant options over

the same to suciy persons, on such terms, and in such

as they think fit, ’ uch manner

6. The lien conferred by Clause 11 in Part //
attach to fully paid up Shares,and to all Sharisoie'{g‘?s’gﬁrgdsihf }l]'-xe

name of any person indebted or under liability to the Compua.m},

whether he shall be the sole registered holder thereof or shall
be one of two or more joint holders.,

GENERAL MEETINGS.

v. Every notice convening a General Meeting shall comply with
the provisions of Section 136 {2) of The Companies Act, 1948, as
to giving information to Members in regard to their right to
appoint proxies; and notices of andother communications relating
to any General Meeting which any Member is entitled to receive
shall be sent to the Auditor for the time being of the Company.

8. Clause 54 in Part I of Table A shall be read and construed
as if the words ''Meeting shall be dissolved" were substituted
for the words ''Members present shall be a quorum”.

DIRECTORS.

9. Unless and until the Company in General Meeting shall

otherwise determine, the number of Directors shall be not less

than two nor more than nine.

10. The following persons shall be the first Directors of the /

Company: ‘

E

William Irwin,
Ernest Frank Barker,

Charles Grove and
Eric Moore, ’

11. Clause 79 in PartI of Table A shall be read and construed
as if the proviso to such Clause were omitted therefrom.

ag a Director in regardtoany contract
or arrangement in which he is interested or upon any matizer
arising thereout, and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating a quox:um when any such
contract or arrangement is under consideration; and Clause 84
in Part 1 of Table A shall be modified accordingly.

12. A Director may vote

WINDING UFP.

hall be wound up the assets remaining after

13, If the Company 8 ies of the Company and the costs

payment of the debts and liabilit
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of the liquidation shall first be applied in repaying to the
Members the amounts paid or credited as paid on the
Shares held by them respectively, and the balance (if any)
shall be distributed among the Members in proportionn to
the number of Shares held by them respectively: Providead
always that the provisions hereof shall be subject to the

rights of the holders of Shares (if any) issued upon special
conditions.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIEERS.
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FEcENT

/k
.Dated this /é day of L. 19p

Witness to the above Signatures :-

yxodavd

Jeasies
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i CERTIFICATE OF INCORPORATION
ag} v y No. 916‘%2
5
: :{ I hereby certify that
T VLLIAM JRWEN & €Gp LIMITED
. I
‘ is this day incorporated under the Companies Acts 1948 to 1967 and that the
¢ Company is Limited.

Given under my hand at London the 2o APRIL) 970,

Yl

(. L. KNIGHT )

Assistant Registrar of Compan'ies
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No. 876112 {/’2 éS

WILLIAM IRWIN & CO. LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above-named Compan ﬂh&ﬁ#on
29th October 1979 at Low Hall Road, Horsforth, Leeds, LS13 4EY the
following resolutions were duly passed as special resolutions™:=

SPECIAL RESQLUTIONS

1. THAT on the recommendation of the Directors it is desirable
to capitalise the sum of £11,543 being part of the sum sitanding
to the credit of the Company's profit and loss account and
accordingly that such sum be set free for distribution awong
the Members of the Company on the Register immediately prior
to the passing of this Resolution or the footing that the same
be not paid in cash but be applied in paying up in full 11,543
unissued Ordinary Shares of £1 each in the capital of the
Company, such Shares to be allotted credited as fully paid up
among such Members in the proportion of one new Ordinary Share
of £1 for each ten Ordinary Shares of £1 in the capital of the
Company held immediately prior to the passing of this Resolution
provided that no such holder shall be entitled to receive a
fractional part of a share,

2, FORTHWITH on the allotment of such 11,543 Ordinary Shares of
£l each, each of the 115,431 Ordinary Shares of £1 each in the
capital of the Company in issue immediately prioxr to such
allotment shall be converted into a Deferred Share of £1
carrying the rights but subject to the restrictions following,
namely :-

(a) the Deferred Shares skall confer on the holders thereof
ng right to receive any dividend in respect cf any financial
vear or cther period of the Company ending beZzia the year

2000 and in respect of the financial year or other period
ending in that year and thereafter shall cenfer the right to
receive by way of dividend in respect of such year or other
period a dividend at the rate of one per cent of the rate of
dividend paid.on Ordinary Shares of the Company in respect of
- puch-year—or-period -in.excess - 0f .25 per- camkty T T e

(b) in the event of a repayment of assets whether on a
winding up or a reduction of capital or otherwise the holders
of the said Defsirred Shares shall be entitled to receive out
of the surplus assets of the Company a sum (not exceeding lp
per share) equal to one per cent of the sum receivable in
respect of each of the Ordinary Shares of the Company in
excess of £25 per Ordinary Share;

(c) +he holders of the said Deferred Shares shall have no
right as such to receive notice of or to attend or vote at

any General Meeting of the Company.
[ ]

' o
Chairman. T
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WILLIAM IRWIN & CO. LIMITED

AT an EXTRAORDINAKY GENERAL MEETING of the above-named Company held
I; * wdesn 0 1g7¢at Low Hall Road, Horsforth, Leeds the following
resolution was duly passed as a Special Resolution :-

RESOLUTION

THAT each of the 115,431 Deferred Shares of £1 each in the
capital of the Company shall be converted inte an Ordinary
Share of £1, such shares ranking pari passu as one class with
the existing Ordinary Shares of £1 each in the capital of :
the Company. ..

Chaifhan.

s



s o oaw Aidrm Ao a2

Amended Ay Docs 32433

Company

Number of} g76112 ('1 lp
[ {

The Companics Acts 1948 {o 1967

COMPANY LIMITED BY SHARES

Sperial Regolution

(Pursuant to 8, 141 (2} of (he Companies Act 1948)

oF

WILLIAM IRWIN & CO.

LIMITED

/-"
Passed 1%th October ,1977.

AT an BXTRAORDINARY GENERAL MurTING of the ahove-named

Company, duly convened, and held at Low Hall Road, Horsforth
Leeds LS18 4EW

: in )
on the I 3 day of O effctren , 1917, the subjoined
SPECIAL RESOLUTION  was duly passed, viz. :—

RESOLUTION

1, That the provisions of the lemorandum of Agsociabion of the Company with
respect to its objects be ond the same are hereby extended by re-numbening
Sub-Clauge (4) of Clause % of the said Memorandum as Sub-Clause (4) (4:4)
and by adding the following new Sub-Clavse as Sub-Clause (A) (i):-

(4) (i) To acquire, hold and deal in stocks, shares, debenture stocks,
bonds obligations and other securities issued or guaranteed by
any company, and debentures, debenture stock, bonds, obligations
and othor securities issued or guaran,eed by any government,
sovereign, ruler,commissionexs, public body or authority, supreme,
mvnicipal, local or otherwise, whether at home ox abroad; to
acquire any such stocks, shares, debentures, debenture stock, bonds
obligations or other securities, by ordginal subacription, tendex,
purchanse, exchange or otherwise and to subscribe for the same
either conditionally or otherwise, and to guarantee the
subseription thereof, and to exercise and enforce ell rights and

To bo signed

LA LAV — VP — by the Coain
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povers conferred by or incident to the ownership iuereof; to
facilitate and encourage the creation, issue or conversion of shares,
atocks, debentnres, debenture stock, bonds, obligations, and othex
securities and to act as trusitees in connection with any such
securities and to take part in the conversion of business concerns
and undertakings into companies; to provide management, financiul
and advisory services to business CONCEINS, undertakings and
companies; to enter into assist or participate in mining, prospecting
and speculative ventures, and financial, commexrcial, mexcantile,
industrial and cother transactions, undertakings and businesses of
every descriptions to carry on the business of a holding Company

in all its branches and to co-ordinate the policy and administration
of any Companies of which this Company is a member or which are in
any manner controlled by or comnected with the Company.
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The Companies Acts 1948 to 1967 ===

Number of
Gmpa’ﬂ/y sessaneerprssneessrssseifindes

COMPAXNY LIMITED BY SHARES

Sypeeial Regolution

{Pursuant lo 8. 141 (2) of the Qompanics Act 1948)

oF

. WILLIAM IRWIN. & CO. LIMITED

Passed 1st November , 1976 .

Am an BXTRAORDINARY GENTERAL MEETING of the above-named

Company, duly convened, and held ab  Low Hall Road, Horsforth,
Leeds :

on the 1st day of November , 19 76 the subjoined
SPECeIAL RESOLUTION  was duly passed, viz.:—
RESOLUTION

1. That the scheme for the acquisition by William Irwin & Co.
(Nozth) Limited to acquire part of the undertaking of the
Company as a going coOncCern being the business of builders and
puilding contractors carried on by the Company as a going
concern at Luw Hall Road, Leeds be and the same is hereby
approved and that the Directors be and are hereby authorised
to do all such acts and things as are necessary for the
implementation of the scheme.

2. That the scheme for the acquisition by William 1rwin. & €6,
(Cast) Limited to acquire part of the undertaking of theCom
as a going concern being the business of builders and buil
contractors carried in by the Company as a going concern <,
Micklegate, Selby in the Cuunty of North Yorkshire be an

e
same is hereby approved and that the Directors be and ar rebgDEC 1979 K
or

authorised to do all such acts and things as are necessa
the implementation of the scheme.
SEgnature el dy

---------

by the Chaig
man, b Direes
tar, or the ey
Sceretary of -
i o v T the Company.

: CoratRa AN

NoTe, To ho filed within 15 daya aftor the passing of the Regolution(s).

Qyen Faliahing Timited, Oyez Hotme, 23¢ Tong Lane, Loudoy REL 4P PRI,
a aubeldinry of The dullcltora* Taw Matlonery soelely, Badied * * K
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AMENDING DoC 24 — SEE Sra, DEc. Doc 33.
No. of Company: . 6{7“’ 112/ 32 form No. C.A.51

THE COMPANIES ACTS 1948 T0 1976
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{COPY)
sPECIAL resolutiono

pursuant to section 141 of the Companies Act 1948
O i titrrrt it st e e s e b e n s e e m st ran et e s ataa s Res s e ara e s e baae et raae i e neTanentae e

cerrvrenemnsnessnssnensessns LWL TAM, T BMIN. &..CO...i..........n.. T Limited

Passed the 13th ................ day of ....cceeeueees OCTOBER ....................................... . 1976

At an Extraordinary General Meeting of the members of the above-named company, duly

convened and held at LQW, Hall Road, Horsforth, Leeds LS18 4EW =

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

ON the ..ceeeennr) 1 Sth ................ day of ...coeinee OCTOBER .......................................... ‘1976
the following (1) SPECIAL RESOLUTION was duly passed:—
{2)

That the provisions of the Memorandum of Association of the
Company with respect to its objects be and the same are
hereby extended by re-numbering Sub-Clause (A) of Clause 3
of the said Memorandum as Sub-Clause (A)(ii) and by adding
the following new Sub-Clause as Sub-Clause (A)(i):-

(A)(1) To acquire, hold and deal in stocks, slares,
debenture stocks, bonds obligations and other
gecurities issued or guaranteed by any company,
and debentures, debenture stock, bonds, obliga-
tions and other securities issued or guaranteed
by any government, sovereign, ruler, commissioners,
public body or authority, supreme, municipal, local
or otherwise, whether at home or abroad; to acguire
any such stocks, shares, debhentures, debenture
stock, bonds obligations or other securities, by
original subscription, tender, purchase, exchange
or otherwise and to subscribe for the same either
conditionally or otherwise, and to guarantee the
subscription thereof, and to exercise and enforce
all rights and powers conferred by or incident to
the ownership thereof; to facilitate and encourage
the creation, issue or conversion of shares, stocks,
debentures, debenture stock, bonds, obligations, and
other securities and to act as trustees in connection
with any such securities and to take part in the
conversion of business concerns and undertakings
into companies; to provide management, financial
and advisory services to business concerns, under-
takings and companies; to enter into assist or
participate in mining, prospectihg and speculative
ventures, and financial, commercial %ngﬂ ile,

A
v
g
§

NOTES:

{1) Insert "Special’ or “Extraordinary’ as the case moy be,

{2) This copy Reselution must ba signed by the Chairman of the Meeting or a Directo
must then be filed with the Registrar of Companies within 15 days after baing passed.

(o
rotary o .t%u}%gnpany. and
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Jordan & Sons Limited Legal and Information Services, Printars and Pu m,,_.sﬁ“
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industrial and other transactions, undertakings
and businesses of evexy description: to carry
on the business of a holding Company in a2ll its
branches and to co-ordinate the policy and
administration of any Companies of which this
Company is a member OY which are in any manner
controlled by or connected with the Company.
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=
this é? day of ﬁ*VKMM’V

1979

ArENDING DoCRE.

Company_Nuuber, 6112 Z) 5 STATUTORY DECLARATICH

1, KEUNETH DUXBURY of 4 Fool Bank Close, Pcol in Wharfedale, leeds,21
Director DO _SOIEMNLY AND SINCERELY DECLARE as followsi—
1, I sm a Dir.ctor and the Company Secretary of William Ivwin & Co.
Limited (hereinafter called "the Company") a Company incorporated on the
2nd day of April 1970 and allocated the number G76112.
2. A document being a copy of a Special Resolu’’:m of the Company
altering Clause 3 (A) of the Company's Memorand m of Association
(hereinafter vaferrad 1o as "the said document") was lodged with the
Registrar of Companies for filing purportedly pursuant to Section 141 of
the Companies Act 1948 or ox about 23rd March 1979.
%, Due to a clerical error which was made by the Company's Agents the
said document incorrectly stated that the Special Resolution seb out
tnereon was passed on 13th October 1977 vhereas the Special Resolution
get out therecon was in fact passed on the 15th October 1976.
4, From my own knowledge T am satisfied that the said document was
incorrectly lodged and that the date of the passing of the Special
Resolution is incorrectly shown on the paid document and I therefore
hereby request that the Registrar of Companies cancels the said document
and places on the Public Tile the correct copy of the Special Resolution
which is submitted and sent herewith.

AND I make this solemn declaration conscientiously believing the
game to be true and by virtue of the provisions of the Statubory

Declarations Act 1835,

&
¢

‘

o~

£

¢

{

Before me

[

w f

A Commissioner fox Oaths/So citox,
1AM 1, GOLOMAN, LLB,

A SOLICITOR EMPOWERED
TO ADMINISTER OATHS



STATUTORY DECLARATION
of

Mr. KENHETH DUXBURY

¥ord & Warren,
Solic’tors,
LEEDS.1.



Ao
Spicer and Pegler

Chartered Accountants

29 PARK PLACE LEEDS 151 25T
FELEPHONE LEEDS 1T532) 439021
TELEY 550491 ESANO G

The Secretary FaX  2612) 345580
William Irwin & Co Ltd SO0 UMENT ENCHANGE 26423
Low Hall Road LS AT HULL
Horsforth

Leeds LS18 YEW

b

o RLEFRENCE WJAS/BC 14 September 1987
T LY REFFRESE

Dear Sir
WILLIAM TIRWIN & CC LTD

In accordance“yith the terms of the agreement for the acquisition of The Irwin
Group Limited wi hereby give notice in Wwriting of ocur resignation as auditors
of the above company.

N,
We confirm that we an not believe that there are any circumstances connected
with our resignation which we consider should be brought to the notice of the
members or creditors of\phe company.

We confirm that we have né\glaims mitetanding against the company.
‘5',
Yours faithfully AN

i e s

v

We hereby certity this to be a true copy ot the
original notice of resignation

21st September 1987

ARSI R Y L Twoar W faaa A Sevth Jamer A Ferguson \ndrew § Tarmes A R 5.7 Barret Tamothy " B Harsey Hawad B Dison
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Pleass do not
writa In this
margin

Plaase complote
tegibly, prefarably
in black type, or
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* insert full name
of company

Note

Please read notes
1 to 5 overleaf
before comnpieting
this form

T delate as
appropriate

See note 4c ana
complete as
appropriate

COMPANIES FORM No. 225(1)

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

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

To the Registrar of Companies For official use Company number

e

L1 1 1L 97bis

e .

Name of company
!* Wikl (An I wWIN o Ceo, L A (TEY

gives notice that the company’s new accounting reference date on which the current accounting

IREarItaa

reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown beiow:

Day Month

i i )
ESHEE 3
The current accounting reference period of the company is to be treated as—[sheneﬁad}[extended]'t' and
»Esaazb&tw&sedﬂ&havinwomeste:an:endl[wi1l come to an end]t on

Day Month Year
SIS EIEREEL

t

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

relianes is being placed on section 225(6){c) of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary]{halding:companyi-‘l’ of
ehimb el =t ALmeTRon & Ple

, company number ALY 87

the accounting reference date of which is 3 fsj: M AR e

Signed ﬂ >§ conc b

Presentor's name addrass and For official Use
refarence (if any): Ganeral Section

[Director][Secretary]t Date 2 C’ / ’5/ 87

”"F."" f
b




Piease do not
write in this
margin.

Please completo
legibly, preferably
in black type, or

bold block lettering.

*insert full name
of company.

Note

Dezails of day
and month in

2, 3 and 4 should
ba the same,

Please read notes
1 to b overleaf
before completing
thig form.

tDgiete as
appropriate.

$insert
Girector,
Secratary,
Recsiver,
Administrator,
Administrative
Reacsiver or
Receiver
{Scotland) as
appropriate.

COMPANIES FORM No. 225(1)

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

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

1. To the Registrar of Companies
{Address overleaf--—-Note 6)

Name of company

Company number

00976112

¢ WILLIAM IRWIN & COD. L.IMITED

RN

2. Gives notice that the company’s new accounting
reference date on which the current accounting reference Day

period and each subsequent accounting reference

period of the company is to be treated as coming, or

as having come, to an end is

3. The current accounting reference period of the

companvy is to be treated as [shortened] {exteaded]t and
[is to be treated as having come to an end] [wailbxoume

toxapoend]t on

Month

b 1
1) 1,2

Moanth Year

Day

L | 1
I i

Lsials

2 1119

9

3

4. If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on the exception in paragraph {a) in the second part of section 225{4) of
the Companies Act 1985, ths following statement should be completed:

The company is a [subsidiary) [parent]t undertaking of

the accounting reference date of which is

. company numbet

5. If this notice is being given by a company which is subject to an administration order and this
notice states that the current accounting reference period of the company is to be extended AND it
is to be extended beyond 18 months OR reliance is not being placed on the second part of section
225(4} 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 still in force.

Designationt 9»@@016\4

Date 291 w(?a

8, Signed 70'\4....\6-*
\

Prasantor's name, address,
telephone number and
reference (if any):

DSL/0S
LAMBERT STOREY

Solicifors
JOHN DALTON HOUSE
121 DEANSGATE
MANCHESTER M3 2AB

For official use
D.E.B.
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WILLIAM RWIN & CO. LIMITED

Company No: 976112
WRITTEN RECORD OF A DECISION BY A SINGLE MEMBER OF THE COMPANY

taken pursuant to Section 382B of the Corpanies Act 1985
(as amended by The Companies (Single Member Private Limited Companies)
Regulations 1992 (S.I. 1992 No. 1699)
ORDINARY RESOLUTION
(1) THAT the authorised share capital of the Company be and it is hereby increased from
£200,000 to £1,200,000 by the creation of 1,000,000 129% Cumulative Redeemable
Preference Shares of £1 each
SPECIAL RESQLUTION
(2)  THAT the Company’s Articles of Association be altered by:-
{a) deleting in its entirety Regulation 4 and substituting therefor the following:-
"4, The share capital of the Company at the date of the adoption of this
Article is £1,200,000 divided into 200,000 Ordinary Shares of £1 each
and 1,000,000 12% Cumulative Redeemable Preference Shares of £1
each"
(b By inserting after Regulation 4 the following new Regulation 4A:-
" PREFERENCE SHARE RIGHTS
4A 12% Cumulative Redeemable Preference Shares
The 129% Cumulative Redeemable Preference Shares ("the Preference
Shares") in the Company shall have the following rights attached to them:-
) Rights as to Profits, Assets and Voting and otherwise:
(i) As Regards Profits:

The Preference Shares shall entitle the holders thereof, pari

—E

Il

passu with any further Preference Shares created to rank pari

passu therewith as regards priority in respect of income, and in

|

|

il

;

l\i

%%HNIEZ H%?J;Lé? - %—:—%%] priority to any dividend or retum of capital on any other class of

shares. to a fixed cumulative preferential dividend on the capital




(ii)

(iii)

for the time being paid up thercon at the rate of 12 per cent per

annum (net of the associated tax credit), such dividend to be
payable by equal half-yearly instalments on 31st December and
30th June in each year in respect of the half-yearly periods
ending on those respective dates the first such payment of
dividend to be in respect of the period from the date of such
issue up to and including 30th June 1995 and to be paid not
earlier than 30th June 1995

As Regards Assets:

The Preference Shares shall entitle the holders thereof on a
winding up or on a reduction of capital involving a return of
capital, pari passu with any further preference shares created to
rank pari passu therewith as regards priority in respect of capital,
and in priority to any return of capital on any other class of
shares, to repayment of the capital paid up or credited as paid up
thereon and together also with a sum equal to any arrears or
accruals of the fixed cumulative preferential dividend thereon
calculated down to the date of repayment whether or not such
dividend shall have been declared or earned.

As Regards Voting:

The Preference Shares shall not entitle the holders to receive
notice of or be counted as part of the quorum of or to attend or
vote at any General Meeting of the Company unless the business
of the Meeting includes the consideration of a Resolution for the
winding up of the Company or any Resolution directly or
adversely modifying or abrogating any of the special rights or
privileges attached to the Preference Shares in which case the
holders thereof shall only be entitled to receive notice of or to be

counted as part of the quorum of and to attend and vote at the




(2)

(iv)

relevant Meeting in respect of such Resolution or Resolutions
and upon a show of hands every holder present in person shall be
entitled to one vote and upon a poll be entitled to one vote for

every share held by him

For the purposes of determining whether or not a Resolution

directly or adversely modifies or abrogates any of the special

rights or privileges attached to the Preference Shares the
following shall be considered to be a modification or abrogation
of the special rights or privileges attached to the Preference

Shares:

(a) the creation by the Company of any other class of shares
giving the holders thereof a right preferential to the
Preference Shares to dividend, retum of capital or the
application of surplus assets on a winding up;

)] if the Company is put into receivership, liquidation
(other than a lquidation in connection with the
reconstruction or amatgamation of the Company) or an
administrative receiver is appointed

(c) the sale of a major part of the trade undertaking or
business of the Company

(d) if the Company ceases to trade

Other Riglts:

The Preference Shares shall nat confer on the holders theveof

any further rights to pasticipate in the profits or assets (save

surpius assets on a winding up as set out in sub-Article (2) of this

Article below) of the Company or to vote

Application of surplus assets on a winding up:

In the winding up of the Company the surplus assets shall be applied to

the following purposes and in the following order of priority:-




®

FIRST to the repayment of capital paid up or credited as paid up on the

Preference Shares (and in priority to any other preference shares created

by the Company in respect of capital) together also with any arrears or

accruals of fixed dividend in accordance with the rights of all such shares;

SECONDLY to the repayment of the capital paid up or credited as paid

up on any other preference shares created by the Company in accordance

with the rights attached to them;

THIRDLY to the repayment of the capital paid up or credited as paid

up on the Ordinary Shares of £1 each; and

FOURTHLY any surplus assets shall be distributed to the hnlders of

the Ordinary Shares of £1 each in proportion to the number of Ordinary

Shares of £1 each held by them respactively

Redemption of Preference Shares:

@ Subject to the provisions of Chapter VII of the Companies Act
1985 (as amended by the Companies Act 1989) the Preference
Shares shall "be redeemed at par without notice on 31st December
1999 or earlier on receipt of 3 months prior written notice of
redemption given by the Company to the registered holder or
holders and specifying the number of Preference Shares to be
recdeemed and the date of redemption (such date or dates to be
called "the due redemption date"). Any number of notices of
redemption may be served in respect of any number of
Preference Shares in issue at the date of service of a notice of
redemption. The redemption date specified in a notice of
redemption served in respect of the whole of the Preference
Shares in issue or the balance of such Shares shall be hereinafter
called "the final due redemption date”

(1) On the due redemption date or the final due redemption date as
the case may be the registered holder or holders of the

Preference Shares shali be bound to deliver up to the Company



(1)

(iv)

(v)

(vi)

the certificate or certificates thereof for cancellation and

thereupon the Company shall pay to him or them the redemption
moneys payable in respect of such Shares as provided by
sub-paragraph (1) of this sub-Article (3}

In the event of the Company determining to redezm some only of
the Preference Shares issued those to be redeemed shall be a
rateable proportion (as nearly as practicable without involving
fractions of shares) of each holding of such Shares on the due
redemption date

All Preference Shares redeemed in accordance with the
foregoing provisions of this sub-Articie (3) shall rank for
dividend down to the due date for redemption thereof or the final
due redemption date as the case may be, All Preference Shares
redeemed as aforesaid shall be cancelled but the Company shall
after each due redemption date issue new share certificates to the
holder or holders of the Preference Shares for the balance of
Shares (if any) then held by him or them

The Preference Shares to be redeemed shall cease to rank for
dividend after the due redemption date or the final due
redemption date unless on the certificates for the Preference
Shares being tendered to the Company it shall fail to effect such
redemption

No Preference Shares shall be redeemed otherwise than out of
distributable profits or the proceeds of a fresh issue of shares
macde for the purposes of the redemption or out of capital to the
extent permitted by the Companies Act 1985 (as amended)"

ORDINARY RESOLUTION

(3)  THAT the Directors be and they are generally and unconditionally anthorised to exercise

all powers of thie Company to allot relevant securities within the meaning of Section 80 and

for the purposes of Section 80A of the Companies Act 1985 up to an aggregate nominal

amount of £1,000,000 PROVIDED THAT this authority shall be limited to the allotment




28522

of up to 1,000,000 12% Cumulative Preference Shares of £1 each to Campbell &
Armmstrong plc and PROVIDED FURTHER THAT this authority shall expire on or
befozre 31st December 1999 save that the Company may before such expiry make an offer
or agreement which would or might require relevant securities to be allotted after such
expiry and the Directors may allot relevant securities in pursuance of such offer or

agreement as if the authority conferred hereby had not expired

Datedthis Z O™  day of (D_Qn.ﬂm&)vl‘?%

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

The Member
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COMPANIES FORM No. 123

Rlotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company nurmber

Fr=Tr-T~-n
I N 976112

| SR E R A S|

Name of company

* WILLIAM IRWIN & CO. LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of th company
dated 20th December 1994

increased by £ .1,000,000

A copy of the resolution authorising the increase is attached.t

the nominal capital of the company has been
beyond the registered capital of £ 200,000

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to Le issued are as follows:

See overleaf

Please tick here if
continued overleaf

3

Designation§ SGCR:"?M'/ Date 2. 8"%qu,¢

Signed L L_
igne )

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

For official use

Ganeral section Post room

‘DSL('::L

iy %ABF 2D7UAX

21/3%
Omz The Solicitors’ Law Statlonery Socioty Lid, Oyez Housa, 7 Spa Road, London SE16 3QQ 1887 £diton
203 F24239

ok wok

Companies G123



The 12% Cumulative Redeemable Preference Shares ("Preference Shares") were
issuad with the following rights attached:

A prior vight to a fixed cumulative preferential gross dividend of 12% per
annum net nf associrsted tax credit payable on 31st December and 30tk June
by two half.-yearly instalments the first payment due 30tk June 1995

On a winding up or reduction of capital involving a return of capital the
Preference Shares rank pari passu with any further preference shares created
to rank pari passu therewith and have priority to a return of capital over
any other class of shares plus a sum equal to arrears or accruals of the
fixed cumulative preferential dividend calculated to the date of repayment
whether or not the dividend has been declared or earned

The Preference Shares do not entitle the holders to receive notice, attend

or vote at any general meeting unless the business includes a resclution

to wind up the company or a resolution directly or adversely modifying or
abrogating the special rights or privileges attached to the Preference Shares
when a holder will be entitled to one vote for every share held on a poll

or one vote Lf present in person.

The Preference Shares shall not confer any further rights to participate
in profits or assets or to vote

On a winding up surplus assets will be applied in the priority following:-

(i) Repayment of capital paid up or credited as paid up on the Preference
Shares together with arrears or accruals of fixed dividends

(ii) Repayment of capital on other preference shares created by the
company

(iii) Repayment of capital paid up or credited as paid up on Ordinary
Shares

(iv) Surplus assets to be distributed to the holders of the Ordinary
Shares.

The Preference Shares shall be redeemed at par on 31st December 1999 or earlier
on 3 months prior written notice of redemption given by the company. All
Preference Shares redcemed shall rank for dividend down to the due date for
redemption. All Preference Shares redeemed shall be cancelled. No Preference
Shares shall be redeemed otherwise than out of distributable profits or the
proceeds of a fresh issue of shares made for the purposes or out of capital

as permitted by law.
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WILLIAM IRWIN & CO., LIMITED.

The Name of the Company is "WILLIAM IRWIN & CO., LIMITED".
The Registered Office of the Company will be situate in England.
The Objects for which the Company is established are:-

To acquire and take over as a going concern and carry on the
business of Builders and Building Contractorsnow carriedon by
William Irwin (Holdings) Limited at Leeds in the Countyof Yark,
under the style of ""Willlam Irwin & Co., Limited, " together with
all or any of the personal property and assets of the proprietors
of that business used in connection therewith or belongingthereto
and with a view thereto to enter into and carry into effect (either
with or without modification) an Agreement which has been already
prepared and engrossed and is expressed to be made between the
said William Irwin (Holdings) Limited of the one part and this
Company of the other part, a copy whereof has for the purpose of
identification been signed by two of the Subscribers hereto,

To carryonalloranyof the businesses of Builders and Building Con-
tractors, CivilEngineers, Contractorsforthe construction;
maintenance, repair, decoration and alterationof Buildings of all
kinds, Builders'! Merchants, Proprietors, Hirers, Letters on Hire,
Manufacturers, Repairers, Merchants and Factors of, Agents for
and Dealers in Builders! and Generafli*Contractors'Plant,Machinery,
Implements, Equipment and Appliances of all kinds, Merchantg of
and Dealers in Stone, Sand, Gravel, Bricks, Tiles, Slates, Lime,
Cerment, and General Building Materials and Requisites and Plastic
and Plastic Substances, Materials and Goods of every description,
Plumbers, Painters and Decorators, Timber Merchants and Sawmill
Proprietors, Importers of and Dealers in Joinery, Hard and Soft
Woods, Veneers, Mouldings and Building Woodwork of all kinds,
Carpenters, joiners, Turners, Coopers and Packing Case Makers,
Cabinet Makers, Shop and Office Fitterg, French Polishers,
Electrical, Gas, Hot Water, Heating, Mechanieal, Motor and General
Engineers, Hardware Merchants and General Ironmongers,Garage
and Petrol F'illing Station Proprietors, Motor Dealers, Agents and
Distributors, Cafe and Restaurant Proprietors,Caterers, Confec-
tioners, Tobacconigts and Newsagents, Travel Agents, Haulage
Contractors, Undertakers, Insurance Agents, Property Owners,
Repairers and Jobbers, Auctioneers, Valuers, Architects,
Surveyors, House, Land and Estate Agents; to manufacture, buy,




sell,and deal in all plant, machinery, tools, implements,
apparatus, articles and things of all kinds capable of being
used in the foregoing businesses or any of them or which
may be conveniently dealt with or are necessary with such
businesses or are likely to be required by any of the
customers of or persons having dealings with the Company.

(C) To carry on any other business (whether manufacturing or
otherwise) which may seem to the Company capable of
being conveniently carried on in connection with the above
objects, or calculated directly or indirectly to enhance the
value of or render more profitable any of the Company's
properiy.

(D) To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest
whatever, and any rights, privileges, or easements over
or in respect of any propérty, and any buildings, offices,
factories, mills, works, wharves, roads, railways,tramways,
machinery, engines, roliing stock, vehicles, plant, live and

! - dead stock, barges, vessels, or things, and any real or

personal property or rights whatsoever which may be

necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

(E) To build, construct, maintain, alter, enlarge, pull down, and
remove or replace any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways, machinery,
engines, walls,fences, banks, dams, sluices,or watercourses
and to clear sites for the same, or to join with any person,
firm, or company in doing any of the things aforesaid, and

| *  to work, manage, and control the same or join with others

- in so doing.

(F') To apply for, register, purchase, or by other means acquire
‘and protect, prolong, and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights, brevets
d'invention, licences, trade marks, 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 upon and
testing and in improving or seeking to improve any patents,
inventions, or rights which the Company may acquire or
propose to acquire.

(G) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of
the businesses which this Company is authorised to
carry on, and as part of the considéraflon—t&F such
acquisition to undertake all or any of the liabilities
of such persott, firm, or company, ortoacquire aninterest
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(J)

(K)

(L)

(M)

in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or
for limiting competition, or for mutual assistance with any
such person, firm, or ¢ompany, or for subsidising or
otherwise assisting any such person, firm or company
and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any
Shares, Debentures, Debenture Stock, or securities that
may be agreed upon, and to hold and retain, or sell,
mortgage, and deal with any shares, debentures, debenture
stock, or securities so received.

To impiove, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of,
turn to account, grant rights and privileges in respect of,
or otherwise deal with all or any part of the property and
rights of the Company,

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such

securities and in such manner as may from time to time
be determined,

To lend and advance money or give credit to such persons,
firms, or companies and on such terms as may seem
expedient, and in particular to customers of and others
having dealings with the Company, and to give guarantees
or become security for any such persons, firms, or
companies,

To borrow or raise money in such manner as the Company

!
/
shall think fit, and in particular by the issue of Debentures f

O T QU ot

or Debenture Stock (perpetual or otherwise), and to secure ! .

the repayment of any money borrowed, raised, or owing,.
by mortgage, charge, or lien upon the whole or any part:
of the Company's property or assets (whether present or
future), including its uncalled Capital, and also by a similar
mortgage, charge, or lien to secure and guarantee the
performance by the Company of any obligation ox liability
it may undertake,

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

To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade
or other authority for enabling the Company to carry
any of its 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 proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests,
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To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being carried on so as directly or
indirectly to benefit this Company.

To act as agents or brokers and as trustees for any
person,firm, or company,and to undertake and perform
sub-contracts, and also to act in any of the businesses
of the Company through or by means of agents, brokers,
sub-contractors, or others.

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by
the allotment to him or them of Shares or securities of
the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with
the promotion, formation, and incorporation of the Company,
or to contract with any person, firm, or company to pay
the same, and to pay commissions to brokers and others
for underwriting, plxcing, selling, or guaranteeing the
subscription of any Shares, Debentures, ‘Debenture 3i ck,
or securities of this Company.

To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employees, or
may be connected with any town or place where the
Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances
or benefits or charitable aid to any persons who are or
have been Directors of, or who are or have been employed
by, or who are serving or have served the Company, and
to the wives, widows, children, and other relatives and
dependants of such persons; to make payments towards
insurance; andtosetup,establish, support, and maintain
superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of
such persons and of their wives, widows, children, and
other relatives and dependants.

To promote any other company for the purpose of acquiring
the whole or any part of the business or property and
undertaking any of the liabilities of this Company, or of
undertaking any business or operations which may appear
likely to assist or benefit this Company or to enhance the
value of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares
or securities of any such company as aforesaid,.
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To promote any other company for the purpose of acquiring the whole or any part of the
business or property and urdertaking any of the liabilities of this Cornpany, or of
undertaking any business or operations which may appear likely to assist or benefit this
Company or to enhance the value of any property or business of this Company. and to
place or guararitee the placing of, underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as aforesaid

To sell or otherwise dispose of the whole or any part of the business or property of the
company, either together or in portions, for such consideration as the Company may think
fit, and in particular for shares, debentures, or securities of any company purchasing the
same

To distribute among the Members of the Company in kind any property of the Company,
and in particular any shares, debentures, or securities of other companies belonging to this
Company or of which this Company may have the power of disposing

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

To do all such other thins as may be deemed incidental or conducive to the attainment of
the above objects or any of them

It is hereby expressly declared that each Sub-Clause of this Clause shall be construed

independently of the other Sub-Clauses hereof, and that none of the objects meniioned in any
Sub-Clause shall be deemed to be merely subsidiary to the objects mentioned in any other

Sub-Clause

4, The Liability of the Members is limited

5%  The share capital of the Company is £200,000 divided into 200,000 shares of £1 each
*

On 20th December 1994 the authoriged share capital of the Company was increased from £200,000 to £1,200,000 by
the creation of 1,000,000 12% Cumutlative Redeemable Preference Shares of £1 each
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WE, the several persons whose Names, Addressec 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,

B No. of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, taken by each
Subscriber.
W. Irwin, One
Newby Manor,
Huby,
Nr. Harrogate,
Building Contractor,
C. Grove, Cne
8 Wynmore Crescent,
Bramhope,
Nr, Leeds,
Secretary.
TOTAL SHARES TAKEN, Two

-
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—————

Dated this 16th day of March, 19870,

Witness to the above Signatures:-

Donald Kaberry,
Solicitor,
Leeds, 1.
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Director

A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

WILLIAMIRWIN & CO., LIMITED
(Amended by Special Resolution passed on
the 20th day of December 1994)
PRELIMINARY

The regulations contained in Part I of Table A in the First Schedule to the Companies Act
1948 (such Table being hereinafter called "Table A") shall apply to the Company save
insofar as they are excluded or varied hereby; that is to say, Clauses 24, 53 and 75 in Part I
of Table A shall not apply to the Company; and in addition to the remaining Clauses in Part
I of Table A, as varied by these Articles, the following shall be the regulations of the
Company

The Company is a Private Company and Clauses 2, 3, 4 and 5 (but not Clause 1) in Part II
of Table A shall also appiy to the Company

The Directors shall forthwirth take into consideration and, if thought fit, shall, on behalf of
the Company, enter into (either with ur without modification) the Agreement referred to in
Clause 3, Sub-Clause (A) of the Memorandum of Association. The Company is formed on
the basis that the said Agreement shall be entered into with or without such modification as
aforesaid, and no objection shall be taken to the said Agreement, nor shall any Promoter or
Director of the Company be liable to account to the Company for any profit or benefit
derived by him under the said Agreement, by reason of any Promoter or Director of the
Company being a Director of the Vendor to the Compuny or otherwise interested in the
said Agreement, or by reason of the purchase considsration having been fixed by the
Vendor Company without any independent valuation having been made, or of the Board of
Directors not being in the circumstances an independent Board; but every Member of the
Company, present and future, shall be deemed to have notice of the provisions of the said
Agreement, including any such modification as aforesaid, and to have assented to all the
terms thereof

SHARE CAPITAL AND SHARES
The share capital of the Company at the date of the adoption of this Article is £1,200,000
divided into 200,000 Ordinary Shares of £1 each and 1,000,000 12% Cumulative
Redeemable Preference Shares of £1 each

By Special Resolution passsd on 20th December 1994 the awthonsed share capital was increased to £1,200,000
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(i)

(iif)

PREFERENCE SHARE RIGHTS

12% Cumulative Redeemable Preference Shares

The 12% Cumulative Redeemable Preference Shares ("the Preference Shares") in the
Company shall have the following rights attached to them:-

(1) Rights as to Profits, Assets and Voting and otherwise:

As Regards Profits:

The Prefercnce Shares shall entitle the holders thereof, pari passu wit>
any further Preference Shares created to rank pari passu therewith as
regards priority in respect of income, and in priority to any dividend or
retum of capital on any other class of shares, to a fixed cumulative
preferential dividend on the capital for the time being paid up thereon at
the rate of 12 per cent per annum (net of the associated tax credit), such
dividend to be payable by equal half-yearly instalments on 3ist
December and 30th June in each year in respect of the half-yearly periods
ending on those respective dates the first such payment of dividend to be
in respect of the period from the date of such issue up to and including
30th June 1995 and to be paid not earlier than 30th June 1995

As Regards Assets:

The Preference Shares shall entitle the holders thex. % on a winding up or
on a reduciion of capital involving a return of capital, pari passu with any
further preference shares created to rank pari passu therewith as regards
priority in respect of capital, and in priority to any return of capital on any
other class of shares, to repayment of the capital paid up or credited as
paid up thereon and together also with a sum equal to any arrears or
accruals of the fixed cumulative preferential dividend thereon calculated
down to the date of repayment whether or not such dividend shall have
been declared or earned.

As Regards Voting:

The Preference Shares shall nnot eniitle the holders to receive notice of or
be counted as part of the quorum of or to attend or vote at any General
Meeting of the Company unless the business of the Meeting includes the
consideration of a Resolution for the winding up of the Company or any
Resolution directly or adversely modifying or abrogating any of the
special rights or privileges attached to the Preference Shares in which
case the holders thereof shall only be entitled to receive notice of or to be
counted as part of the quorumn of and to attend and vote at the relevant
Meeting in respect of such Resojution or Resolutions and upon a show of
hands every holder present in person shall be entitled to one vote and
upon a poll be entitled to one vote for every share held by him
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For the purposes of determining whether or not a Resolution directly or

adversely modifies or abrogates any of the special rights or privileges

attached to the Preference Shares the following shall be considered to be

a modification or abrogation of the special rights or privileges attached to

the Preference Shares:

(a) the creation by the Company of any other class of shares giving
the holders thereof a right preferential to the Preference Shares
to dividend, return of capital or the application of surplus assets
on a winding up;

(b) if the Company is put into receivership, liquidation (other than a
liquidation in connection with the reconstruction or
amalgamation of the Company) or an administrative receiver is

appointed

(c) the sale of a major part of the trade undertaking or business of
the Company

(D if the Company ceases to trade

(iv) Other Rights:
The Preference Shares shall not confer on the holders thereof any further
rights to participate in the profits or assets (save surplus assets on a
winding up as set out in sub-Article (2) of this Article below) of the
Company or to vote
Application of surplus assets on a winding up:
In the winding up of the Company the surplus assets shall be applied to the
following purposes and in the following order of priority:-
FIRST to the repayment of capital paid up or credited as paid up on the
Preference Shares (and in priority to any other preference shares created by the
Company in respect of capital) together also with any arrears or accruals of fixed
dividend in accordance with the rights of all such shares;
SECONDLY to the repayment of the capital paid up or credited as paid up on
any other preference shares created by the Compuny in accordance with the rights
attached to them;
THIRDLY to the repayment of the capital paid up or credited as paid up on the
Ordinary Shares of £1 each; and
FOURTHLY any surplus assets shall be distributed to the holders of the
Ordinary Shares of £1 each in proportion to the number of Ordinary Shares of £1
each held by them respectively




3) Redemption of Preference Shares:

(M

(i)

(i)

(v)

v)

(vi)

Subject to the provisions of Chapter VII of the Companies Act 1985 (as
amended by the Companies Act 1989) the Preference Shares shall be
redeemed at par without notice on 31st December 1999 or earlier on
receipt of 3 months prior written notice of redemption given by the
Company to ti:e registered holder or holders and specifying the number of
Preference Shares to be redeemed and the date of redemption (such date
or dates to be called "the due redemption date”). Any number of notices
of rcdemption may be served in respect of any number of Preference
Shares in issue at the date of service of a notice of redemption. The
redemption date specified in a notice of redemption served in respect of
the whole of the Preference Shares in issue or the balance of such Shares
shall be hereinafter called "the final due redemption date"

On the due redemption date or the final due redemption date as the case
may be the registered holder or holders of the Preference Shares shall be
bound to deliver up to the Company the certificate or certificates thereof
for cancellation and thereupon the Company shall pay to him or them the
redemption moneys payable in respect of such Shares as provided by
sub-paragraph (i) of this sub-Article (3)

In the event of the Company determining to redeem some only of the
Preference Shares issued those to be redeemed shall be a rateable
proportion (as nearly as practicable without involving fractions of shares)
of each holding of such Shares on the due redemption date

All Preference Shares redeemed in accordance with the foregoing
provisions of this sub-Article (3) shall rank for dividend down to the due
date for redemption thereof or the final due redemption date as the case
may be. All Preference Shares redeemed as aforesaid shall be cancelled
but the Company shall after each due redemption date issue new share
certificates to the holder or holders of the Preference Shares for the
balance of Shares (if any) then held by him or them

The Preference Shares to be redeemed shall cease to rank for dividend
after the due redemption date or the final duc redemption date unless on
the certificates for the Preference Shares being tendered to the Company
it shall fail to effect such redemption

No Preference Shares shall be redeemed otherwise than out of
distributable profits or the proceeds of a fresh issuz of shares made for the
purposes of the redemption or out of capital to the extent permitted by the
Companies Act 1985 (as amended)
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5. Subject to the provisions of the Agreement referred to in

Article 3 hereof, the Shares shall be under the control of the

Directors, who may allot and dispose of or grant options over

the same to such persons, on such terms, and in such manner
as they think fit,

6. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and to all Shares registered inthe
name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall
be one of two or more joint holders.

GENERAL MEETINGS.

7. Every notice convening a General Meeting shall comply with
the provisions of Section 136 (2) of The Companies Act, 1948, as
to giving information to Members in regard to their right to
appoint proxies; and notices ofandother communications relating
to any General Meeting which any Member is entiiled to receive
shall be sent to the Auditor for the time being of the Company.

8. Clause 54 in Partl of Table A shall be read and construed
as if the words ‘'Meeting shall be dissolved'' were substituted
for the words ""Members present shall be a quorum'’.

DIRECTORS.

9. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall be not less
than two nor more than nine,

10. The following persons shall be the first Directors of the
Company:

William Irwin,

Ernest Frank Barker,
Charles Grove and
Eric Moore,

11. Clause 79 in Part I of Table A shall be read and construed
as if the proviso to such Clause were omitted therefrom.

12. A Director may vote as a Director in regardto any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating a quorum when any such
contract or arrangement is under consideration; and Clause 84
in Part I of Table A shall be modified accordingly.

WINDING UP,

13. If the Company shall be wound up the assets remaining after
payment of the debts and liabilities of the Company andthe costs




of the liquidation shall first be applied in repaying to the
Members the amounts paid or credited as paid on the
Shares held by them respectively, and the balance (if any)
shall be distributed among the Members in proportion to
the number of Shares held by them respectively: Provided
always that the provisions hereof shall be subject to the

rights of the holders of Shares (if any) issued upon special
conditions.



