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Limited, and That all the requirements of the Companies Act, 1929, 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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(¥) A Commissioner for Qaths.

() ** A Soliciter of the Supreme Court " (or in Scotlamd *an Enrolled Law-sgenl™)
" engaged in the formation,” or ‘A person named in the Articles of Association

45 o Director or Sccretary.”'
(b) or Notary Public or Justice of the Peace,

R

PEECRPIEE S gt

VDR S S



.":

= .
Nayhifans Bk

No. of Company.....m. &@m 8 i._ ST , Form No. 25

(54 & 55 Vic.,, CH. 39.)

COMPANY LIMITED BY SHARES.

Statement of the Nominal Capital

OF

B L AMES Y TG00
LIMITED.

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

NOTE :— The Siamp Duly on lhe Nominal Capital is Ten Shillings for ecvery £L100 oy
Traction of £100.

This Statement is to be filed with the Memorandum of Association or other Document
when the Company is registerad.

Presented for regisiration by

HeRe Kineston, Felole,
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s Beeleston Street, | SeW.l..

CHAS. DAVY & CO., LTD,

Company Printers and Stationers.
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THE NOMINAL CAPITAL

or

ST, JAMES® TILE €O,

I imitpd‘,

8 fn3.,.000

Shares of

ey divided ‘into ' 3,000

£1. each.

Dated the

. \C&«m&- day o
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The Companies Aet, 1929.

COMP: Y LIMITEDL BY SIIARE%. - &

£
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Ademorandum of Elssociation

or

ST. JAMES’ TILE CO. LIMITED

-

. The name of the Company is ST. JAMES® TILE CO. LIMITED.
2. The vegistered officc of the Company will be situate in BEngland.
8. The objects for which the Company is established are:

() To emrry on business as ‘.ll‘ll.lll.f"}ﬁii}‘}'_‘??ﬁ and importers of,
and dealers in, tiles, glazed and unglazed, {indﬂﬁdbriﬁg
materials of all kinds. To carry on business as flooring
and partition coniractors and specinlists, and as huilders,
contractors, brieklayers, stone masons, house breakers,
pointing eontractovs, shop front fitters, pavement light
makers, painters, plasterers, decorators, sanitary engineers,
plumbers, joinews, carpenters, undertakers, engineers,
clectrieiang, monumental masons, lime and cement

(@ merehants, <teeple’acks, lightning eonductor ereetors and
maintainers. garage proprietors, carriers.

(8) Mo undertake the erection, vonstruetion, decoration, repair,
cleansing and finishing of huildings, ercetions, consiructions
and works of all kinds, To manufacture, buy, sell and
otherwise deal in glags, pottery, earthenware, brieks, stone,
pipes, slates, tiles. concrete, lime, cement, plaster, timber,
steel, ivon, metals and alloys generally, paints, enamels,
polishes, lacquers, colours, distempers, papers, timber and
builders’ and decovators’ requisites of every deseription;

J and of and in eables, ropes, wires, clectrical fittings and
@ wireless transmitters and reecivers, appavatus and fittings.

TR e hn

(0) To carry on any other trade or business, whether subsidiary .
' or not, which can in the opinion of the Company be earvied . ﬁ\

o

on advantagcously in connection with any of the trades or 0 .
- . - 1] 4 -‘/ 5
businesses aforesmid, or whieh in the opinion of the o

Company will enhance the value of any of the 0031111)4{;15!\[):};\29&'% e
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o develop the resources of any property for the iime
being belonging to the Company in guch mamner as the
Company muay think fit,

To manage, purchase or otherwise acquire, take on lease
or hive lands, houses, buildings, ensements, properties,
chattels, rights, sccret processes, inventions, patents,
copyrights, designs and trademaris or all or any of the
business, property and linbilities of any person or company
carrying on any husiness similar to that which this
Company is authorised to carry on, or possessed of
property suitable for the purpose of the Company, and

~ pay for any agsets acquired by the Company by shares,

(F)

(@)

(m)

debentures, bonds, cash, or otherwise, ecither in this or
any other company, whether fully paid or otherwise.

To form, promote, subsidise and assist companies,
syndicates or parinerships of all kinds, and to issue on
commission or otherwise underwrite, subseribe for, and
take or giarantee the payment of any dividend or
interest on any shaves, stocks, dehentures or other
capital, or seeurities, ov obligations of any such companies,
syndicates or partnerships, an fo pay or provide for
brokerage ecommission and underwciting in respect of any
such issue.

To onter into parvtnership, or into any arrangement for
shaving profits, union of infevests, eo-operation, reeciproeal

‘coneessions, or otherwise, with any person or company,

cLrrying on business within the objects of this Company.

To work, improve, manage, develop, lease, mortgage,
charge, pledge, turn to acecount or otherwise deal with
all or any part of the property of the Company, and
to sell the property, business or undertaking of the
Company, or any part thercof, for such consideration as
the Company may think fil, and in particular for shares,
debentures or securities of any other company. -

To construet, ereet, maintain, alter, veplace or remove,
any buildings, works, offices, erections, plant, machinery,
tools, or equipment, as may scem desivable for amy of
the business or in the interests of the Company, and to
manufacture, buy, sell and gencrally deal in any plant,
tools, machinery, goods or things of any description
which may be conveniently dealt with, in conneection with
any of the Company’s objects.

é
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(3) To borrow and raise money in such mamner as the

()

(n)

()

(%)

Company shall think fit, and in particular by the issue
of debentures or dehenture stock, mortgages, eharges,
perpetual or otherwise, charged upon all or any of the
Company’s property (both present and fulure), and
undertaking, ineluding its unecalled eapital.

To make, draw, aceept, indorse and negotiote bills of
exchange or other negotiable instruments.

To pay all or any expenses ineurred in connection with
the formation and promotion and incorporation of the
Company, and to pay commissions to and remunerate
any person or company fov servieces vendered in plaeing,
or assisting to plaee, any of the shares in the Company’s
capital, or any debentures or other security of the
Company or in or about the formation or promotion of
the Company or the conduet of its business.

To remunerate any person, firm or company rendering
gervices 1o this Company, whether by eash 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.

To make donations to suech persons, and in such cases,

“and either of eash ox other assets, as the Company may

thinl directly cr indireetly eonducive to any of its objects,

" or otherwise expedient.

(o)

()

(@)

(®)

To distribute among the members in specie any property
of the Company or any proceéds of sale, .disposal or
realisation of any property of the Company, but so that
no distribution amounting to a reduetion of capital be
made except with the sanction (if any) for the time being
required by law.

To subscribe for, purchase or otherwise aequire, take,
hold, ox sell any shaves or stock, debentures or debenture
stocls, or other seeurities, or obligations of any company,
and to invest or lend any of the moneys of the Company
not immediatély required for its operations in such
manner, with or without seeurity, as the Directors may
determine.

To procure the Company o be registoved or recognised
in any couniry or place abroad.

o appoint any person ov pevsons, firm or firms, company
or companies, to he the agent or agents of the Company.
and to act as agents, managers, sceretarvies, contractors or
in similar capacity.
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(8) To give credit to or guaraniee, or hecome secwity for
or for the performance of amy coniract by any personm,
firm, eompany, association or society which may De
desirable in the interests of the Company.

(r) o insure the life of any person who may, in tho opinion
of the Company, be of value to the Company, as having
or holding for the Company interests, goodwill, or influence
or other assets, and to pay the premiums on such insurance.

(u) "o promote, contribute to, or assist finaneially or other-
wise any fund for the henefit, wholly or partly, of
employees or ox-employees of the Company, or their
relatives, children, or dependants, or any other charitable
purpose, and to promote, enter into, and earry into
cffect any scheme for the sharing of profifs with employees.

(v} To do all or any of the above things in any part of
the world, and ecither as prineipals, agents, coniraetors,
trustees, or otherwise, and either alone or in conjunction
with others.

(w) To do all such acts or things as are incidental or
conducive to the atiainment of the above objeets, or any
of them.

It is hereby declaved that the word “ company ¥ in this clause, execept
where used in reference to this Company, shall he deemed to inelude any
partnership or other body of persons, whether incorporated or not incor-
porated, and whether domiciled in the United Kingdom or clsewhere, and
whether now existing or hercafter to he formed.

4, The liability of the members ig limited.

5, 'The Share Capital of the Company is £3,000 divided into 3,000
Shares of £1 cach with power to inerease the capital and to consolidate and
sub-divide the same. ‘he Shares in the original or any nereased eapital
may be divided into several classes, or there may be attached thereto
respectively any preferential, delerred or other specinl rights, privileges,
conditions or restrietions as to dividends, capital, redemption, voting or
otherwise,
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Wy, the several persons whose names, addresses and deseriptions are
subseribed, are desivous of heing formed into a Company in pursuance of
this Memorandum of Assoeiation. and we respectively agree to tnlke the
number of shaves in the capital of the Company set opposite our
respective names.

o

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. talcon by each

' : (In words)
/
ETER IMWIS CE

Marland,

ONE.

New Park Road,
Newgate Street,
Hertford.

Pre-cast Conerete Specmhst

g ot | om

SWZABETH MAY CLE
Marland,
New Parlk Road, ,l
Newgate Street,
Hertford.

Married Woman.

Dated this 1st day of December, 1945,
Witness pe, the above—signatures:—
=R T2
LOUISE DUNMORE,
62, Roll Gardens,
Nford.

Seeretary.

PETENE v
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The Companiegjtich-r:i‘)z X

COMPANY LIMITED BY SHARES.

Frticles of Elssociation

oF

SY. JAMES' TWE CO. LIMITED

1. Subjeet as hereinafter provided. the Regulations contained in
Table ¢ A’ in the First Sehedule to the Companies Aect, 1929, shall apply
1o this Company.

2. Clauses 7, 64, 65, 66, 69, T1, 72, 82, 101 and 104 of Tabhle ‘A’
shall not apply to the Company but the remaining clauses of Table ‘A’
subject to the modifications hereinafter expressed, and the clauses hereinafter
contained, shall be the Regulations of the Company.

3. The Company is registered as a “Private Company,” and
aceordingly—

(4) The right to transfer the shares of the Company is
restrieted in manner hereinafter appearing; and

()} The number of the Members of the Compsny (not
ineluding persons who are in the employment of the
Company and pevsons who, having been formerly in
the employment of the Cowmpany, were while in such
employment and heve continued after the determination
_of such employment to be members of the Co?'lfpany')“ )

is limited to fifty; and . ~ AT
’/ . - O"@
(¢) Any invitation 1o the publir to subseribe for any shares 6 O
: ures of the Company is prohibited.
or debentures of the Company is prohibited . MAR\% i

e,
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SITARES.

4. In clause 2 of Table ‘A’ the words “ Ordinary Resolution ” shall
be substituted for the words * Speeial Resolution,”

5. The Company (or the Dircetors on behalf of the Company) may
exercise the powers of paying commission conferred by the Companies
Aet 1929 scetion 43, provided that the amouni or rate per cent. of the
commission paid or agreed to be paid shall be disclosed in the manner
required by that section, and shall not exceed five per cent. of the price
at which such shaves ave issued, or an amount eguivalent thercto. The
Company (or the Direetors on behalf of the Company) may also, on the
issue of shares, puy such brokerage as may be lawful.

6. The Company shall be entitled to tveat the registered holder of
any share as the absolute owner, and it shall not be hound to recognise
any trust, charge, equity or equitable elaim to, or partial interest in such
share whether or ndt it sha)l have express or other notice thercof.

LIEN.

7. The Company shall have a first and poramount lien an every
share, whether fully paid or not, registered in the name of each member,
whether solely or jointly with others, and upon the proceeds of sale
thercof in vespeet of his indebiedness to the Company on any account
whatsoever, whether solcly or jointly with any other person and sueh lien
shall extend to all dividends from time to time declared in respeet of such
share.

TRANSFER OF SHARES.

8. Any member (hereinafter ecalled the Vendor) who wishes to
transfer any of his shaves shall by writing under his hand, notify the
Board of Directors of his intention. The Board and the Vendor shall
within a period of one calendar month of the date of such notice, proceed
to fix the price of sueh shaves, and in case of difference, the price shall be
fixed by the Auditor of the Company, by writing under his hand. The
price so fixed by the Auditor shall be conclusive and binding on the
Vendor.

9. The Board shall, within a period of 14 days after the fixing of
the price of the said shares, notify by letter all the members, of the number
of the shares to be sold and the priee, and shall invite ench member to
state in writing within 14 days of the date of the said letter the number
of shares he is willing to purchase.

10. After the expirvation of 14 days from the date of the notice
given by the Board to the members, the Board shall proceed to divide
the Vendor's said shares amongst the members who are willing to purchase,

@
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sueh division to be pro rata aceording fo the munber of shares already held
by them respeetively, exeept that no member shall be bound tu aceept moure
shares than the number notified by him to the Board as aforesaid.

11. Upon such division being made the Yendor shall be bound to
tremsfer the said shares to the purehasers upon payment of the price.
I£ he fails to do so the Bosvd shall be entitled to enter the names of the
Purchasers in the Register of Members as holders of the said shares, by
transfer, and the Board shall receive and give n good discharge for the
purchase moncy, and shall eredit the account of the Vendor with the
money so received.

12. In the case of all the said shares not heing sold under the above
provisions, the Vendor shall be entitled, subject to the next succeeding
article, at any time within six ealendar months after the expiration of the
notice given by the Vendor to the Board of his intention to sell, to transfer
the shares not sold to any person at any price.

13. In eclause 19 of Table ‘A’, hetween the wards *‘ the Directors
may” mnd the word “decline” the words “in their absolute diseretion
and withount assigning any reason thevefor ” shall be inserted, and in the
same elause the words “ not being fully paid shares ™ shall be omitied.

GENERAL MEETING.

14, The words ‘“one member” shall be substituted for “twe
members > in Clauses 39 and 41 of Table ‘A%

15, Two members shall constitule a quorum, and clanse 45 of
Table ‘A’ shall be modified accordingly.

16. A poll may be demanded by two members or the holder of not
less than one tenth of the shares of the Company for the time being
issued and entitled to vote, ard elause 50 of Table ‘A’ shall be modified
aceordingly.

17, In claus: 59 of Table ‘A’ the words “A proxy nced not be a
member of the ZJompany " shall be deleted and the following words
shall be substitvied in their place:—*“ No person shall act as a proxy
unless either he is entitled on his own behalf to be present and vote at
the Mecting at which he acts as proxy, or he is appointed to act at that
Meoting as proxy for or representative of a Corporation, but a proxy for
or reprceentative of a Corporation, unless entitled on his own behalf to be
present and vote at the Meeting, shall not aet exeept for the Corporation
which appoints him.”

DIRECTORS.

18. The numher ¢f the Directors shall be not less than two nov
more than five. Two Directors personally present shall constitute a
quorum. The Company in gencral meeting may rveduce or inecrease these
limits.

e
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19, The qualifieation of a Dircetor shall be the helding of shares
i1 the Company of the nominal velue of £1. A Dircetor may aet before
lte aequires his qualification shares.

20. A resclution in writing signed by all the Directors shall have
the same offect and validity as if it were passed at a mecling of the Board
duly convened and constituted.

21, The remuneration of the Directors shall from time to time be
determined by the Company in (lenerul Meeting. The Directors shall
also he entitled to be repeid all teavelling, hotel and other expenses reason-
ably ineurred by them respectively in or about the performance of their
duties as Directors.

22.  The first Directors shall he Peter Lewis Centa and Blizabeth ) May
Centa.  The said Peter Lewis fenta shall he a permanent Diveetor of the
Company and shall he entitled te hold office so Iong as he shall live unless
he shall hecome disqualified through any of the eausos specified in elause 26
hoveol and Articles 78 to 77, and Artiele 80 of Table ‘A’ shall not apply to
him,

BORROWING POWIRS.

23. Until the Company in General Meeiling shall otherwise resolve
the Direetors may issue debentures bonds or obligations of the Company
at auny time and in any form or manner and for any amount, and may
raise or borrow any sums of money either upon morigage or charge of
any property of the Company including its unealled capital, or on bonds
or debentures or otherwise as they may think fit, and they may cause or
permit any such mortgages, charges, bonds, debentures or obligations to
be redeemed or transferred as they may think fit.

SEATL

24. The Direetors may affix the Common Seal to any document
provided that sweh document he also signed by two Directors, or by one
Director and the Seeretary, or such other person as the Dirveelors may appoint
for the purpose.

DISQUALIFICATION OF DIRECTORS.
256 'I'he office of Direetor shall be vacated it 1he Director—
(4) Resign his office by notice in writing to the Company; or
(B) Becomes bankrupt or insolvent, or compounds with his
erediteors; or
(0) Is found lunatic or becon;es of unsound mind; or

(p) Ceases to h..1 his qualification, or does mol obtain the
sanie within two calendar months from the date of his
appeintiment; or

() If he is prohibited from being a Diveetor by an order made

under any of the provisions of the Companies Act 1929
section 217 or section 275.

- — & =
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26. Any Dircetor may coniract or be interested in any contract or
arréngement with the Company, and sueh coniract or arrangement shall
not by veason of his position as a Director of the Company be avoided,
nor shall suech Direetor be lable, by reason of his position as Director,
to aceount to the Company for amy profit made by him avising out of
such econtract or arpangement, Bvery Director being interested in any
confract or arrvangement oy proposed coniract or arrangement with the
Company shall deelare the nature of his interest therein in manner
required by secetion 149 of the Companies Aet 1929. A Dirvector shail
be entitled to vote as a Dircetor in regavd to any contract or arrangement
in which he is inferested, or npon any matter arising thereout, after he
has diselosed to the Bosrd that he is interested therein. A Director
may hold any other office of profit under the Company, except that of Auditor,
upon such terms and conditions as to remuneration and otherwise as the
Directors may arrvange.

NOTICES.

9%. 'Where a notice is sent by post it shall be deemed to have been
served on the day on which it was posted, and clanse 103 of Table ‘A’
shall be modificd accordingly.

98, A Member who has no registered address in the Unifed Kingdom
and has not supplied to the Company an address within the United
Kingdom for the giving of notices to him shall not be entitled to receive
any notices from the Company.

INDEMNITY.

29, Tvery Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all losses or
liabilities (including any such Hability as is mentioned in paragraph {e)
of the proviso to Section 152 of the Companies Aect 1929) which he may
sustain or ineur in or about the exeeution of the duties of his office or
otherwise in relation thereto, and mo Director or other officer shall be
lible for any loss, damage or misfortune which may happen to or be
ineurred by the Company in the execution of the duties of his office or in
relation thereto. But this Avtiele shall only have effect in so far as its
provisions are not avoided by the said Section.

ALTERNATE DIRECTORS.

30. A Director who is abroad or about to go abroad may appoint any
person to be an alternate Divector during his absence sbroad, and such
appointee while he holds office as an alternate Direetor shall be entitled to
notice of meetings of the Directors, and to attend and vote thercat accor-
dingly, but he shall not require any qualification, and he shall ipso facto
vacate office if and when the appointor returns to the United Kingdom, or
vaeates office as a Dirvcetor, or removes the appointee from offie, and any
appointment and removal under this elause shall be effected by notiee in
writing under the hand of the Director making the same.
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WINDING UP.

31. In a winding up the Liguidator may, with the sanetion of an
Extraordinary Resolution, distvibute all or any of the assels in specie
ameng the members in such proporticus and manner as may he delermined
by such resolution, provided always that if any sueh distribution is
determined to be made otherwise than in accordance with the existing
rights of the members. every memher shall have the same right of dissent
and other ancillary rights as if such resolution were a Speeial Resolution
passed pursuant to Section 234 of the Companies Act 1929,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

—

T s S

PETER LEWIS CHENTA,

Marland,
Nrw Park Road,
Newgate Siveet,
IHertford.

Pre-cg t Gonu rete S}_)LGHL]ISL

l'lJJI/AB Dl el “\IAY CLNTA
Mariand,
New Park Road,
Newgate Street,
ilertford.

Married Womann,

Dated this 1st day of December, 1945,
Witness Q the .1hove gnauucs —
LOUISE DUN MORL,
62, Roll Gardens,
Tfowd.

Seerctary.
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Company is Limited,

¢

Certiﬁcé.te
reccived by | T, e e o . N

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

Given under my hand at London this Fifteenth day of

7 £:) oo E— One Thousand Nine H&ndfé'a and Forty-siX.

I S

IO s

s e, ST



No. 406207. . |
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THE COMPANIES ACT, 1948

Griinary Regolution

( Pursuant to Sections 63 and 143(7))

CT

ST. JAMES' TILE CO. LTD.

Passed ow the 30th day of April, 1936. T 1955- oA

At & MEFTING of the above named Company duly convened,
and held on the 30th day of April, 1956, the following RESOLUTION was

passed :— -l

It was resolved that the Nominal Capital of the
Company be increased by the addition of 12,000 Ordinary
Shares of £1 each, beyorid the registered Capital of £3,000,
malking a total of £15,000, and conferring similar existing rights.

et

Dated the 30th April, 1956. A
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Norz.~—This notice and o printed copy of the Resolution auvhorising the increase must be
filed within 16 days after the passing of the Resolution. If default is made the
Company and every officer in default is linble to & default fine (sec. 63 (3) of the Act).
i L
\)\ wi
/ﬂ%ﬂ&‘.z-‘-‘ -
¢ -
oS V1) ;._-E'b-_“k(! L N
(T s RS
iy vented by J‘é o cEas
v ")
W S A g T ens it o
N X ';_i.w %@\% WA
, 5 g R 2
A0 Bt e YTen T EST N ot fo
» P
PN 0 R B T A AN
S -
The Solicitors' Law Stationery Scclety, Limited,
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Zo THE REGISTRAR OF COMPANIES,

W, AHES ATV-G Cor ANy

. .Limited, hereby gives yon notice, pursuant to

*eordinary,” Bection 63 of the Companies Aect, 1948, that by a *. SADLEAAN . non o
[

“Lxtr

ordinary,” o

# Bpoolal",

r

Resolution of the Company dated the yo¥ day of QA

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of LA irmelrd

beyond the Registered Capital of £-#aaeeiaan

The additional Capital is divided as follows (-

Number of §Iiares Class of Share N&m;::ﬂ ‘}Ez}lg b
CRCT-T O AP AN kome
I

The Conditifis (e.g., voling rights, dividend rights, winding-up rights, ete.)

.

~ 8ubject to which the-new shargs have been, or ure to be, issued are as follows :—

LR r\w}‘\."%;“":‘* Suartan urkin Bre
WB [Wlsres

*u* 1€ any f the new shares are Preference Shares state whethor they are redeemnabi ¢~ not,

1
Signature .. .. . ﬁ;?zg'féo e

State whether Director | "99‘(\@ svod
otnifer

Dated the.. ... dro\aitl= day of.. . ... \’\OWE? e a9sk

Note.—This 'mar{@ i‘s reserved for binding and must not be written acrosr@

&

o -

o
o o it T RN g it e e e
. 50 - . T -
f o o

ST A
N -

N

. o . iy~
. e e e e e A A R et Sty T A A



/
Number ofr _ Qe WA ) ( Form No. 26a
S

Company .

/
THE STAMP ACT 1891

(54 & 55 Vicr., Cn. 39)

COMPANY LIMITED BY SHARES

oF

X, &ﬂv\‘&%‘ ATV E

eonlat X7 on NPESTIRS

LIMITED

ECEE

. -t v

Pursuant to Section 112 of the Stamp Act 1891 as 2 ér’gl'_"',ﬁy Bection 7 of®
the Finance Act 1899, by Section 39 of the Finare ‘;\_dj:.‘&qzo, and \
Section 41 of the Finance Act 1933. . 1 %

) T
NOTE.—The Stamp duly on aw increase of Nominal Cajta ; hillings for
every £100 or fraction of £100.

‘s Statement is to be filed with the Notice of Increase which must be filed
oursuant to Section 63 (1) of the Companies Act 1948. If not so filed within
|5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per ceng. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act [903.)
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The Solicitors’ Law Stationcry Society, Limited.
22 Chancery Lane, w.G.2; 3 Bucklersbury, E.C.435 49 Bedford Row, W.C.1; 6 victorln Street, S.W.1;
15 Hanover Street, w.1; 55.59 Newhall Street, Birmingham, 3 19 & 21 North John Street, Liverpool, 2}
28.30 John Dalton Street, Manchester, 2 ; 75 St. Mary Street, Cardiff; 157 Hope Street, Glasgow, Q.2
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THE NOMINAL CAPITAL

or

EVC,_demes) cTue

* ':' : conany o Linmited

“has by a Resolution of the Company dated

0¥ Qaet® 195k been increased by

" the addition thereto of the sum of £i%.cee.

et |

divided into :—

\hooo ORDINAlY Shares of. Rowe each
B Shares Ofee——.—€aCh

beyond the registered Capital of Awsee owsawy

“ou NS
fl"j? -
Signature.... /‘,é'ﬂ/(a
(State whether Director ov-deeretary)_ S22 Raergad
Dated the . Sra\ei il day of _... ¥ 1o5ls..

Note.—This margin is reserved for binding and must not be written across
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No. 406297, ,,2,9

The Companies Act, 1943.

Dedinary iResolution

(Pursuant to Sections 63 and 143(1)

OF

St James’® Tile Co. Limited

Passed on the 25th day of May, 1961.

At a MEeTING of the above-named Company duly convened, and held on
the 25th day of May, 1961, the following RESOLUTION wus passed :—

“ 1t was resolved that the Nominal Capital of the Company be
increased by the addition of 10,000 Ordinary Shares of £1 each,
beyond the registered Capital of £15,000, thaking a total of-

£25,000. and conferring similar existing rights.”
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Vimberof | _ \woly ‘1@“‘\} 20
¢ ampany | "

Potice of Inerease n Romingl Capitafld

Pursuant to section 63

fnsert the l[ %/\" . AdAe g K\ Wi
R \
of the |

s ompany | .. C.o.mM.268Y

LIMITED

Nore.—This notice and a printed copy of tho Resolution authorising the inoreage must be
filed within 15° days after the passing of the Resolation. If default is made the
Compsny and every officer in default is liable to a default fine (ses. 63 (3) of the Act).
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Phe Solicitors’ Law Stationery Society, Limited,
12 Chancery Lane, W.G.2; 3 Bucklersbury, £.0.4; 49 Bediord Row, W.C.1; 6 Victoria Street, S.W.l}
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3 19 & 21 North Joun Street, Liverpool, 23
28-30 John Dalton Sireet, Manchester, 23 75 St, Mary Street, Gardiff; and 157 Hope Street; Glasgow, G.2.
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## Qrdlinary™,
YT xtra-.
ordinacy'’s or
+ Bpeoial.

To TIE RE_GISTRAR OF COMPANIES.

&7, AatMEs TAwe
o S EARBNY. _..Limited, hereby gives you notice, pursuant Lo
Section 63 of the Companies Act, 1948, that by a *_ oA NINN
Resolution of the Company dated the.... _‘,%'39\ .. day of . EA ALY dode

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £ \°.°0"7\/CM&-°'MMA\beyond the Registered Capital

of £\-$¢00(M!:u~ o 1 W——

The additional Capital is divided as follows :—

Number of Shares Class of Share ng ;::.31 aérﬁg:: b
\& o0 AW Y X one

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

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

A\ A\ WA EXVeT N AL TS,

¥ *1f any of the new shares are Preference Shares state whether they are redeemable or not.

N FFELT1 7 N — WMA

Note.—This margin is reserved for binding and must not be writtén across

StptosiliatlanDlivistor | | Same A GSHA Y
or Secrelary

- T '
Dated the . . ®= . ... dayof ... V\}S . 19.’L|
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umber of)_ Aol 347 /5/ Form No, 26a
ompany | VAN

THE STAMP ACT, 1891¢

(54 & 55 Vior., Cii. 39) e

COMPANY LIMITED BY SHARES |

Statewent of Increase of the PHominal Capital

OF

W Aaves LB

S\
LIMITED

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

NOTE.—The Stamp duty on an increase of Nominal Capital is T'en Shillings for
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not co filed within
is days after the passing of the Res lution by which the Capital is increased,
interest on the duty at the rate,o 5 rer cent. per annum from the date of the
passing of the Resolution ls:/also payab ,\ (Secr.lcn 5 of the Revenue Act, 1903.)
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THE NOMINAL CAPITAL

orF

AN N AMED A

Co . Limited

has by a Resolution of the Company dated

Anexa et e iy 196\ been increased by

the addition thereto of the sum of £.\e.eeo

divided into :—

woooo  OONNAOC__Shares of hon edacs

= Shares Of ez —...each
beyond the registered Capital ofm_w_

Signature WMM

(State-whatherRivestonor Secrolary)

Dated the ) day of..... A - 196\...

Note.—This mar'gin is reserved for binding and must not be written across
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No. 406297 s ¢

- o
THE COMPANIES ACTS 1948 TO 1981 %

[COPY] B J

Special resol ution(s)

of...'.............§.'1.'.-...sIAME..S.c.'.II.I.IeE..QQI!I.P!}NX..... seessrennnnn Limited

--cn-un--unu"uu-uu.-un--uu-nou-u--n--unu-un

At an Extraordinary General Meeting of the members of the above-named tompany, duly convened and
heid at ..... SOPERS ROAD, currygy

---q--u.onnu-o.-n.-un---n-u--un-nn---u--q---uuocu---unun---nu-

onthe.“mE@?R"u"“"“"““""_""""""“"u""m"”"“""".dayof “h""MéXm""""""""nuu"u"19§§"q

the following SPECIAL RESOLUTION(S) was/were duly passed:— . L

Ny

That the Memorandum of Association of the Company be
amended by:

(i) The deletion of sub clause 3(u) and the Substitution

To support and subscribe to any Charitable o bublic
Object, ang any institution, society or ¢lub 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
Pensionsg, annuities, gratuities, ang SUperannuation or
other &llowances 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 ang to the wives, widows children,
and other relatives ang dependants of such Persons; +qo

establish, Support, ang maintain Superannuation ang
Other funds Qxr schemes {whether contributory or non-
contributory) for the benefii of any such persons ang
of their wivesg, widows, children ang other relatives
and dependantg,

(ii) By inserting the following sup baragraph at the
i i of th isti

\
\ % \\J\J“TTT::TTTt;?r.

e e,

HATRMAN
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THE COMPANIES ACTS 1948 TO 1978
/"') ¢
.t
%
resolution i >
Rursuant te section 141 of the Companies Act 1948
B
...... é}ﬁaa".u“”.”"""".“"“."”“".u".nﬁx§.“”"."u."“".“”""."“."" veeesneann. Limited
.................................. dayof“"H""““""“u"""u"n“"“m"""""”"“"""“"".1983""

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

convened and held at

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

onthe . 20 day of

....... SORERS..BOAD.. . CUFTLEY.

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

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

ORDINARY RESOLUTION

Increase in Authorised Capital

That the authorised share capital of the Company be hereby
increased by the creation of 10,000 cumulative Convertibie
Participating Preferred Ordinary Shares of £1 each and
5,000 Ordinary Shares of £1 each having attached the rights
set out in the Articles of Association of the Company as
proposed to be amended by the Special Resolutions set out

below.,

b

SPECIAL RESOLUTIONS

(a) That the directors are unconditionally authorised for
the purposes of section 14 of the Companies Act 198¢
to allot and dispose of or grant options over the
company's shares to such persons, on such terms and
in such manner as they think fit, up to the amount of
£15,000 at any time during the period of five years
from the date hereof;

{l) That by virtue of Section 18(1) of the Companies act
1980, sections 17(1}, (6) and (7) of that Act shall
not apply to the issue of the Cumulative Convertible
Participating Preferred Ordinary Shares of £l each to
FFI (UK Finance) public limited company ("UKF") nor
to the issue of 5,000 Ordinary Shares of £1 each to
P.F. Winters;

-

(c) That the grant of an option to FFI (UK Finance)
public limited company (“"UKF") to subscribe for 9,998
Cumulative Convertible Participating Preferred
Ordinary Shares of £1 each in the Company
representing 25% of the issued equity share capital
of the Company after such Subscription on the terms
set out in an Agreement to be entered into between
the Company and UKF (a draft of which has been

produced to this meeting) be and is hereby approved;

{(a) That the subscription by UKF for 2 Cumulative
Convertible Participating Preferred Ordinary Shares

of £1 each in the Company on the terms set out in an
Agreement to be entered into between the Company and
UKF (a drarft of which has been produced to this
meeting) be and is hereby approved;




(e) that the subscription by p. F. Winters for 5,000
Ordinary Shares of £l each in the capital of the
Company be and is hereby approved.

That the 6,500 Ordinary Shares of £1 each numbered

to and registered in the name of A.R. Centa be
and are hereby converted into 6,500 Non-vVoting Ordinary
Shares of £1 each ranking pari passu in all respects other
than with regard to voting with the Ordinary Shares of El
each.

That the transfers listed below be and are hereby approved
and that the Secretary be requested to make the necessary
entries in the register of numbers

Transferor mTransferee No. of Shares
Anodras 754&:

P. L. Centa . C%p 2,000

P. L. Centa % En e, 2,000

E. P. Centa T An L™ 3,001.

That Regulations 4, 62 and 79 of the Regulations contained
in Part I of Table A in the First Schedule of the Companies
Act 1948 shall not apply to the Company.

That the Articles of Association of the Company be hereby
amended as follows:-

By redesignating existing Articles 4, 5, and 6 as Articles
4(n), 4(B) and 4(C) and inserting the following new
Articles 5(a), 5(B) and 6.

Share Capital

'5(A) The Share Capital of the Company at the date of the

(i}

adoption of this Article is £40,000 divided into 10,000
cumulative Convertible Participating Preferred Ordinary
Shares (in these Articles referred to as ‘Preferred

ordinary Shares') of £l each, 6,500 Non-Voting Ordinary
Shares of £1 each and 23,500 Ordinary Shares of £1 each.

The rights attaching to the respective classes of shares
shall be as follows:-

Income.
The profits which the Company determines to distribute in
respect of any financial year shall be applied:-

{a) First in paying to the Preferred Ordinary
Shareholders as a class in respect of each financial
year of the Company a cumulative preferential
dividend (hereinafter in these Articles referred to
as ‘the Participating Dividend') of a sum equal to b%
of the net profit (calculated as hereinafter
provided) of the Company and its subsidiaries for the
relative financial year the Participating Dividend
(if any) shall be payable not more than 14 days after

\I(



. the Annual General Meeting at which the Audited
Accounts of the Company for the relative financial
year are adopted. The Particip %ing Dividend shall

not be payable in any year in v .ch only of the
Preferred Ordinary Shares are .+ issue;

For the purpose of calculating the Participating
Dividend the expression ‘net profit' shall mean the
net profit of the Company and its subsidiaries
calculated on the historical cost accounting basis
and shown in the Audited Consolidated Profit and Loss
Account of the Company and its subsidiaries €for the
relative f£inancial year (to the nearest £l):-

(1) before any provision is made for any dividend
on any share in the capital of the Company or
any of iis subsidiaries or for any other
distribution or for the transfer of any sum to
Reserve;

{2) before deducting any corporation tax (or any
other tax levied upon or measured by profits or
gains) on the profits earned and gains realised
by the Company and its subsidiaries;

(3) after deducting a sum in respect of emoluments
and pensions payable in respect of the relative
financial year to the Directors of the Company
or of any subsidiary in respect of their
services rendered to the Company or any
subsidiary not exceeding £50,000 in the
aggregate.

(b} Second in paying to the Ordinary and Non-Voting
Ordinary Shareholders a dividend for such year on
each share of an amount egual to the amount of
dividend paid on each Preferred Ordinary Share;

(<) Third in distributing the bhalance of the profits
amongst the Preferred Ordinary, Ordinary and
Non-Voting Ordinary Shareholders (pari passu as if
the same constituted one class of share):

Every dividend shall be distributed to the appropriate
Shareholders pro-rata according to the amounts paid up or
credited as paid up on the Shares held by them respectively.

(ii) cCapital.

On a return of assets on liquidation or otherwise, the
assets of the Cempany remaining after the payment of its
liabilities shall be applied first in paying to the
Preferred Ordinary Shareholders the subscription price per
share tcgether with a sum equal to any arrears deficiency
or accruals of the dividends on the Preferred Ordinary
Shares calculated down to the date of the return of capital
and payable irrespective of whether such dividend has been
declared or earned or not; next in paying to the Ordinary ¢ Non V&h:T

(amQAMTShareholders the subscription price per share; and the
balance of such assets shall be distributed amongst the
Preferred Ordinary Shareholders, Ordinary and Non-Voting



Ordinary Shareholderg (pari passu as if the same
constituted one class of share) in proportion to the
amcunts paid up or credited as paid up on the Preferred
Ordinary Shares, Ordinary and Non-vVoting Ordinary Shares
held by them respectively.

{iii)Conversion.
The Preferred Ordinary Shareholders shall be entitled at
any time to convert the whole of the Preferred Ordinary
Shares into Ordinary Shares and the following provisions
shall have effect:-

(i} The conversion shall be effected by notice in
writing signed by the holder or holders of the
majority of the Preferred Ordinary Shares given
to the Company or by an Ordinary Resolution
passed at a separate meeting of the Preferred
Ordinary Shareholders which meeting shall be
convened by the Directors forthwith upon the
request in writing of any holder of such shares;

{(ii) The conversion shall take effect immediately
upon the date of delivery of such notice to the
Company or {as the case may be) upon the date
on which such resolution is passed;

(iii) Forthwith thereafter the Ordinary Shareholders
resulting from the conversion shall send to the
Company the Certificates in respect of their
respective holdings of Preferred Ordinary
Shares and the Company shall issue to such
holders respectively Certificates for the
Ordinary Shares resulting from the conversion;

{iv) The Ordinary Shares resulting from the
conversion shall rank pari passu in all
respects with the remaining Ordinary Shares in
the capital of the Company.’

Class Rights

'5(B)Whenever the capital of the Company is divided into
different classes of shares the special rights attached to
any class may be varied or abrogated either whilst the
Company is a going concern or during or in contemplation of
a winding up, with the consent in writing of the holders of
three fourths of the issued shares of that class, or with
the sanction of an Extraordinary Resolution passed at a
separate meeting of the holders of the shares of that class
but not otherwige. To every such separate meeting all the
provisions of these Articles relating to General Meetings
of the Company shall, mutatis mutandis, apply, except that
the necessary quorum shall be two persons at least holding
or representing by proxy one third in nominal amount of the



issued shares of the class (but so that if at any adjourned
meeting of such holders a gquorum as above defined is not
present those Members who are present shall be a quorum),
and ‘that the holders of shares of the class shall, on a
Eoll have one vote in respect of every share of the class
eld by them respectively Provided that, without prejudice
to the generality of this Article, the special rights
attached to the Preferred Ordinary Shares shall be deemed
to be varied:~

(i) by any alteration or increase or reduction of the
authorised or issued capital of the Company or of any
of its subsidiaries, or by any variation of the
rights attached to any of the Shares for the time
being in the capital of the Company or of any of its
subsidiaries; or

(ii) by the sale of the undertaking of the Company or of
’ any of its subsidiaries or any substantial part
thereof; or

{iii} by any alteration of the restrictions on the powers
of the Directors of the Company and its subsidiaries
to borrow give guarantees or create charges; or

(iv) by the application by way of capitalisation of any
sum in or towards paying up any debenture or
debenture stock of the Company; or

(v} by the calling of a Meeting of the Company for the
purpose of considering a resolution for the winding
up of the Company;

(vi) by the calling of a Meeting of the Company for the 1
purpose of considering a Resolution to approve a
contract by the Company to purchase any of its shares;

(vii) by the calling of a meeting of the Company for the
purpose of considering a Resolution for amending the
Memorandum or Articles of Association of the Company.'

Further Issue of Shares

(i) Notwithstanding any other provisions of these
Articles the Directors shall be bound to offer to any
member of the FFI Group (as hereinafter defined) for
the time being holding shares in the capital of the
Company such a proportion of any shares forming part
of the equity share capltal of the Company which the
Directors determine to issue as the aggregate nominal
value of shares in the equity share capital of the
Company for the time being held by such member of the
FFPI Group bears to the total issued equity share
capital of the Company immediately prior to the issue
of the shares. Any shares issued to a member of the
FFI Group pursuant to such offer shall be issued upon
such terms and conditions as to payment and otherwise
as UKF shall agree and so that such shares shall at

1]
A
la o



' the request of UKF be registered in the name or nhames
of any one or more members of the FFI Group.

(ii) For the purposes of these articles of Association the

. expressions 'FFI' shall mean Finance For Industry
public limited company, tgKF' shall mean FFIT (UK
Finance) public limited company (a subgsidiary of FFI)
and 'a member of the FFI Group' shall mean FFI, UKF
and any other subsidiary of FFI.'

11 By redesignating existing Article 13 as Article 13(A) and
ingerting the following new Articles 13(B) and 13(C)

Transfer of Shares

113 (B)Notwithstanding any other provisions of these Articles a
transfer of any shares in the Company -held by any member of
the FFI Group may be made between the member in the FFI
Group holding such shares and any other member in the FFI
Group without restriction as to price or otherwise.'

Limitation on Transfer of Control

'13(C) No sale or transfer of any shares (hereinafter called
'the specified shares') conferring the right to vote at
General Meetings of the Company which would result if made
and registered in a person or persons who was or were not a
Member or Members of the Company on the date this Article
was adopted as an Article of Association of the Company
obtaining a controlling interest in the Company shall be
made or registered without the previous written consent of
UKF unless, before the transfer is lodged for registration,
the proposed transferee or transferees or his or their
nominees has or have offered to purchase the whole of the
shares registered in the name of any member of the FFI
Group or their nominees at the specified price as
hereinafter defined.

For the purpose of this article the expression 'a
controlling interest' shall mean shares conferring in the
aggregate 50% or more of the total voting rights conferred
by all the shares in the capital of the Company for the
time being in issue and conferring the right to vote at all
General Meetings. All other regulations of the Company
relating to the transfer of shares and the right to
registration of transfers shall be read subject to the
provisions of this Article.

For the purpose of this Article:~

(i) the expressions ttransfer', 'transferor' and
trransferee' shall include respectively the
renunciation of a renounceable letter of allotment,
the original allottee and the renouncee under any
such letter of allotment; and

(ii) ‘'the specified price’ shall mean a price per share at
least equal to that offered or paid or payable by the
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proposed transferes or transferees or his or their
nominees for the specified shares to the holders
thereof plus an amount equal to the relevant
proportion of any other consideration (in cash or
otherwise) received or receivable by the holders of

. the specified shares which having regard to the
substance of the transaction as a whole can
reasonably be regarded as an sddition to the price
paid or payable for the specified shares and in the
event of disagreement the calculation of the
specified price shall be referred to an umpire
(acting as expert and not ac arbitrator) nominated by
the parties concerned (or, in the event of
disagreement as to nomination, appointed by the
President for the time being of the Institute of
Chartered Accountants in England and Waleg) whose
decision shall be final and binding."'

By redesignating existing Articles 14 and 15 as Articles
14(A) and 14(B) and inserting the folloiwng new Article 15

Voting

Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with the
Articles, on a show of hands every Member who (being an
individual) is present in person or (being a corporation)
is present by a representative not being himself a Member,
shall have one vote, and on a poll every Member who is
Present in person or by Proxy or (being a corporation) is
present by a representative or by proxy shall {(except as
hereinafter provided) have one vote for every £1 in nominal
amount of shares in the capital of the Company of which he
is the holder PROVIDED THAT the holders of such number of
the Preferred Ordinary Shares as shall be in issue from
time to time shall be entitled to exercise 25% of the votes
to be cast at any General Meeting of the Company and the
Non-Voting Ordinary Shares shall entitle the holders
thereof to receive notice of all general meetings but not
to aiskerdmer vote thereat,

By deleting existing Article 23 and substituting therefor
the following new Article 23

Directors? Borrowing Powers

Subject as hereinafter provided the Directors may exercise
all the powers of the Company (whether express or implied):-

{a) of borrowing or securing the payment of money;

(b) of guaranteeing the payment of money and the
fulfilment of obligations and the performance of
contracts; and

{c) of mortgaging or charging the property assets and
uncalled capital of the Company and issuing
debentures but so¢ that:-
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(1)

(ii)

(iii)

(iv)

the Directors of the Company shall procure that
the aggregate amounts for the time being
remaining undischarged by virtue of any of the
foregoing operations and by virtue of any like
operations by any subsidiary of the Company
(including any liazbility {(whether ascertained
or contingent) under any guarantee for the time
being in force but excluding inter-company
loans, mortgages and charges) shall not

without the previous sanction of the Preferred
Ordinary Shareholders exceed a sum which is the
greater of £600,000 or one and a half times the
aggregate of the nominal amount of the share
capital of the Company for the time being
issued and paid up or credited as paid up. and
the amounts for the time being standing to the
credit of the capital and revenue reserves and
the share premium account of the Company and
all its subsidiaries (excluding any amounts
arising from the writing up of the book values
of any capital assets any amounts attributable
to goodwill and minority interests and any
amounts set aside for future taxation) all as
shown by the then latest audited Consolidated
Balance Sheet of the Company;

no such sanction shall be regquired to the
borrowing of any sum of money intended to be
applied in the repayment {with or without
premium) of any monies then already borrowed
and outstanding, notwithstanding that the same
may result in such limit being exceeded;

no lender or other person dealing with the
Company shall be concerned to see or enguire
whether the limit imposed by this Article is
observed and no debt or liability incurred in
excess of such limit shall be invalid and no
security given for the same shall be invalid or
ineffectual except in the case of express
notice to the iender or recipient of the
security or person to whom the liability is
incurred at the time when the debt or liability
was incurred or the security given that the
limit hereby imposed has been or was thereby
exceeded;

except with the previous sanction of the
Preferred Ordinary Shareholders no mortgage or
charge shall be created on any part of the
undertaking property or assets of the Company
or any subsidiary of the Company except for the
purpose of securing monies borrowed from any
member of the FFI Group with interest thereon
and from Bankers with interest thereon and Bank
charges.'
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THE COMPANIES ACT, 1929

and

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ST. JAMES' TILE CO. LIMITED

(As altered by Special Resolution passed on the 25th da:f‘\-of May
1983)

1. The name of the Company is "ST. JAMES' TILE CO, LIMITED", v

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

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

v

(A} To carry on business as manufacturers and importers of,
and dealers in, tiles, glazed and unglazed, and flooring matefials of
all kinds, To caffy on business as flooring and partition contractors
and specialists, and as builders, contractors, bricklayers, stone
masons, house breakers, pointing contractors, shop front fitters,
pavement light makers, painters, plasterers, decorators, sanitary
engineers, plumbers, joiners, carpenters, undertakers, engineers,
electricians, monumental masons, Ilime and cement merchants,
steepiejacks, lightning conductor erectors and maintainers, garage
proprietors, carriers.

(B} To undertake the erection, construction, decoration,
repair, cleansing and finishing of buildings, erections, constructions
and works of all kinds, To manufacture, buy, sell and otherwise
deal in glass, pottery, earthenware, bricks, stone, pipes, slates,
tiles, concrete,lime, cement, plaster, timber, steel, iron, metals and
alloys generally, paints, ename!s, polishes, .lacquers, colours,
distempers, papers, iimber and builders' and decorators'. requisites
of every description; and of and in cables, ropes, wires, electrical
fittings and wireless transmitters and receivers, apparatus and
fittings.

() To carry on any other trade or business whether
subsidiary or- not, which can in the opinion of the Company be
carried on advantageously in connection with any of the trades or
businesses aforesaid, or which in the opinir of the Company will
enhance the value of any of the Company's p:xiarty. ’




(D) To develop the resources of any property for the time
b;‘aing belonging to the Company in such manner as the Company may
think fit.

{E) To mariage, purchase or otherwise acquire, take on lease
or hire lands, houses, buildings, easements, properties, chattels,
rights, secret processes, inventions, patents, copyrights, designs
and trademarks or all or any of the business, property and liabilities
ef any person or company carrying on any business similar to that
which this Companv is authorised to carry on, or possessed of
property suitable for the purpose of the Company, and pay for any

i assets acquired by the Company by shares, debentures, bonds,
cash, or otherwise, either in this or any other company, whether
fully paid or otherwise,

(F} To form, promote, subsidise and assist companies
: syndicates or partnerships of all kinds, and to issue on commission
: or otherwise underwrite, subscribe for, and take or guarantee the
i payment of any dividend or interest on any shares, stocks,
debentures or other capital, or securities, or obligations of any such
companies, syndicates or partnerships, and to pay or provide for
brokerage commission and underwriting in respect of any such issue.

(G) To enter inte partnership, or into any arrangement for
: sharing profits, wunion of interests, co-operation, reciprocal
} concessions, or otherwise with any person or company, carrying on
»‘ business within the objects of this Company.

(H) To work, improve, manage, develop, lease, mortgage,
charge, pledge, turn to account or otherwise deal with all or any’
part of the property of the Company, and to sell the property,
business or undertaking of the Company, or any part thereof, for
such consideration as the Company may think fit, and in particular
for shares, debentures or securities of any other company.

! (1) To construct, erect, maintain, alter, replace or remove,
any buildings, works, offices, erections, plant, machinery, tools, or
i equipment, as may seem desirable for any of the business or in the
interests of the Company, and to manufacture, buy, sell and
generally deal in any plant, tools, machinery, goods or things of
any description which may be conveniently dealt with, in connection
with any of the Company's objects.

(J} To borrow and raise money Iin such manner as the
Company shall think fit, and in particular by the issue of
debentures or debenture stock, martgages, or charges, perpetual or
otherwise, charged upen all or any of the Company's property (both
present and future), and undertaking, including its uncalled capital.

(K) To make, draw, accept, indorse and negotiate bills of
exchange or other negotiable instruments.

(L) To pay all or any expenses incurred in connection with the
formation and promotion and incorporation of the Company, and to
pay commissions to ancd remunerate any person or company for
i services rendered in placing, or assisting to place, any of the

shares in the Company's capital, or any debentures or other security
i of the Company in or about the formation or promotion of the
¢ Company or the conduct of its business.

N R RN 1




(M) To remunerate any person, firm or company rendering
services to this Company, whether by cash payment or by the
illotment to him or them of shares or securities of the Company
credited as paid up in full or in part or otherwise.

(N} To make donations to such persons, and in such cases,
and either of cash or other assets, as the Company may think
directly or indirectly conducive to any of its objects, or otherwise
excedient.

(O) To distribute among the members in specie any property of
the Company or any proceeds of sale, disposal or realisation of any
property of the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for
the time being required by law,

(P) To subscribe for, purchase or otherwise acquire, take,
hold, or seli any shares or stock, debentures or debenture stock, or
other securities, or obligations of any company, and to invest or .
lend any of the moneys of the Company not immediately required for
its operations in such manner, with or without security, as the
Directors may determine,

(Q) To procure the Company to be registered or recognised in
any country or place abroad. '

(R) To appoint'any person or persons, firm or firms, company
or companies, to be the agent or agents of the Company, and to act
as zgents, managers, secretaries, contractors or in similar capacity.

(S} To give credit to or guarantee, or become security for or
for the performance of any contract by any person, firm, Company,
association or society which may be desirable in the interests of the
Company.

(T) To insure the life of any person who may, in the opinion
of the Company, be of value to the Company, as having or holding
for the Company interests, goodwill, or influence or other assets,
and %o pay the premiums on such insurance.

(U) To support and subscribe to any charitable or public
cbject, 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 dependanis of such
rersons; to make payments towards insurance; and %o set up,
astablish, support, and maintain supcrannuation and other funds or
schemes (whether contributory or non-centributory) for the benefit
of any such persons and of their wives, widows, children and other
relatives and dependants,

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




(W) To Sou all such acts or things as are incidental or
conducive to the attainment of the above objects, or any of them.

! It Is hereby declared that the word "company" in this clause, except
! where used in reference to this Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
not incorporated, and whether domiciled in the United Kingdom or
elsewhere, and whether now existing or hereafter to be formed.

It is hereby expressly declared that the objects set forth in any .
; sub-clause of this clause shall not except where the context so
b requires, be limited or restricted by reference to or ‘infererice from

! any other sub-clause, and none of such sub-clauses shall be deemed )
[‘ to be subsidiary merely to the first or any other sub-clause, but the
;, objects specified in each sub-clause shall, except where the context
E otherwise requires, be deemed to be the main objects of the
E’ Company.

-

4.  The liability of the members is limited. l/f'

. 3. *The Share Capital of the Company is £40,000 divided into 40,000
\ : Shares of £1 each with power to increase the capital and to
A consolidate and sub-divide the same. The Shares in the original or
Vo any increased capital may be divided into several classes, or there
: ' may be attached thereto respectively any preferential, deferred or
cther special rights, privileges, conditions or restrictions as to
dividends, capital, redemption, voting or otherwise.

i ro ey M . S g bt

S ¥ e w5 e

“ The Share Capital of the Company was increased from £3,000 to ';:\
£40,000 by Resolutions passed on the 30th day of April 1956, the X
25th day of May 1961 and the 23rd day of May 1983,
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THE COMPANIES ACT, 1929

and N
THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ST. JAMES' TILES CO. LIMITED

(As altered by Special Resolution passed on the 23rd day of May
1983)

A s

1. Subject as hereinafter provided, the Regulations contained in
Table "A" in the First Schedule to the Companies Act, 1929, shall

apply to this Company.

2, Clauses 7, 64, 65, 66, 69, 71, 72, 82, 101 and 104 of Table "AN
shali not apply to the Company for the remaining clauses of
Table "A" subject to the modifications hereinafter expressed, and the
clauses hereinafter contained, shall be the Regulations of the

Company.

3. The Company is registered as a "Private Company,' and
accordingly: - . ]//

(A) the right to transfer the shares of the Company is
restricted in manner hereinafter appearing; and

LT e T 5 i e

(B) the number of the members of the Company (not including
persons who dre in the employment of the Company and persons
who, having been formeriy in the employment of the Company, were [
while in such employment and have contained after the determination
of such employment to be members of the Company) is limited to

fifty; and

TRt e -

(C) any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

e i e

SHARES

4. (A} In clause 2 of Table "A" the words "Ordinary Resoiution"
shall be substituted for the words "Special Resolution."

L

TR L

{ (B) The Company (or the Directors on behalf of the Company)
! may exercise the powers of paying commission conferred by the
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Companies Act 1929 section 43, provided that the amount or rate per
cent. of the commission paid or agreed to be paid shall be disclosed
in the manner required by that section, and shall not exceed five
per cent, or the price at which such shares are issued, or an
amount equivalent thereto. The Company (or the Directors on behalf
of the Company} may also, on the issue of shares, pay such
brokerage as may be lawful.,

{C) The Company shall be entitled to treat tne registered
holder of any share as the absolute owner, and it shail not be bound
to recognise any trust, charge, equity or equitable claim to, or
partial interest in such share whether or not it shall have express
or other notice thereof.

SHARE CAPITAL

5. (A} The Share Capital of the Company at the date of the
adoption of this Article is £40,000 divided into 10,000 Cumulative
Convertible Participating Preferred Ordinary Shares (in these
Articles referred to as 'Preferred Ordinary Shares') of £1 each,
6,500 Non-Voting Ordinary Shares of £1 each and 23,500 Ordinary
Shares of £1 each. )

The rights attaching to the respective classes of shares shall be as
foliows:~

{1)  Income.

The profits which the Company determines to distribute in

respect of any financial year shall be appiied:-

(a) First in paying to the Preferred Ordinary
Sharehoiders as a class in respect of each financial year of the
Company a cumulative preferential dividend (hereinafter in these
Articles referred to as 'the Participating Dividend!) of a sum equal
to 5% of the net profit (calculated as hereinafter provided) of the
Company and its subsidiaries for the relative financial vear the
Participating Dividend (if any) shall be payable not more than
18 days after the Annual GCeneral Meeting at which the Audited
Accounts of the Company for the relative financial year are adoptled,
The Participating Dividend shall not be payable in any year in which
only of the Preferred Ordinary Shares are in issue.

For the purpose of calculating the Participating Dividend the
expression 'net profit' shail mean the net profit of the Company and
its subsidiaries calculated on the historical cost accounting basis and
shown in the Audited Consolidated Profit and Loss Account of the
Company and its subsidiaries for the relative financial vear (to the
nearest £1):-

(1) before any provision is made for any dividend on
any share in the capital of the Company or any of its subsidiaries or
for any other distribution or for the transfer of any sum 1o
Reserve: .

{2) before deducting any corporation tax {or any
other tax levied upon or measured by profits or gains) on the
profits earned and gains realised by the Company and its
subsidiaries;




e s

T, e

ER P CWEEEs

i e N

(3) after deducting a sum in respect of emoluments
and pensions payable in respect of the relative financial year to the
Directors of the Company or of any subsidiary in respect of their
services rendered to the Company or any subsidiary not exceeding
£50,000 in the aggregate,

(b} Second in paying to the Ordinary and Non-Voting
Ordinary Shareholders a dividend for such year on each share of an
amount equal to tlhe amount of dividend paid on each Preferred
Ordinary Share,

{c) Third in distributing the balance of the profits
amongst the Preferred Ordinary, Ordinary and Non-Veting Ordinary
Shareholders (pari passu as if the same constituted one class of
share}.

Every dividend shall be distributed to the appropriate shareholders
pro-rata according te the amounts paid up or credited as paid up on
the shares held by them respectively.

(ii) Capital.

On a return of assets on liquidation or otherwise, the assets of the
Company remaining after the payment of its liabilities shall be
applied first in paying to the Preferred Ordinary Shareholders the
subscription price per share together with a sum equal to any
arrears deficiency or accruals of the dividends on the Preferred
Ordinary Shares calculated down to the date’' of the return of capital
and payable irrespective of whether such dividend has been declared

or earned or not; next in paying to the Ordinary and Non-Voting *

Ordinary Shareholders the subscription price per share; and the
balance of such assets shall be distributed amongst the Preferred
Ordinary  Sharehoiders, Ordinary and Non-Voting  Ordinary
Sharehoiders {pari passu as if the same constituted one class of
share) in proportion to the amounts paid up or credited as paid up
on the Preferred Ordinary Shares, Ordinary and Non-Voting
Ordinary Shares held by them respectively, :

(ii1} Conversion,

The Preferred Ordinary Shareholders shall be entitled at any time to
convert the whole of the Preferred Ordinary Shares into Ordinary
Shares and the following provisions shall have effect:-

(1)  The conversion shall be effected by notice in writing
signed by the holder or holders of the majority of the Preferred
Ordinary Shares given to the Company or by an Ordinary Resolution
passed at a separate meeting of the Preferred Ordinary Shareholders
which meeting shall be convened by the Directors forthwith upon the
request in writing of any holder of such shares.

(ii} The conversion shall take effect immediately upon the
date of delivery of such notice to the Company or (as the case may
be) upon the date on which such resolution is passed.

(iii) Forthwith thereafter the Ordinary Shareholders
resulting from the conversion shall send to the Company the
Certificates in respect of their respective holdings of Preferred
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Ordinary Shares and the Company. shall issue to such holders
respectively Certificates for the Ordinary Shares resulting from the
conversion.

(iv) The Ordinary Shares resulting from the conversion
shall rank pari passu in all respects with the remaining Ordinary
Shares in the capital of the Company.

CLASS RIGHTS

(B} Whenever the capital of the Company is divided into
different classes of shares the special rights attached to any class
may be varied or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding up, with the
consent in writing of the hoiders of three-fourths of the issued
shares of that class, or with the sanction of an Extraordinary
Resolution passed at a separate meeting of the holders of the shares
of that class but not otherwise. To every such separate meeting all
the provisions of these Articles relating to General Meetings of the
Company shall, mutatis mutandis, apply, except that the necessary
quorum shall be two persons at least holding or representing by
proxy one-third in nominal amount of the issued shares of the class
(but so that if at any adjourned meeting of such holders a quorum
as above defined is not present those Members who are present shall
be a quorum), and that the holders of shares of the class shall, on
a poil, have one vote in respect of every share of the class held by
them respectively: Provided that, without prejudice to the 'generality
of this Article, the special rights attached to the Preferred Ordinary
Shares shall be deemed to be varied:- '

(i) by any alteration or increase or reduction of the
authorised or issued capital of the Company or of any of its
subsidiaries, or by any variation of the rights attached to any of
the Shares for the time being in the capital of the Company or of
any of its subsidiaries; or

(ii) by the sale of the undertaking of the Company or of any
of its subsidiaries or any substantial part thereof; or

(iti) by any alteration of the restrictions on the powers of the
Directors of the Company and its subsidiaries to borrow, give
guarantees or create charges; or

(iv) by the application by way of capitalisation of any sum in
or towards paying up any debenture or debenture stock of the

Company; or

{v} by the calling of a Meeting of.the Company for the
purpose of considering a resolution of the winding up of the
Company;

(vi) by the calling of a Meeting of the Company for the
purpose of considering a Resolution to approve a contract by the
Company to purchase any of its shares;

{vii) by the cailing of a Meeting of the Company for the
purpose of considering a Resolution for amending the Memorandum or
Articies of Association of the Company.




FURTHER ISSUE OF SHARES

6. (i) Notwithstanding any other provisions of these Articles the
Directors shall be bound to offer to any member of the FFl Group
(as hereinafter defined) for the time being holding shares in the
capital of the Company such a proportion of any shares forming part
of the equity share capital of the Company which the Directors
determine to issue as the agdgregate nominal value of shares in the
equity share capital of the Company for the time being held by such
member of the FFl Group bears to the total issued equity share
; capital of the Company immediately prior to the issue of the shares.
( “Any shares issued to a member of the FFI Group pursuant to such
offer shall be issued upon such terms .and conditions as to payment
. and otherwise as UKF shall agree and so that such shares shall at
* the request of UKF be registered in the name or names of any one
or more members of the FFl Group.

: (i) For the purposes of these Articles of' Association the

expressions 'FFI' shall mean Finance FEor Industry public limited

f company, 'UKF' shall mean FFl (UK Finance) public limited company

‘ (a subsidiary of FFl) and 'a member of the EFI Croup' shall mean
FFl, UKF and any other subsidiary of FFI,

! LLIEN

| 7. The Company shall have a first and paramount lien on every
i share, whether fuilly paid or not, registered in the name of each f
1 member,  whether solely or jointly with others, and wupon the i
! proceeds of sale thereof in respect of his indebtedness to the
i Company on any account whatsoever, whether solely or jointly with-
! any other person and such lien shall extend to all dividends from
time to time declared in respect of such share,

|
r TRANSFER OF SHARES

| 8. Any member (hereinafter called the Vendor) who wishes to
i transfer any of his shares shall by writing under his hand, notify
! the Board of Directors of his intention., The Board and the Vendor
‘ shall within a period of one calendar month of the date of such !
notice, proceed to fix the price of such shares, and in case of
difference, the price shall be fixed by the Auditor of the Company,
by writing under his hand. The price so fixed by the Auditor shall
be conclusive and binding on the Vendor. !
|

9. The Board shall, within a period of 14 days after the fixing of
the price of the said shares, notify by letter all the members, of the
number of the shares to be sold and the price, and shali invite each
member fo state in writing within 14 days of the date of the said
fetter the number of shares he is willing to purchase,

|

| 10.  After the expiration of 14 days from the date of the notice 1
; given by the Board to the members, the Board shall proceed to !
; divide the Vendor's said shares amongst the members who are willing |
/ to purchase, such division to be pro rata according to the number of !
shares already held by them respectively, except that no member ‘

shall be bound to accept more shares than the number ratified by !

|

J

him to the Board as aforesaid.




11. Upon such division being made the Vendor shall be bound to
transfer the said shares to the purchasers upon payment of the
price. If he falls to do so the Board shall be entitled to enter the
names of the Purchasers in the Register of Members as holders of
the said shares, by transfer, and the Board shall receive and give 2
good discharge fur the purchase money, and shall credit the account
of the Vendor with the money so received,

12. In the case of all the said shares not being sold under the
above provisions, the Vendor shall be entitled, subject to the next
succeeding Article, at any time within six calendar months after the
expiration of the notice given by the Vendor to the Board of his
Intentiqns to seli, to transfer the shares not sold to any person at
any price,

13, (A) In clause 19 of Table 'A’', between the words '"ilhe
Directors may" and the word "decline" the words "in their absolute
discretion and without assigning 'any reason therefor" shali be
inserted, and in the same clause the words '"not being fully paid
shares" shall be omitted.

'TRANSFER OF SHARES

(B} Notwithstanding any other provisions of these Articles a
transfer of any shares in the Company held by any member of the
FFl Group may be made between the member in the FFI Group
holding such shares and any other member in the FFI Group without

restriction as to price or otherwise.
LIMITATION ON TRANSFER OF CONTROL

"(C) No sale or transfer of any shares (hereinafter called 'the
specified shares') conferring the right to vote at General Meetings of

- the Company which would result if made and registered in- a person

or persons who was or were not a member or members of the
Company on the date this Article was adopted as an Article of
Association of the Company obtaining a controlling interest in the
Company shall be made or registered withcut the previous written
consent of UKF unless, before the transfer is lodged for
registration, the proposed transferee or transferees or his or their
nominees has or have offered to purchase the whole of the shares
registered in the name of any member of the EFl Group or their
nominees at the specified price as hereinafter defined.

For the purpose of this Article the expressiori 'a controlling interest
shall mean shares conferring in the aggrzgate 50% or more of the
total voting rights conferred by all the shares in the capital of the
Company for the time being in issue and conferring the right to vote
at all General Meetings. All other regulations of the Company
relating to the transfer of shares and the right to registration of
transfers shall be read subject to the provisions of this Article,

For the purpose of this Article:-

. (i} the expressions 'transfer', ‘transferor* and 'transferee'
shall include respectively the renunciation of a renounceable letter of
allotment, the original allottee and the renouncee under any such

letter of allotment; and
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(ii) 'the specified price' shall mean a price per share at least
equal to that offered or paid or payable by the proposed transferese
or transferees or his or their nominees for the specified shares to
the holders thereof plus an amount equal to the relevant proportion
of any other consideration {in cash or otherwise) received or
receivable by the holders of the specified shares which having
regard to the substance of the transaction as a whole can reasonably
be regarded as an addition to the price paid or payable for the
specified shares and in the event of disagreement the calculation of
the specified price shall be referred to an umpire (acting as expert
and not as arbitrator) nominated by the parties concerned (or, in
1 the event of disagreement as to nomination, appointed by the
: President for the time being of the Institute of Chartered
4 Accountants in England and Wales) whose decision shall be final and
% , binding.

GENERAL MEETINGS

14, {A) The words "one member" shall be substituted for "two
members" in clauses 29 and 41 of Table 'A'l.

/ (B) Two members shall constitute a quorum, and clause 45 of
Tabie 'A!' shall be modified accordingly.

VOTING

|

|

|

I

l

F

|

}

!

5. Subject to any special rights or restrictions as to voting r»t

attached to any shares by or in accordance with the Articles, on a- N

show of hands every member who (being an individual) is present in }
person or (being a corporation} is present by a representative not
ﬁ being himself a member, shall have one vote, and on a poll every
member who is present in person or by proxy or (being a
- corporation) is present by a representative or by proxy shall
(except as hereinafter provided) have one vote for every £1 in

nominal amount of shares in the capital of the Company of which he ,

is the holder: PROVIDED THAT the holders of such number of the ,
Preferred Ordinary Shares as shall be in issue from time to time
shall be entitled to exercise 25% of the votes o be cast at any
General Meeting of the Company and the Non-Voting Ordinary Shares
i shall entitle the holders thereof to receive notice of all general

] meetings but not to vote thereat,

i

!

§

1

:

i

a

i

1 16. A poll may be demanded by two members or the holder of not
less than one-tenth of the shares of the Company for the time being
issued and entitled to vote, and clause 50 of Table 'A' shall be

modified accordingly.

17. In clause 59 of Table 'A' the words "A proxy need not be a
member of the Company! shail be deleted and the following words
shall be substituted in their place:- "No person shall act as a proxy
{ unless either he is entitled on his own behalf to be present and vote
at the Meeting at which he acts as proxy, or he is appointed to act
at that Meeting as proxy for or represeniative of a Corporation, but
a proxy for or representative of a Corporation, unless entitled on
his own behalf to be present and vote at the Meeting, shall not act -
except for the Corporation which appoints him." ‘




DIRECTORS

18. The number of the Directors shall be not less than two nor
more than five. Two Directors personally present shali constitute a

quorum, .The Company in General Meeting may reduce or increase
these limits, : .

19, The qualification ~f a Director shali be the holding of shares in
the Company of the nominal value of £1. A Director may act before
he acquires his qualification shares.

20, A resolution in writing signed by all the Directors shall have
the same effect and wvalidity as if it were passed at a meeting of the
Board duly convened and constituted,

21. The remuneration of the Directors shall from time to time be
determined by the Company in General Meeting. The Directors shall
also be entitied to be repaid ali travelling, hotel and other expenses
reasonably incurred by them respectively in or about the
performance of their duties as Directors.

22. The first Directors shali be Peter lLewis Centa and Elizabeth
May Centa. The said Peter Lewis Centa shall be a permanent
Director of the Company and shall be entitled to hold office so long
as he shall live unless he shall become disqualified through any of
the causes specified in clause 25 hereof and Articles 73 to 77, and
Article 80 of Table 'A' shall not apply to him.

DIRECTORS' BORROWING POWERS

23. Subject as hereinafter provided the Directors may exercise all
the powers of the Company (whether express or implied):-

(a) of borrowing or securing the payment of money;

(b) of guaranteeing the payment of money and the fulfiln. % &
obligations and the performance of contracts; and '

(c) of mortgaging or charging the property assets and
uncalled capital of the Company and issuing debentures but so that:~

(i} the Directors of the Company shall procure that the
aggregate amounts for the time being remaining gndischarged by
virtue of any of the foregoing operations and by virtue of any like
operations by any subsidiary of the Company (including any liability
(whether ascertained or contingent) under any guarantee for the
time being in force but excluding inter-company loans, mortgages
and charges) shall not without the previous sanction of the
~eferred Ordinary Shareholders exceed a sum which is the greater
of £600,000 or one and a half times the aggregate of the n_ommal
amount of the share capital of the Company for the time being 1ssged
and paid up or credited as paid u9 and the amounts for the time
beirg standing to the credit of the capital and revenue reserves and
the share premium account of the Company and all its subsidiaries
(excluding any amounts arising from the writing up of the book
values of any capital assets, any amounts e_attrlbutable to goodwill
and minority interests and any amounts set aside for future taxation)
all as shown by tne then latest audited Consolidated Balance Sheet of

the Company;
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c (ii} no such sanction shall be required to the borrowing
of any sum of monzy intended to be applied in the repayment (with
or without premium) of any monies then already borrowed and

outstanding, notwithstanding that the same may result in such limit
being exceeded);

(iif) no lender or other person dealing with the Company
sh.all be. concerned to see or enquire whether the limit imposed by
this Article is observed and no debt or liability incurred in excess
of such limit shail be invalid and no security given for the same
shall be invalid or ineffectual except in the case of express notice to
t_he'_lender or recipient of the security or person to whom the
!Iablllty is incurred at the time when the debt or liability was
incurred or the security given that the limit hereby imposed has
been or was thereby exceeded;

(iv) except with the previous sanction of the Preferred
Ordinary Shareholders no mortgage or charge shall be created on
any part of the undertaking, property or assets of the Company or
any subsidiary of the Company except for the purpose of securing
monies borrowed from any member of the FF| Group with interest
thereon and from Bankers with interest thereon and Bank charges.

SEAL

24. The Directors may affix the Common Seal to any document
provided that such document be also signed by two Directors, or by
one Director and the Secretary, or such other person as- the
Directors may appoint for the purpose.

DISQUALIFICATION OF DIRECTORS
25. The office of Director shall be vacated if the Director:-
(A) resigns his office by notice in writing to the Company; or

{B} becomes bankrupt or insolvent, or compounds with his
creditors; or

(C} is found lunatic or becomes of unsound mind; or

(D) ceases to hold his qualification, or does not obtain the
same within two calendar months from the date of his appointment;
or .

(E) if he is prohibited from being a Director by an order made
under any of the provisions of the Companies Act 1929 section 217 of

section 275,

26. Any Director may contract or be interested in any contract or
arrangement with the Company, and such contract or arrangement
shal! not by reason of his position as a Director of the Company be
avoided, nor shali such Director be liable, by reason of his pasition
as Director, to account to the Company for any profit .made by l:\im
arising out of such contract or arrangement., Every Director being
interested in any contract or arrangement or proposed contract or
arrangement with the Company shall deciare the nature of his




Interest therein in manner required by section 149 of the C ]
Act 1928, A Cirector shail be entitled '{o vote as a Director igmlgeﬁ:_:gféi
to any contra.cl:. or arrangement in which he is inlerested, or upor
any‘ma.tter arising thereout, after he has disclosed to the Board that
he is interested therein. A Director may hold any other office of
profit under the Company, except that of Auditor, upen such terms

t +

NOTICES

27. Where a notice is sent by post it shall be deemed to have been
servedl on the day on which it was posted, and clause 103 of
Table 'A' shall be modified accordingly.

28. A member who has no registered address in the United Kingdom
and has not supplied to the Company an address within the United
Kingdom for the giving of notices to him shall not be entitled to
receive any notices from the Company.

INDEMNITY

29. Every Director or other officer of the Company shall e entitled
to be indemnified out of the assets of the Company against all losses
or liabilities (including any such liability as is mentioned in
paragraph (c) of the proviso to section 152 of the Companies Act
1929) which he may sustain or incur in or abcut the execution of the
duties of his office or otherwise in reiation thereto, and nc Director

or other officer shall be liable for any loss, damage or misfortune .

which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by the said section.

ALTERNATE DIRECTORS

30. A Director who is abroad or about to go abroad may appoint
any person to be an alternate Director during his absence abroad,
and such appointee while he holds office as an altermate Director
shall be entitled to notice of meetings of the Directors, and to attend
and vote thereat accordingly, but he shall not require any
qualification, and he shall ipso facto vacate office if and when the
appointor returns to the United Kingdom, or vacates office as a
Director, or removes the appointee from office, and any appointment
and removal under this clause shall be erfected by notice in writing
under the hand of the Director making the same.

WINDING UP

31, In a winding up the Liquidator may, with the sanction of an
Extraordinary Resolution, distribute all or any of the assets in
specie among the members in such proportions and manner as may be
determined by such resolution, provided always that if any such
distribution is determined to be made otherwise than in accordance
with the existing rights of the members, every member shall have
the same right of dissent and other ancillary rights as 1_f such
resolution were a Special Resolution passed pursuant to section 234

of the Companies Act 1929.
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SPECIAL DIRECTOR

32. Notwithstanding any limitation on the number of Directors
imposed by the Articles of Association of the Company UKF shall be
entitled to appoint as a Director of the Company any person (herein
referred to as "a Special Director') approved by .the Directors of the
Company (whose approval shall not be unreasonably withheld) and to
remove from office any person so appointed and (subject to such
approval) to appoint another person in his place. A Special Director
shall not be required to hold any share qualification nor shall he be
subject to retirement by rotation. The remuneration to be paid to a
Special Director shall be payable by the Company and shall be such
sum as may be agreed between him and the Company or failing
agreement such reasonable sum as shall be fixed by UKF,
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binding margin
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Pleaze complele

legihly, praferably
in black type, or

THE COMPANIES ACTS 1948 TO 1980

Notice of increase in nominal capita!

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies

sold tlock tettoring Name of Company

* vdelete it

inappropriate

tdelete as
appropriate

Note
This notice and a
printad copy of
the resolution
authorising the
increase mustbe
forwarded to the
Ragistrar of
Companies
within 15 days
after the passing
-ofthe resolution

FormNo 10

For official use Company number

406297

ST. JAMES TILE CO.

-

Limitea* |

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

[essdraerdimeryHsyectat]f resolution of the company dated _May 23rd 1983

the nominal capital of the company has been increased by the addition thereto of the sum of

S 15,000

beyond the registered capital of £ _25_ 000

A printed copy of the resolution authorising the increa: ¢ .5 forwarded herewith
The additional capital is divided as follows:

Number of shares

5,000
10,000

Class of share

Ordinary
Cumulative

Convertabile

Participating

Prefered
Ordinary

Nominal amount of each share

£1.00
£1.00

(I any of the new shares are preference shares state whether they are redeemable or not)
The conditions {eg. veting rights, dividend rights, winding-up rights ete.) subject to which the new
shares have been or are to be issued are as follows:

Ag set out in Resolution passed on the

23rd May 19863

Signed

P

Please tick here if
continued overleaf

e

]S\/“'——,:—’

*  {[Director] [§ecretary) Date

S frogust 1S .

— N\ -

. b " !'-ﬂ—. -
Presentor's name, {ddress and For official use L L
reference {if any). . General section Post room N
}ﬂ@?ﬁﬁ(N é?’Y)gf’a?!ﬁ_: 1D, ‘f,\,}w . .
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Form No, 3
THE COMPANIES ACTS 1948 TO 1881
Notice of new accainting reference
date given during the course of an
accounting reference period
Pursuant to section 3(1) of the Companies Act 1976
P!ase do not
write in this
binding margin
D
Qf . For officialuse  Company number
rleﬁﬂe som’ple!& To the Registrar of Companies : —_ _:_g..,. @
eglbly, prefarably
Inblacktype, or ,_@_, 2 O~ 406297
bold black IstteringName of company
[ St. James Tile Company T
*delete if .
inappropriate I Limited*
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Pleaseread company’s new accounting reference date on which the current accounting reference period and
notes1to 5 each suibsequent accounting reference period of the company is to be treated as coming, or as
overleatbefore  p4ying come, to an end is as shown below:
completing this
form
Day Month
3i1/0i(3
" tdelete as et
appropriate The current accounting reference period of the company is to be treated as fxbontemaaidextended]t
and [is to be treated as having come to an end] [will come to an end]t on i
Day Month Year

. [T T ol
[Fliic3[1feTsT5]

See note 4(c)and [f this notice states that the current accounting reference period of the company is to be extended,
complete If and reliance is being placed on section 3(6)(c) of the Companies Act 1976, the following statement
appropriate should be completed:

The company is a [subsidiary] [hoiding company]t of

, company number

the accounting reference date of which is

J

Presentor's name, address and

] . For official use
reference (if any):
( v) General section Post room

N .
! Signed A9 A HRimectort [Secretary] tDate  23rd November 1984

TR



COMPANIES HOUSE

THE DIRECTORS

ST.JANMES® TILE CO.LIMIVED
NEWBY ROAD INDUSTRIAL ESTATE,
HAZEL GROVE,STOCKPORT,
CHESHIRE,

SK7 SDR.

COMPANIES ACT 1985
(Section 652)

If you nesad to contact us regarding
this notice, plense quote reference

DEF8/ 00406297

Datet 10 SEPTEMBER 1291

The REGISTRAR OF COMPANIES gives NOTICE

that, uniess cause is shown to the contrary,

al the expiration of 3 months from the

above date the name of

ST.JAMES® TILE CO.LIMITED

will be struck off the register and

the company will be dissolved.

COMPANIES HOUSE
CARDIFF
CF4 302

Tel: Carditf (0222) 380004

FILE COPY

dti

Companies House 15 an executive agency within the Department of Trade and Industry

625

HDgo2



STRIKING OFF ACTION DISCONTINUED

00406297 ST.JAMES' TILE CO.LIMITED

Cause has been shown why th» above company should not be struck off the register

and accordingly the Reglstra. s taking no further action under section 652 of the
7/11/91

Companies Act 1985 pursuant to the Notice dated

23

DISs40 HD540



. 'DORMANT COMPANY RESOLUTION

COMPANY No. LoG297

THE COMPANIES ACT 1985, SECTION 252

SPECIAL RESOLUTION OF
N ST JAMES . Tie Co,.  TIMITED
AT A GENEPAL MEETING OF THE ABOVE-NAMED COMPANY,
HELD ONTHE FOURTEEWTH  DAYOF _ AWGUST 1970

THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

EITHER

The company, having been dormant since its formation and no accounts having been laid before it
in general meeting, resolves to make itself exempt from the obligation to appoint auditors as other-
wise required by section 384 of the Companies Act 1985.

OR

The accounts of the company for the financial year ending having been laid
before the company at the meeting, and the company, having qualified as small in that year and
having been dormant since the end of it, resolves to make itself exempt from the obligation to
appoint auditors as otherwise required by section 384 of the Companies Act 1985.

4
SIGNED __ \/@W@:@_m

Director or Secretary of company

DATE __|24h NWQ"“b@’ A el

SR A,

DEB S8




DORMANT COMPANY RESOLUTION

COMPANY NO. __406297

THE COMPANIES ACT 1885, SECTJION 252
SPECTAL RESOLUTION OF

ST JAMES’ TTLE CO T.TMTTED

AT A GENERAT, MEETTNG OF THE ABOVE-NAMED COMPANY
HELD ON THE 7 DAY OF SEPTEMBER 1983
THRE FOLTLOWTNG SPRCTAT, RESOLUTTON WAS DULY PASSED: -

The accounts of Lhe Company Tor Lhe Financial year ended 31 March
1992 having been 1aid helore the Company at the meeting, and the
Company, having gualified as small in Lhat year and having been
dormant, since Lhe end of it, resolves Lo wake itselT axempt from
Lhe ohligation ko appoint Auditers as obherwise required by
Seclion 384 of bthe Cowpanies Acl, 1985H.

STANTED
Nireclor

NDATE 7 SEPTEMRER 19393
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MINUTES OF THE_EXTRAORDTNARY GENERAL MEET

}
OF ST. JAMES TTLE CO. LiM7EY

HRILD AT NEWBY ROAD, HAZEI. GROVE,

ON_27 JANUARY 1994
oo, Lolb217

Present: J G Walton {representing A
J G Brassinglton Quiligotti & Co Litd)

The meehking was properly convened, the members accepting
the short noltice.

Special Resolulion

TT WAS RESOLVED that Lhe name of the Company should be
changed lram St James Tile Co.L@@to Quiligetti Tndustrial
Flooring TLimited.

There was no other bhusiness.

@ % s s\A & % 4 s & N B8 4 s 8 &6 8 % 8 & s

Chairman

JDB 31.1.94

SRR
RPag

G4FER 1994



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 406297

i hereby certify that

ST.JAMES’ TILE CO.LIMITED

having by special resolution changed its name,

is now incorporated under the name of

QUILIGOTT! INDUSTRIAL FLOORING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 14 FEBRUARY 1994

ﬁ é’i’a’“"’%

P. BEVAN

an authorised officer

LYY



