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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company Number
138807

The Registrar of Companies for Scotland hereby certifies that

BARRHEAD SANITARY WARES PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, Edinburgh, the
12 JUNE 1992

()

iﬁegist‘rar of Companiés

Dd 8080070 1M 391 25364 C O M P ANIES H 0 US E C13A



COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

- "-—)
Ffe_z:s? do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies 16 For official use  For official use
Please complata i e s S| =
legibly, preferabl | | | | Q )
Inbla!k';;p:,rorv . ' - 1308(}6
bold black lettering  Name of company amrulamc ~l ‘
CRYE v ) :
* DAKRIICHD ()i CS ?LL . I
* insert full ’ I
name of Company i
I, STEPHEN MABEOTT
of 142 QUEEN STREET
GLASGOW
Gl 3BU
t delete as do solemnly and sincerely declare that | am a (SSHEHE

appropriate
PRrop [person named as director or secretary of the company in the statement delivered to the registrar

under section 10{2}]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at GLASGOW Declarant to sign below
the day of \L (N %
One thousand n /e hundred a id:. NINETY-TWO .

before me -

MRGDSO0 NotarV\Lubllcmmmx

= —

Presentor’'s name address and

reference (if any): /(f’.‘:ﬁgs:‘throom

STEPHEN MABBOTT ASSOCIATE®

142 QUEEN STREET \

GLASGOW

G1 38U
g The Solicitors” Law Stationery Socioty ple, Oyoz House, 27 Crimscott Streat, London SE1 5TS 4.86 f'HAM.
oyez) [5617173)
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Companies G12



THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BARRHEAD SANITARY WARES PLC

1. The Company's name is
"BARRHEAD SANITARY WARES PLC
2. The Company is to be a Public Company.

3. The Company's Registered Office is to be situated in
Scotland.

4, The Company's objects are:-
(a) (1) To carry on business as a general commercial company;

{(ii) To hold shares or securities, of, or make loans tc, one or
more subsidiaries of the Company carrying on the after mentioned
businesses, or to hold such shares or securities, or make such
loans, and to carry on such businesscs namely sanitary engineers,
designers, manufacturers and merchants of sanitary appliances,
earthenware, pipes, tiles and ceramics and all other businesses
which may seem to the Company capable of being conveniently
carried on in connection with the above or calculated directly or
indirectly to enhance the value of or render profitable any of
the Company's property or rights.
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(B) To carry on any other trade or business whatsoever which
can, in the opinion of the Board of Directors, be advantageously
carried on by the Company or calculated directly or indirectly to
enhance any of the businesses of the Company.

(C) To purchase, take on lease or in exchange, hire or by any
other means acquire and hold for any estate or interest any
property, lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes,
machinery, equipment, plant, stock-in-trade and any real or
personal property of any kind considered necessary. expedient or
convenient in connection with the Company‘'s business.

(D) To borrow or raise or secure the payment of money in any
manner the Company shall think appropriate for the purposes of or
in connection with the Company's business, and for the purposes
of or in connection with the borrowing or raising of money by the
Company to become a member of any building society.

(E} To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and all
or any of the uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount, and for such
consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures-or
debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the Company
by a trust deed or other assurance.

To issue and deposit any securities which the Company has power
to issue by way of mortgage to secure any sum less than the
nominal amount of such securities, and also by way of security
for the performance of any contracts or obligations of the
Company or of its customers or other persons or corporations
having dealings with the Company, or in whose businesses or
undertakings +the Company is interested, whether directly or

indirectly.

(F) To guarantee the payment of any monies and the performance
of any contracts, liabilities, duties, obligations or engagements
of any company, society, association, body, firm or person,
including without prejudice to the foregoing generality any
company which is for the time being the Company's holding or
subsidiary company as defined by Section 736 of the Companies Act
1985 or any re-enactment thereof or a subsidiary of such holding
company, or otherwise associated with the Company in business and
whether or not this Company receives directly or indirectly any
benefit, consideration or advantage therefrom, and to secure the
said payment, performance, obligations and others in such manner
of way as the Company may think fit by granting any Mortgage,
Charge, Floating Charge, Standard Security, Assignation, Pledge,
Lien or other security upon the whole or any part of the
Company's undertaking, property, revenue, or assets (whether
present or future) including uncalled capital with powers of sale
and other usual and ncccssary pPOWers.

(G) To receive money on loan or deposit upon such terms as the
Company may approve and to guarantee the obligations and
contracts of any pecrson or corporation.



(H) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other negotiable

or transferable instcruments.

(1) To invest and deal with the monies of the Company not
immediately required for the purposes of its business in or upon
such investments, and in such manner as may from time to time be

determined necessary.

(J) To apply for, purchase or otherwise acquire and protect,
prolong, renew and hold, use, develop, sell, licence or otherwise
dispose of or deal with patents, copyrights, designs, trade
marks, brevets d'invention and concessions and the like and any

interest therein.

(K) To pay for any property or rights acquired by the Company.
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or otherwise,
or by any securities which the Company has power to issue, or
partly in one mode and partly in another, and generally on such

terms as the Company may determine.

(L) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either  in
cash or by instalments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or without
preferred or deferred or special rights or restrictions in
respect of dividend, repayment or capital, voting or otherwise,
or in debentures or mortgage debentures or debenture’ stock,
mortgages or other securities of any company or corporation, or
partly in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired.

(M) To form, promote, f£inance or assist any other company
whether for the purpose of acguiring all or any of the
undertaking, property and assets of the Company or for any other
purpose for which the Company may consider to be expedient.

(N) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and to give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company which is
for the time being the Company's Holding or Subsidiary company as
defined by Section 736 of the Companies Act 1985, or otherwise
associated with the Company in business or who are or were at any
time Directors or officers of the Company or of any such other
company as aforesaid and the wives, widows, families and
dependents of any such persons, and also to establish and
subsidise or subscribe to any institutions, associations, clubs
or funds calculated to be for the benefit of or to advance the
interests and well-being of the Company or of any such other
company as aforesaid, or of any such persons aforesaid, and to
mai.e payments for or towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for charitable or
benevclent objects or for any exhibition or for any public,
general or useful objects and to do any of the matters aforesaid
either alone or in conjunction with any such other company as

aforesaid.




(0) To enter into any partnership or arrangement for sharing
profits, union  of interests, reciprocal concession or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company or which is capable of being carried on so as directly or
indirectly to benefit this Company, and to acquire and hold,
sell, deal with or dispose of any shares, stock or securities of
or other interests in any such company, and to guarantee the
contracts or liabilities of, subsidise or otherwise assist, any

such company.

(P) To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on.

(Q) To sell, improve, manage, develop, turn to> account,
exchange, let on rent, royalty, share of profits or otherwise,
grant licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company
for such consideration as the Company may think fit,

*

(R) To acquire, purchase, take over and undertake part or all of
the business, property, assets and liabilities and transactions
of any firm, person or company carrying on any business which
this Company is authorised to carry on or which can be carried on
in conjunction therewith or is capable of being conducted so as
directly or indirectly to benefit the Company or to advance its

interests generally.

(S) To distribute among the members in specie any property of
the Company or any proceeds of sale or disposal of any property
of the Company but so that no distribution amounting to a
reduction of capital may be made except with the sanction (if

any) for the time being required by law.

(T) To do all such other things as are incidental or conducive
to the above objects or any of them.

And it is hereby declared that in the construction of this clause
the word 'company' except where used in reference to the Company
shall be deemed to include any person or partnership or other
body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or elsewhere, and that the
objects specified in the different paragraphs of this clause
shall, except where otherwise expressed therein, be in nowise
limited by reference to any other paragraph or the name of the
Company, but may be carried out in as full and ample a manner and
chall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and
independent company.

5. The liability of the members is limited.

6. The share capital of the Company is € 3,000,000 divided
into 6,000,000 Ordinary Shares of £0,.50p each.




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

Names. Addresses and Descrptions of Subscnbers Number of Shares taken by each Subscriber

STEPHEN MABBOTT y ONE
OLYMPIC HOUSE 7

142 QUEEN STREET ; -

GLASGOW

G1 38U

Company Registration Agent

X B W

PETER JOHN TRAINER ONE
HOGARTH HOUSE

43 QUEEN STREET

EDINBURGH

EH2 3NY

Company Registration Agent

DATED the 4 JuNE 1992

Witness to the above Signatures

JOANNE WAUGH ‘
HOGARTH HOUSE *—
43 QUEEN STREET

EDINBURGH
EH2 3NY S

Company Registration Agent



THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES
2 in )
1388%°

ARTICLES OF ASSOCIATION OF

BARRHEAD SANITARY WARES PLC

PRELIMINARY

l1(a) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table hLeing hereinafter called "Table A") shall apply to the
Company save in so far as they are excluded or varied hereby and
such Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these Articles
to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of that
provision for the time being in force.

SHARE CAPITAL

2. The Authorised Share Capital of the Company comprises
6,000,000 Ordinary Shares of £0.50p each.

3.(1) The Directors shall be entitled in their sole discretion
but not bound, to recognise the holding of any share
upon trust, and Clause 5 of Table A shall be deemed
modified accordingly.

(ii) 811 regulations herein and in Table A regarding general
meetings shall also apply, mutatis mutandis, to meetings
of holders of classes of shares. ALWAYS PROVIDED that a
guerum for the separate class meeting (other than an
adjourned meeting) to consider a variation of the rights
of any class of shares shall be the holders of at least
cne-third of the issued shares of the class.

(iii) Subject to the provisions of the Act the rights attached
to any class of shares may be varied or abrogated,
either with the consent in writing of the holders of
three-fourths of the issued shares of the relevant class
or with the sanction of an extraordinary resolution
passed at a separate General Meeting of the holders of
the shares of that class.



ISSUE OF SHARES

4 (a) Shares which are comprised in the existing authorised but
unissued share capital of the Company shall be under the control
of the Directors who may {(subject to Section 80 of the Act and to
paragraphs (b) and (c} below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms and
in such manner as they think fit.

(b) The Directors are generally and unconditiopally authorised
for the purposes of Section 80 of the Act, to exercise any power
of the Company to allot and grant rights to subscribe for or
convert securities into shares of the Company up to the nominal
amount of the existing authorised share capital at any time or
times during the period of five years from the date of
incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time
{(subject to the said Section 80) be renewed, revoked or varied by
Ordinary Resolution of the Company in General Meeting.

(c}) Sections 89(1) and 90(1) to (6) (inclusive) of the Act
shall not apply to any allotment made pursuant to paragraph (b)
above. , e

(d}) Save as permitted by Section 101(2) of the Act, no shares
of the Company shall be allotted except as paid up at least as to
one quarter of their nominal value and the whole of any premium.

SHARES

5. The liability of any Member in default in respect of a call
shall be increased by the addition at the end of the first
sentence of Clause 18 in Table A of the words "and all expenses
that may have been incurred by the Company by reason of such

non-payment".

TRANSFER OF SHARES

6. The Directors may, in their absolute discretion, and without
giving any reason therefor, decline to register a transfer of a
share, whether or not it i1s a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.
In particular, but without limiting the generality the Directors
may decline to register a transfer which in their opinion might
if registered at any time before 6th April, 1997 result in:-

(i) any person obtaining a controlling interest in the
Company for the purposes of Section 293 (8) of the
Income and Corporation Taxes Act 1988 or any statutory
modification or re-cnactment thereof for the time being
in force; or




(ii) The Company being under the control (as defined in
Section 416 of the Income and Corporation Taxes Act
1988 or any statutory modification or re-enactment
thereof for the time being in force) of another Company
{or under the control of ancther Company and any person
connected with that other Company for the purposes of
Section 291 of the Income and Corporation Taxes Act
1988) or being a 51 per cent subsidiary of another
Company (as defined in Section 838 of the Income a&nd
Corporation Taxes Act 1388 or any statutory
modification or re-enactment thereof for the time being

in force);

unless such a transfer shall have been first approved by a
special resolution of the Members of the Company.

GENERAL MEETINGS AND RESOLUTIONS

7 (a) A notice convening & General Meeting shall be required to
specify the general nature of the business to be transacted aonly
in the case of special business and Clause 38 in Table A shall be

modified accordingly. .

All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also all that is transacted
at any Annual General Meeting, with the exception of declaring a
dividend, the consideration of the accounts, balance sheets, and
the reports of the Directors and Auditors, and the appointment
of, and the fixing of the remuneration of, the Directors and the

Auditors.

(b} Every notice convening a General Meeting shall comply with
the provisions of Section 372 (3) of the Act as to giving
information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to any
General Meeting which any Member is entitled to receive shall be
sent to the Directors and to the Auditors for the time being of

the Company.

B (a) Clause 40 in Table A shall be read and construed as if the
words "at the time when the meeting proceeds to business" were
added at the end of the first sentence.

(b) If a guorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting shall
stand adjourned to the same day in the next week at the same time
and place or to such other day and at such other time and place
as the Directors may determine; and if at the adjourned General
Meeting a quorum if not present within half an hour from the time
appointed therefor such an adjourned General Meeting shall be

dissolved.

(c) Clause 41 in Table A shall not apply to the Company.




VOTES OF MEMBERS

9. In the event that the Company shall have issued a notice in
terms of Section 212 of the Act or any statutory modification or
re—enactment thereof for the time being in force, and the person
or persons to whom it was addressed fails or fail to give the
Company the ipformation requested within the time specified
thereon, then the Directors may resolve that no voting rights may
be exercised in respect of shares which are the subject of the
notice until the said notice shall have been complied with, and
that notwithstanding the provisions of the Act.

BORROWING POWERS

10. The Directors shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of control
exerciseable by the Company in relation to its subsidiaries (if
any) so as to secure (but as regards subsidiairies only in so far
as by the exercise of such rights or powers of control the
Directors can secure) that, save with the previous sanction of an
ordinary resolution of the members of the Company, the aggregate
principal amount from time to time outstanding of all borrowings
by the Group (but excluding any and all borrowings owing by one
member of the Group to another member of the Group) shall nat -at
any time exceed three times the aggregate of the nominal amount
paid up or credited as paid up on the share Capital of the
Company and any Share Premium Account of the Company;- declaring
that for the purposes of this Article "Group" shall mean the
Company and its subsidiaries (if any)}. .o

ALTERNATE DIRECTORS

11. A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director ¢to
represent more than one Director, and an alternate Director shall
be entitled at any meeting of the Directors or of any committee
of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director,
but he shall count as only one for the purpose of determining
whether a guorum is present.

DISQUALIFICATION OF DIRECTORS

12. The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 81 in Table A
shall be deemed extended accordingly. A Director need not be a

Member of the Company.



REMUNERATION

13 (a) The remuneration of any Director (other than any
remuneration payable to an Executive Director in such ceracity)
shall not exceed £20,000 per annum, or such greater sum as may
from time to time be determined by ordinary resolution of the
Members of the Company; subject to the foregoing maximum, each
Director may be paid a fee at such rate as may be from time to
time determined by the board, which fee shall be deemed to accruo

from day to day.
(b} Clause 82 in Table A shall not apply to the Company.

GRATUITIES AND PENSIONS

14 (a) The Directors may exercise the powers of the Company
conferred by Clause 4(N) of the Memorandum of Association cf the
Company and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to tihe Company.

PROCEEDINGS OF THE DIRECTORS

15. Provided that the nature of his interest is declared at a
meeeting of the board, or otherwise in accordance with the
Companies Act 1985, no director is disgualified by his office
from contracting with the Company nor is any contract or
arrangement entered into on behalf of the Company in which any
director is in any way interested liable to be avoided nor is any
director so contracting or being so interested liable to account
to the Company for any profit realised thereby.

INDEMNITY

16 (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses
or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
proceedings, whether civil or c¢riminal, in which judgement is
given in his favour or in which he is acqguitted or in connection
with any application under Section 144 or Section 727 of the Act
in which relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage oOr
misfortune which may happen to or be incurred by the Company in
the coxecution 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 Section 310 of the Act.

(b) <Clause 118 in Table A shall not aprly to the Company.




Names, Addresses and Descriptions of Subscribers

STEPHEN MABBOTT
OLYMPIC HOUSE
142 QUEEN STREET
GLASGOW

G1 3BU

Company Registration Agent

PETER JOHN TRAINER N

HOGARTH HOUSE
43 QUEEN STREET
EDINBURGH

EH2 3NY

Company Registration Agent

DATED the 4 JUNE 1992

é

Witness to the above Signatures /

/"‘ d/
L

/
{,," e

JOANNE WAUGH [ /
HOGARTH HOUSE L
43 QUEEN STREET S

EDINBURGH S
EH2 3NY /

Company Registration Agent
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Statement of first directors and
secretary and intended situation

This form should be completed In black. Of registel'ed Ofﬁce
) 2000~
CN i308 07 For official use
AN REY
. 3 S P
Company name (in full) U v N’} Io w3y v (,J Hlei o KL .
J
Registered office of the company on ' .
incorporation. RO STEPHEN MARBOTT ASSOCIATES
OLYMPIL. HOUSE A
- -k
Post town 142 O:- =L"'..E[\l STREET Qi L
1A T o
County/Region LA® "OW G13BU W " )
Tel: v41-221 7070
Postcode |
If the memorandum is delivered by an
agent for the subscribers of the -
memorandum mark ‘X' in the box ~A
opposite and give the agent's name
and address.
Name -
RA STEPHEN MARBOTT ASSOCIATES
' OLYN.PIC HOUSE X
& "‘.'J' 3
142 QUEEN STREET l‘i ~ B
Post town GlLe: O0OW G128 o i L
County/Region Tel: ugi-g221 7070 ﬁ ‘
Postcode I
Number of continuation sheets attached
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direct any enquiries about the . =
information shown in this form? Cmg ek A
145 - - BEEN STREET .
; “Sendd &1 38U Poftiode P
- G:a“ ”'.“‘.2"‘1"_‘1‘ .' _ ,L,_?
Telephone Tel: 041-co . #Q70.  Extension
Page 1




Company Secretary (s«sus1-5;

MName *Style/Title CS . R . !

- T OPETERCJOMN - T T v e ——

Farenames . S —— i

TRATNER - ‘

Surname ) R ,,'.J

*Honours etc S

Previous forenames o o . e

Previous surname o — o ]

, BOGARTH HOUSE ‘

Address AD R

43 QUEEN STREET
Usual residential address must be given. ) ) o
In the case of a corporation, give the EDINBURGH
registered or principal office address. Posttown e o
MID LOTHIAN

R |

Postcode __“MEHZ 3NY ki Country  SCOTLAND i

County/Region

A TR g 3 e T <7 e o

| consent to act as secretary of the company named on page 1

Consent signature Signed (4_,31_—_:_,. Date L;, / f)/ (1 L

Directors (sccnotes 1 - 5)
Please list directors in alphabetical order.

Py

Name StylefTitle | €D
Cornames | SmeE —
Surname _ LMABBOI'II__ o . |
*Honours etc . o . —_ ,_-“__,_”}f
Previous forenames L e . S |
Previous surname e e e et |
Address EADE e B ]
Usual residential address rr:uustbg given, . OLYMPIC HOUSL e e = e i
rogitered or princpal offios aorote Fosttown 142 BN sTREED Wy
County/Region LASGOW N e i
Postcode O 3BU & Country _SCOTLAND |
Date of birth | 1D@. 7: 1,15 0 . | Nationality (| SRITISH I
Business occupation toci COMPANY REGISTRATION AGENT |
Other directorships OD‘ . NONE
* Voluntary details | consent to act as director of the ;ompxa'n_ymn_ar;;&- on page 1 !

Page 2 Consent signature Signed ./‘E!e: % /:' :‘, ) Date Q« / 6/&2
) L]




Directers tontinded)

f Sexnites I - 5
Name *Style/Title
Forenames
Surpame
*Honours etc
Previous forenames
Previous surname

Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Deiete if the form
is signed by the
subscribers,

Delete of the form
5 signed by an

agent on behalf of
all the subscribers

All the subsseribers
must sign either
personally ot by a
PErsSon of persons
authorised to sign
for them,

Page 3

_AD

Post town

County/Region

Dol PEE TR S
oc,

- =y

oo

Signed

Postcode

Country

Nationality VNA:‘ e

Date

I consent to act as director of the company named on page 1

— E— S—

/UV

on behalf of all subs

o~

m Date
Ny

Date

Date

Date

Date
Date

Date




Directors (continued)
(Seenotes L - 5}

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address muost be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delate if the form
is signed by an
agent on behalf of
all tha subscribers.

All the subscribers
must sign sither
persanally or by a
person or persons
authorised to sign
for tham.

Page 3

|
9

PETER JCHN

TRAINER

[Ap]  HOGARTH HOUSE i
43 QUEFN STREET N
Post town EDINBURGH |
County/Region i
Postcode EHZ2 3NY | Country SQCTLAND J
ool 18! a5l5; 2 Nationality {NA| _BRITTSH ]
OC| CCMPANY REGISTRATION AGENT ]
op| NONE

] consent to act as director of the company named on page 1

Signed

I T Date 4/6ZQL

hl

vy, CAJ( ""[

\
Signature of agent on behalf of all subscribers Data f_b / 4 / CI ]

—— i

— ’/

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

B s A e A S a5 4
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THE, QCMPENIES ACT 1985
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Company Number . 38807 .. .....

m&mll'ﬂm

BARRHEAD SANITARY WARES PLC

At an Extraordinary General Meeting of the Members of the said Company convened

and held at 142 QUEEN STREET, GLASGOW

the following Special Resolution was duly passed:—

That the name of the Company be changed to:-

BARRHEAD SANITARY WARE PLC T

SCOTT'S

HCGARTH HOUSE
43 QUEEMN STREET
EDINBURGH EH2 3NY
TEL: 031 225 4973

“DIRECIOR / SHeRemmRY
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

138807

The Registrar of Companies for Scotland hereby certifies that

BARRHEAD SANITARY WARES PLC

having by special resolution changed its name, is now incorporated
under the name of

BARRHEAD SANITARY WARE PLC

Given at Companies House, Edinburgh, the

26 JUNE 1992
Dewe Chroden

Registrar of Companies

Dd 8080070 SM /561 25364 C 0 M P A N I E s H O U s E C28
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o,, following examples:

Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For officiat use  Company number
o= = -

{Address overleaf) [ I l 138807
[ N WY

Name of company

" BARRHEAD SANITARY WARE PLC

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

351 E 1i0 commencing 1993

L

Signed /\/ é"(’( CZZ'/ A : Desngnatlon#-sfﬂa’l?jzﬂbf Date 25/ 7/‘/1

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

Neill Clerk

6 Park Circus Place
Glasgow, G3 6AN

Ref: JPB
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF
BARRHEAD SANITARY WARE PLC

(As amended and adopted by Special Resclutions
dated 19th July,1992)

Incorporated the twelth day of Jume 1992.
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PUBLIC COMPANY LYWMITED BY SHARES

MEMORANDUM OF ASSOCIATICN OF

BARRHEAD SANITARY WARE PLC

{As amended by Special Resolutions dated 19th June 1992 and 19th July
1992).

1. The Company’s name is
* "BARRHEAD SANITARY WARE PLC"
2. The Company is to be a Public Company.
3. The Company’s Registered Office is to be situated in Scotland.
** 4, The Company's objects are:-
(A) (i) Toc carry on business as a general commercial company;

(ii) To hold shares or securities, of or make loans to, one or
more subsidiaries of the Company carrying on the after mentioned
businesses, or to hold such shares or securities, or make such
loans, and to carry on such businesses namely sanitary engineers,
designers, manufacturers and merchants of sanitary appliances,
earthenware, pipes, tiles and ceramics and all other businesses
which may seem to the Company capable of being conveniently
carried on in connection with the above or calculated directly or
indirectly to enhance the value of or render profitable any of the
Company’s property or rights.

(B) To foster and support the concept of worker co-operatives in its
own affairs and in industry and commerce genexally.

(C) To carry on any other trade or business whatsoever which can, in
the opinion of the Company or the Board of Directors, be
advantageously carried on by the Company in connection with or
ancillary to any of the general business of the Company or is
calculated directly ti benefit the Company or enhance the value of
or render profitable any of the Company’s property or rights or is
required by any customers of or persons dealing with the Company.

* By Special Resolution dated 19th June 1992 the Company name was
changed from BARRHEAD SANITARY WARES PLC to BARRHEAD SANITARY WARE
PLC conform to Certificate of Incorporation on Change of Name dated

26th June 1992.

*xBy Special Resolution dated 19th July 1992 existing Clause 4 was
deleted and present Clause 4 substituted thereof.
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To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patent rights,
licences, secret processes, property or any kind necessaxy or
convenient for the purpose of or in connectionn with the Company’
business or any branch or department therxeof.

To erect, construct, lay down, enlarge, alter and maintain any
shops, stores, factories, buildings, works, ways, plant and
machinery necessary or convenient for the Company’s business, and
to contribute to or subsidise the erection, construction and
maintenance of any of the above.

To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company’s business, and for the
purpose of and in connection with the borrowing or raising of
money by the Company toc become a member of any building society.

To mortgage and charge the undertaking and all or any of the
heritable, moveable, real and personal property and assets,
present or future, and to issue at par or at a premium, and for
such consideration and with and subject to such rights, powers,
privileges and conditions as many be thought fit, debentures or
debenture stock, either permanent or repayable, and collaterally
or further to secure any securities of the Company by a trust deed
or other assurance.

To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal
amount of such securities and also by way of security for the
performance of any contracts or obligations of the Company or of
its customers or other persons or corporations having dealings
with the Company, or in whose business or undertakings the Company
is interested, whether directly or indirectly.

To guarantee the payment of any monies and the performance of any
contracts, liabilities, duties, obligations or engagements of any
company, society, association, body, firm or person, including
without prejudice to the foregoing generality any company which is
for the time being the Company’s holding or subsidiary company as
defined by Section 736 of the Companies Act 1985 or any
re-enactment thereof or a subsidiary of such holding company, or
otherwise associated with the Company in business and whether or
not this Company receives directly or indirectly any said payment,
performance, obligations and others in such manner of way as the
Company may think fit by granting any Mortgage, Charge, Floating
Charge, Standard Security, Assignation, Pledge, Lien or other
security upon the whole or any part of the Company’s undertaking,
property, revenue, or assets (whether present or future) including
uncalled capital with powers of sale and other usual and necessary
powers.

To receive money on deposit or loan upon such terms as the Company

may approve and to guarantee the obligations and contracts of
customers and others.
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To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills or exchange and other negotiable
instruments.

To invest and deal with the monies of the Company not immediately
required for the purpose of its business in or upon such
investments or securities and in such manner as may from time to
time be determined.

To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or partly in one
mode and partly in another, and generally on such terms as the
Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of
any Company or corporation, with or without deferred or preferred
or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other
securities of any Company or corporation, or partly in one mode
and partly in another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

To enter in any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or
co-operation or amalgamate with any Company, firm or person
carrying on or proposing to carry on any business within the
objects of the Company, and to acquire and hold, sell, deal with
or dispose of shares, stock, or securities of any such Company,
and to guarantee the contracts or liabilities of, or payment of
the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such
Company.

To establish or promote or concur in establishing or promoting any
Company the promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or interests of the
Company, and to acquire and hold or dispose of shares, stock or
securities of and guarantee the payment of dividends, interest or
capital of any shares, stock or securities issued by or any other
obligations of any such Company.

To make charitable donation either in cash or assets which the
Company may deem expedient.

To form, promote, finance or assist any other company whether for
the purpose of acquiring all or any of the undertaking, property
and assets of the Company or for any other purpose for which the
Company may consider to be expedient.
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To establish and maintain or procure the establishment and
maintenance fo any non-contributory or contributory pension or
superannuation funds for the benefit of, and to give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company which is
for the time being the Company’s Holding or Subsidiary company as
defined by Section 736 of the Companies Act 1985, or otherwise
associated with the Company in business or who are or were at any
time Directors or officers of the Company or of any such other
dependents of any such persons, and also to establish and
subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the Company or of any such other
company as aforesaid, or of any such persons aforesaid, and to
make payments for or towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public,
general or useful objects and to do any of the matters aforesaid
elther alone or in conjunction with any such other company as
aforesaid.

To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of
any person, firm or Company carrying on any business which this
Company is authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such
consideration as the Company may think fit.

To obtain acquire and purchase all necessary permits, licences or
trade marks required for the purpose of enabling the Company to
carry on its said business upon such terms and conditions as it
may think fit. 1In carrying out the aforesaid objects the Company
shall have regard to promoting the physical mental and spiritual
well-being of the community and especially those who participate
in the activities of the Company by reason of employment in or
purchasing from or selling to the Company and to assist people in
need by any means whatsoever.

To acquire, purchase, take over and undertake part or all of the
business, property, assets and liabilities and transactions of any
firm, person or company carrying on any business which the Company
%8s authorised to carry on or which can be carried on in
conjunction therewith or is capable of being conducted so as
directly or indirectly to bhenefit the Company or to advance its
interests generally.

To distributz among the members in specie any property of the
Company or any proceeds of sale or disposal of any property of the
Company but so that no distribution amounting to a reduction of
capital may be made except with the sanction (if any) for the time
being raquired by law.
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(¥} To do all such other things as are incidental or conducive to the
above objects or any of then.

And it is hereby declared that in the congi.mction of this clause the
word ’‘company’ except where used in reference to the Company shall be
deemed to include any person or partnzrship or other body of persons,
whether incorporated oxr not incorporated, and whether donmiciled in
Great Britain or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, except where otherwise
expressed therein, be in nowise limited by reference to any other
paragraph or the name of the Company, but may be carried out in as
full and ample a manner and shall be construed in as wide a sense as
if each of the said paragraphs defined the objects of a separate,
distinct and independent company.

5 The liability of the members is limited.

6 * The share capital of the Company is £3,000,000 divided into
500,000 Ordinary Voting Shares of €1 each, 1,500,000 Ordinary
Non~Voting Shares of £1 each and 1,000,000 Redeemable Preference
Shares of £l each.

7 We, the several persons whose names and addresses are
subscribed, desirous of being formed into a company, in pursuance
of this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the company set
opposite our respective names.

By Special Resolution dated 19th July 1992 1,000,000 of the Ordinary
Shares of 50p each were consolidated and converted into 500,000
Ordinary Voting Shares of £1 each, 3,000,000 of the Ordinary Shares
of 50p each were converted into 1,500,000 Ordinary Non-Voting Shares
of £1 each and 2,000,000 of the Oxrdinary Shares of £1 each were
consolidated and converted into 1,000,000 Redeemable Preference
Shares of S0p each with the rights attaching thereto as contained in
the Articles of Association.



Names, Addresses and Descriptions
of Subscribers

Stephen Mabbott
Olympic House
142 Queen Street
Glasgow

G1 3BU

Company Registration Agent

Peter John Trainer
Hogarth House

43 Queen Street
Edinburgh

EH2 3NY

Company Registration Agent

Dated the 4th day of June 1992

Witness to the above signatures

Joanne Waugh
Hogarth House
43 Queen street
Edinburgh

EH2 3NY

Company Registration Agent

Numbexr of Shares taken by
each Subscriber '

one

one
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
BARRHEAD SANITARY WARE PLC

(ADOPTED BY SPECIAL RESOLUTION PASSED ON July 1992)

Preliminarv

In these Articles :-

- "Table A" shall mean Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies
{(Tables A to F) (Amendment) Regulations 1985.

- "the Act" means the Companies Act 1985 including any statutory
modification or re-~enactment thereof for the time being in
force.

- "the articles" means the articles of the Company.

-~ "clear days" in relation to the period of a notice means that
period excluding the day when the notice is given or deemed to
be given and the day for which it is given or on which it is
to take effect.

- ‘"executed" includes any mode of execution.
- "office" means the registered office of the Company.

- "gecretary" means the secretary of the Company ox any other
person appointed to perform the duties of the secretary of the
Company including a joint assistant ox deputy secretary.

-~ "the United Kingdom" means Great Britain and Northern
Ireland.

-~ "the Trust" means the Barrhead Sanitary Ware Plc Employee
Shareholding Trust to be constituted by Deed of Trust to be
made between the Company and the First Trustees of the Trust,
as such Deed of Trust may form time to time be amended in
accordance with the terms thereof.

- "the Trustees" means the Trustees from time to time of the
Trust.

- '"permanent employee" means an employee of the Company,
full-time or part-time, who either has been an employee of the
Company for a continuous period in excess of six months and
has satisfactorily completed his or her probationary period
or is a first employee, and in both cases is not an excluded
employee.
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- "excluded employee”™ means an employee of the Company who as at
the date of adoption of the Articles is bound to retire from
his or her employment in the Company before 31 Decembex 1992
or who has not as at the date of completion of his
probationary period reached the age of eighteen years (but
declaring that on such attainment of age the employee
concerned shall cease to be an excluded employee).

~ "first employee” means an individual who was employed by the
Company from the date of the Company being authorised to do
business under section 117 of the Act or such later date as
the Directors shall determine.

- ‘"probationary period" means a 6 month period of continuous
employment or such shorter period as the Directors may in
individual cases decide.

- 'transfer event"” means (a) a Voting Shareholder ceasing to be
an employee of the Company; or (b) a Voting shareholder dying;
or (¢) a Voting shareholder being sequestrated or making any
composition or arrangement with his creditors; or (d) a Voting
shareholder desiring to transfer any of the Voting shares
registered in his name and (being entitled to do so)} having
served upon the Company and the Trust a transfer notice.

- "transfer notice" means a notice in writing served upon the
Company and the Trust by a Voting shareholder stating that a
transfer event has occurred, giving details thereof and
specifying the number of the Voting shares proposed to be sold
to the Trust.

- "trustee valuation" means the valuation of each of the Voting
shares in the capital of the Company in issue as at February
and August in each year, conducted for the Trustees by the
auditors of the Company as at each such date or as near to
such date or dates as may be practicable and "valuation dates"”
shall be constructed accordingly.

- "valuation notification" means the publication by the
Directors of such valuation as soon as reasonably practicable
after being advised of same by the Trustees.

Unless the context otherwise requires, words or expressions
concained in the articles bear the same meaning as in the Act but
excluding any statutory modification thereof not in force when
the articles become binding on the Company. Subject to the
provisions hereinafter contained, the Regulations in Table A so
far as not excluded, altered or modified by or inconsistent with
the articles ‘shall apply to the Company and be deemed to be
incorporated herein.

ALLOTMENT OF SHARES

The Directors are authorised generally for the purpose of section
80 of the Act to allot and issue such number of relevant
securities and on such terms and conditions that
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they may in their discretion think fit subject always to the
following conditions and the other provisions of the articles

(2) the maximum amount of relevant securities to be allotted in
pursuance of this authority shall be egual to the aggregate
nominal amount of the unissued shares of the relevant class in
the capital of the Company at the date hereof; and (b) this
authority shall expire unless sooner revoked or altered by the
Company in General Meeting on the expiry of the period of five
vears from the date of adoption of these Articles provided that
the Directors of the Company may before such expiry make an offer
ox agreement which would or might require relevant securities to
be allotted after such expiry and the Directors may allot
relevant securities in pursuance of such offer or agreement as if
the power conferred hereby had not expired. The authority hereby
given may at anytime (subject to the said section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in
General Meeting.

Section 89 (1) of the Act shall not apply to any of allotment of
shares in the Company made in accordance with the authority given
under article 2.

SHARE CAPITAL

The Share Capital of the Company is £3,000,000 divided into

500,000 Ordinary Voting Shares of £1 each ("the Voting
Shares"); 1,500,000 Ordinary Non-Voting Shares of £1 each ("the
Non-Voting Shares"); and 1,000,000 Redeemable Preference Shares
of £1 each (the "Preference Shares"). The Voting Shares, the
Non-Voting Shares and the Preference Shares are all separate
classes of shares in the Capital of the Company.

Only permanent employees of the Company or the Trustees can hold
Voting Shares in the Company.

The Directors shall ensure that all contracts of employment for
employees of the Company contain all necessary provisions to
ensure that, in the case of first employees, at the date of
commencement of the first employee’s employment and in the case
of permanent employees, on completion of the respective
probationary period, the employee under the contract of
employment shall at that time apply and pay for 2000 Voting
Shares in the Company or immediately resign. The Directors
shall, however, not be so required in the case of employees who
are subject to any legal disability but shall ensure that on the
removal or expiry of such disability the employee concerned makes
application for allotment in terms of this Article.

On completionm of the probationary period with the Company
permanent employees,.other than a first employee, must subscribe
at par or at such premium as the Directors shall determine having
due regard to the price ruling at the last valuation date before
such subscription for 2,000 Voting Shares of €1 each in the
Company. No person shall be a Voting shareholder unless and
until i) he or she has completed their probationery period (this
condition shall not apply to first employees) ii) he or she shall
have signed an application to the Company in the following
terms: -
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The Directors

Barrhead Sanitary Ware plc

I,
af

hereby apply for 2,000 Ordinary Voting Shares of €1 in the
Company at a price of (par or at a price to be determined by
the Directors) and request you to enter my name in the
Register of Members accordingly. I agree that the shares
applied for shall be paid for in full before allotment and
shall be subject to the Memorandum and Articles of
Association of the Company, including transfer provisions.

Yours faithfully

iii) full consideration has been received by the Company and

iv)

the Directors allot the appropriate number of shares.

The Directors shall then instruct the secretary to make the
necessary entry in the Register of Members and issue Share
Certificates forthwith.

The rights attaching to the respective classes of shares are as
follows:—

5.1

Income

The profits of the Company available for distribution in
each financial year shall be applied as follows:-

i} FPirstly, in paying to the holders of the Preference
Shares a preferential net of tax dividend (the
"preference Dividend"). The Preference Dividend shall
not be cumulative unless the terms ¢of issue of the
Preference Shares, as determined by the Directors
pursuant to Article 2 hereof, shall so provide.

ii) Secondly, in paying to the holders of the Voting Shares
and the holders of the Non-Voting Shares a dividend ("the
Ordinary Dividend").
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1ii) No Ordinary Dividend shall be recommended by the
Directors or declared or paid unless and until:-

1. Any Preference Dividend due in respect of that
or any previous financial year has been paid in
full.

2. All Preference Shares due for redemption in terms of
these Articles have been redeemed.

5.2 Capital

On a return of assets in liguidation or capital reduction or
otherwise, the assets of the Company remaining after the
payment of its liabilities shall be applied as follows:-—-

i) first in paying to the holders of the Preference Shares
€1 per share and any arrears of Preference Dividend.

1i) the balance of such assets shall be distributed equally
amongst the holders of Voting Shares and the holders of
Non-Voting Shares in proportion to the number of shares
held by them and pro rata to the capital paid up
thereon.

5.3 Redemption

Subject to the provisions of the Act, the Preference Shares
shall be redeemed at par between dates to be fixed by the
Directors prior to issue of the Preference Shares to be
redeemed but shall not be redeemed prior to the ist of
January,1998. The Preference Shares shall be redeemed at
the option of the Company or the Preference Shareholder
dependant on the terms of issue, as determined by the
Directors, of the Preference Shares to be redeemed.

5.4 Voting

i) The holders of the Preference Shares have no rights to
vote other than in relation to the declaration of a
preference Dividend recommended by the Directors or in
the event of any cumulative Preference Dividend being
in arrears or the redemption ox proposed redemption of
the Preference Shares pursuant to these Articles or in
the event of a winding up or proposed winding-up or the
variation of their class rights.

ii) The holders of the Non-Voting Shares have no rights to
vote other than in relation to the declaration of an
Ordinary Dividend recommended by the Directors or in the
event of a winding-up or proposed winding-up or, in the
variation of their class rights.

iii) The Voting Shares shall have the right to vote at all
General Meetings, as opposed to seperate class meetings,
of the Company.
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iv) In relation to meetings at which only the holders of
Voting Shares are entitled to vote the holders of Voting
Shares shall be entitled to one vote only irrespective
of the number of shares held by such holder.

v) In relation to meetings at which more than one class of
shares are entitled to vote, the holder of any class of
shares shall be entitled to one vote per share in the
event of a poll but shall only be entitled to one vote
on a show of hands.

vi) At meetings of a particular class of shares only holders
of shares of that class shall be entitled to vcte.

vii) The Trustees shall not be entitled to vote, regardless
of the number of shares held by them.

Clags Rights

Whenever the capital of the Company is divided into different
classes of shares the special rights attached to any class may be
varied or altered either while the Company is a going concern or
during contemplation of a winding up, only with the consent of the
holders of 75% of the issued shares of that class. Without
prejudice to the generality of this Article, the special rights
attached to any class of shares in the capital of the Company
shall be deemed to be varied:-~

i) By the alteration, increase or reduction of the authorised
share capital, the redemption of any of the Company’s shares
(otherwise than pursuant to these articles) or by the entering
into of a contract for the Company to purchase any of its
shares;

ii) By any alteration of the Company's Memorandum or Articles of
Association;

iii) By the winding up of the Company;

iv) In the event of the Company ceasing to comprise of a workers
co~operative;

v) In the event of the Company controlling or coming under the
control of another Company or being or having a 51 percent
subsidiary within the period of 3 years from the issue of any
of the Non~Voting Shares or, if later, the commencement of
business.

vi) In the event of any action by the Board of Directors or
Company, taken or proposed, which might on a reasonable view
t. " » in full knowlegement of all relevant circumstances
th: cen or result in the withdrawal of any tax relief
obtained by Non-Voting Shareholders under the Business
Expansion Scheme in terms of the Income and Corporation Taxes
Act 1988 in relation to theixr Non-Voting Shares;
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vii) By the calling of a meeting of the company to effect ox

approve any matter which would by virtue of this article be a
variation of the class rights of any particular class of
shares in the capital of the Company.

TRANSFER OF SHARES

The Directors may, in their absolute discretion, and without
giving any reason therefore, decline to register a transfer of
any share, whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.
In particular, but without limiting the generality the Directors
may decline to register a transfer which in their opinion might
if registered at any time hefore the third anniversary of the
last allotment of Non-Voting Shares result in:-

(1) any person obtaining a controlling interest in the Company
for the purposes of Section 293 (8) of the Income and
Corporation Taxes Act 1988 or any statutory modification or
re—enactment thereof for the time being in force; or

(ii) The Company being under the control (as defined in Section
416 of the Income and Corporation Taxes Act 1988 or any
statutory modification or re-enactment thereof for the time
being in force) of another Company (or under the control of
another Company and any person connected with that other
Company for the purposes ¢of Section 291 of the Income and
Corporation Taxes Act 1988) or being a 51 per cent
subsidiary or another Company (as defined in Section 838 of
the Income and Corporation Taxes Act 1988 or any statutory
modification or re-—-enactment thereof for the time being in
force};

unless such a transfer shall have been first approved by a
special resolution of the holders of the Non-Voting Shares in the
Company.

On the occurrence of a transfer event (and in no other
circumstances whatsoever without consent of a special resolution
of the Company) a member of the Company shall within fourteen
days of a transfer event (and in the event of his or her failure,
the Directors shall appoint some person to serve a transferxr
notice on such member’s behalf) serve notice on the Trustees and
the Directors in the form from time to time prescribed by the
Directors requiring them respectively to acquire from him or her
his or her Voting shares at the price ruling at the last
valuation date before the transfer event and to register the
transfer of such Voting Shares within forty two days of receipt
by the Trustees of a Stock Transfer Form duly executed in their
favour (provided that payment of the price for said ghares has
been made by the Trustees).

Without prejudice to the foregoing no transfer of Voting shares
shall be made to a person who is not either a Trustee and/or a
permanent employee of the Company.
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If in any case a transferor after having become bound as
aforesaid defaults in transferring his or her Voting shares, the
Company may receive the purchase money on his or her behalf and
may authorise some person to execute the transfer of such voting
shares in favour of the Trustees or a new permanent employee who
shall thereupon be registered as the holders thereof. The
receipt of the Company for the purchase money shall bhe a good
discharge to the Trustees or a new permanent employee. Any
puichase monies so held shall be without obligation to earn
interest.

In the event that a permanent employee completes his or her
probationary period and is obliged in terms of his or her
contract of employment to hold shares in the Company, then in the
event that the Trust holds at least 2,000 Voting shares in the
Company the permanent employee concerned shall not apply to the
Directors for allotment of those sharss in terms of Article 4 but
the Directors shall be obliged forthwith on the completion of
such probationary period to notify the Trustees who shall, on
receipt of the price of such Voting shares (such price being the
price determined in terms of Article 4 hereof}, execute a
transfer in favour of the permanent employee concerned which the
Directors shall be hound to register within thirty days of
receipt of an appropriate transfer and to forthwith complete
registration thereof and issue Voting share certificates to the
permanent employee concerned.

Forthwith on receipt of same the Directors shall make the
valuation notification.

The Directors cannot allot nor can they register any transfer of
Voting shares if the proposed trausferee or allottee is already
the registered holder of Voting shares.

If the Directors (being so entitled) refuse to register a
transfer of Vvoting shares, they shall within two months after the
date on which the transfer was lodged with the Company send to
the transferee notice of the refusal.

The registration of transfers of Voting shares may be suspended
at such times and for such periods (not exceeding fourteen days
in the year) as the Directors may determine,

No fee shall be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to
any ordinary Voting share.

The Company shall be entitled to retain any instrument of
trangsfer which is registered, but any instrument of transfer
which the Directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.
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15.

16

17

18

15

ALTERATION OF SHARE CAPITAL

The Company may by special resolution:-—

14.1

14.2

14.3

i4.4

increase its share capital by new shares of such amount as the
resolution prescribes;

consolidate and divide all or any of its share capital into
shares of a larger amount thamn its existing shares;

subject to the provisions of the Act, sub-divide its shares,
or determine that, as beuween the shares resulting from the
sub~division, any of them may have any preference or advantage
as compared with the others; and

cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the
amount of the shares so cancelled.

Subject to the provisions of the Act, the Company may by special

resolution reduce its share capital, any capital redemption
resexve and any share premium account in any way.

NOTICE OF GENERAL MEETING

. Each class of share shall be entitled to receive notice of and to
attend General meetings of the Company. However, only the
holders of Voting Shares shall be entitled to receive notice of
meetings of their class of shares at which no Special Resolution
is proposed, no extraordinary business is to be conducted and
that, in the opinion of the Directors, will deal only with normal
company business.

PROCEEDINGS AT GENERAL MEETING

. No business shall be transacted at any meetings unless a guorum
is present. Two persons or, in relation to a meeting of the
Voting Shares, Thirty persons entitled to vote upon the business
to be transacted, each being a member or a proxy for a member,
shall be a guorum.

. A resolution put to the vote of a meeting shall be decided on a
show of hands unless before, or on the declaration of the result
of, the show of hands a poll is demanded as aftermentioned.
Subject to the provisions of the Act, a poll may be demanded:-

18.1 by the Chairman;

18.2 by at least two or, in the case of & meeting of the Voting

Shares, ten members attending the meeting in person or by
proxy having the right to vote at the meeting; or
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18.3 by a member or members representing not less than ones tenth of

the total voting rights of all the members having the right to
vote at the meeting; or

18.4 by a member or members holding shares conferring a right to

19.

20.

21.1

21.2

21.3

21.4

vote at the meeting being shares on which an aggregate sum has
been paid up equal to not less than one tenth of the total sum
praid up on all the shares conferring that right;

and a demand by a person as proxy for a member shall be the same
as a demand by the member.

VLTES OF MEMBERS

2 poll of Voting Shareholders shall be conducted as a secret
ballot of the holders of Voting shares.

A Voting Shareholder in respect of whom an order has been made by
any court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder shall not have a
vote eitheiy in person or by proxy.

DIRECTORS
The Directors shall not be required to retire by rotation.

A person may be appointed a Director notwithstanding that he has
attained the age of 70 years and ao Director shall be liable to
vacate office by reason only of his attaining or having attained
that or any other age.

A Director need not be a member of the Company.

(i} The maximum number of Directors shall be 8 comprising 5
executive directors and 3 non-executive directors unless
otherwise determined by Ordinary Resolution,

(ii) The Voting Shareholders shall be entitled to appoint two of
the Executive Directors and any replacements therfor.

(iii) The Non-Voting Shareholders shall be entitled to appoint
the Non~Executive Directors and any replacements therfor.

(iv) Any such appointees must be reasonably acceptable to the
remaining Directors.

(v) Such rights of appointment are without prejudice to the
Directors’ rights to appoint replacement or additional
Directors.
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21.5 The Directors shall be entitled from time to time if they shall
deem it expedient to appoint any individual (not being a
Director or employee of the Company) to act as and hold the
title of Honorary President of the Company. Such individual
shall not be entitled to receive any remuneration from the
Company but shall be entitled to be reimbursed for any
reasonable expenses properly incurred while on Company
business.

21.6 No business shall be transacted at any Directors’ Meeting unless

a quorum is present. Five Directors present or their alternates
shall be a quorum,

21.7 Reasonable notice of all meetings shall be given to all
Directors.

22, Without prejudice to the foregoing, any decision which snould have
the effect of being directly detrimental to the terms and
conditions of the employment of the employees of the Company or
which would result in a fundamental change in the nature of the
Company’s activities will require to be (a) approved by a
resolution of the board of directors passed by a majority of not
less than 75% of the total membership of the board:; and (b}
approved by a special resolution passed at a general meeting of
the holders of Voting shares of the Company by a majority of not
less that 75% of the voting shares of the Company.

REMUNERATION

23. The remuneration of any Director (other than any remuneration
payable to an Executive Director in such capacity) shall not
exceed £5,000 per annum, or such greater sum as may from time to
time be determined by ordinary resolution of the Members of the
Company; subject to the foregoing maximum, each Director masr be
paid a fee at such rate as may be from time to time determined by
the board, which fee shall be deemed to accrue from day to day.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

24, The office of Director shall be vacated if:-

24,1 being an Executive Director he ceases to be an employee of
the Company; or

24.2 he ceases to be a Director by virtue of any provision of
the Act or he becomes prohibited by law from being a
Director; or

24.3 he beccmes bankrupt or makes any arrangement or
composition with his creditors generally; or

24.4 he ig¢, or may bhe, suffering from mental disorder and
either:~
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27.
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(1} he is aédmitted to hosgpital ia pursuance of an
aprlication for admission for treatmsat under the
Mental Health Act 1983 or, in Scotland, application
for admission under the Mental Health (Scotland) Act
1960; or

(ii) an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his detention
or for the appointment of a receiver, curator honis or
other person to exerc¢ise powers with respect to his
property or affairs; ox

24.5 he resigns his office by notice to the Company; or

24.6 he shall for more than six consecutive months have been
absent without peimission of the Directors from r2etings
of Directors held during that period and the Directors
resolve that his office be vacated.

. ~ector may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
therefrom, on full disclosure of his interest and he shall be
reckoned in estimating a quorum when any such contract or
arrangement is urder consideration.

THE SEAL

The Company may have a seal if it so wishes insofar as the Company
has a seal it shall only be used with the concnt of the Directors
or of a committee of Directors. The Directors may determine who
shall sign any instrument to which the seal is to be affixed and
unless otherwise so determined it shall be signed by a Director
and also by the Company Secretary or a second Director. The
obligation under reqgulation 6 of Table A relating to the sealing
of share certificates shall only apply if the Company has a seal,
Clause 10i of Table A shall not apply to the Company.



19

Names, Addresses and Descriptions
of Subscribers

Stephen Mabbott
Olympic House
142 Queen street
Glasgow

Gl 3BU

Company Registration Agent

Peter John Trainer
Hogaxrth House

43 Queen street
edinburgh

EH2 3NY.

Company Registration Agent

DATED the 4th day of June 1992

Witness to the above Signatures

Joanne Waugh
Hogarth House
43 Queen street
edinburgh

EH2 3NY

Company Registration Agent



THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
(passed (4l July, 1992)
of

BARRHEAD SANITARY WAREZ PLC

NO: 138807

e —— —————. $2"

At an Extraordinary General Meeting of the members of
Barrhead Sanitary Ware Plg duly convened and held at 142
Queen Street, Glasgow onX Y4l July, 1992 the following
Resolutions were duly passed as Special Resolutions,
namely:-

SPECTIAL RESOLUTION NO_1

" (i) that 1 million of the existing Ordinary Shares
of 50p each in the capital of the Company be
consolidated and converted into 500,000 shares
of £i each and be termed Ordinary Voting Shares
cf £1 each;

(ii) that 2 million of the existing Ordinary Shares
of 50p each in the capital of the Company be
consolidated and converted into 1 million
shares of £1 each and be termed Redeemable
Preference Shares;

(iii)that the remaining 3 million Orxrdinary Shares of
50p each in the capital of the Company
(including the 4 shares in issue) be
consolidated into 1,500,000 shares of £1 each
and be termed "Ordinary Non-Voting Shares'; and

(iv) that the Ordinary Voting Shares, Ordinary Non-
Voting Shares and the Redeemable Preference
Shares be deemed to be separate classes of
Shares in the capital of the Company with the
respective rights attaching thereto as
contained in the Memorandum & Articles of
Association to be adopted by the Company."

SPECTIAL RESOLUTION NO. 2

" i) That the Memorandum of Association of
Company be amended by the deletion of
present Clause 4 thereof and the substituti
therefor of a new Clause 4 as set out in th




draft produced to the Meeting and for the
purpose cf identification signed by the
Chairman thereof.

ii) That the Company adopt new Articles of
Association in the form of the draft produced
to the Meeting and for the purpose of
identification signed by the Chairman thereof
in substitution for and to the exclusions of
the existing Articles of Association."

LI I R R I A I I A L I I B IR I I I B O N B B )

Secretaries

BARRSPR2.DOC



COMPANIES FORM No. 122

Notice of consolidation, division,
sub-divisior,, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

}:sur da nat Pursuant to section 122 of the Companigs Act 1985
a it
& marghy
To the Registrar of Companies For official use  Company number
858 complets P~ — o ——
qibly, preferably I I 138807
black type, or b dan ok e e e o
¢ block tettaring  Nama of company
N —
s BARRHEAD SANITARY WARE PLC
nsert full name
of company —— _—

gives notice that:

i) that 1 million of the existing Ordinary Shares of 50p each in th
capital of the Company be consolidated and converted into 500,000 shares o
£1 each and be termed Ordinary Voting Shares of £1 each;

i) that 2 million of the existing Ordinary Shares of 30p each in th
capital of the Company be consolidated and converted into 1 million share
of £1 each and be termed Redeemable Preference Shares:

iii) that the remaining 3 million Ordinary Shares of 50p each in th
capital of the Company (including the 4 shares in issue) be consolidate
into 1,500,000 shares of £1 each and be termed "Ordinary Non-Votin
Shares"; and

felete a8 Signed %)@t@f&k
1ppropriate

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

leill Clerk
& Park Circus Place
Glasgow, G3 BAN

Ref: JPB




CERTIFICATE THAT A PUBLIC COMPANY
IS ENTITLED TO DO BUSINESS AND TO BORROW

Company Number
1231407

The Registrar of Companies for Scotland hereby certifies that

BAdnicAu SARITARY WARE PLC

having complied with the conditions of section 117 of the Companies
Act 1985 is entitled to do business and to borrow.

Given at Companies House, Edinburgh, the
22 Deceades 1992

/{/\ZM}%
/Fi/ gistrar of Companies

Dd 8060070 100 3191 25364 COMPANIES HOUSE 0117



COMPANIES FORN No. 117

Applicaticn by a public company for
certificate to commence business and
statutory declaration in support

Flalasel do not Pursuant to section 117 of the Companies Act 1985
write in
this mergin

To the Registrar of Companias For official use  Company number
Flease complate T T,
legibly, preferabl [ )
lnﬂbla:kpn l'l’l°'1 l____."_._.'_ﬁ__.! 138 80}'

bold block lettering Name of company

* insert full name I! * 6% eRo -..344‘&1 lm\;f U_Mﬁ- PLC I
M

of company

applies for a certificate that it is entitled to do business and exercise borrowing powers,
For that purpose |, A LRenT vl 4 @Mm\-b

of .0 prmpruandh : A crth‘&. Corerce it
Tz nAZ/\_)rSlMN“ iKAL0 FAR

-
1 delete as [the-seeretaryi(a director]t of the above company,
appropriate do solemnly and sincerely declare that;
1 the nominal value of the company's allotted share capital is not
iess than the authorised minimum
2 the amount paid up on the allotted share capital of the "
) o £54. oo
company at the time of this application is
3 the {estimated]t amount of the preliminary expenses
of the company is B 300
and [has-been-paid][is payable]t by "
§ Insert name of 5
person{s} by whom L] L)
expensas paid
or payable

Presgdntor’'s name address and For official Uze'™" \h
teferande (if any): Goneral Seoﬁon‘ “""‘M M\“"\: ;*Post room

Nelll Clark
Sollokors
6 Park Circus Place

Glasgow G3 8AN
Tel: 041 332 2055

Page 1



[4a. noamcunt or benefit has been pald or given or is intanded to be paid or given to any of the
promoters of the companylt

- o

st

Promoter No,1;
The amount paic or intanded to be paid to him £

Any benefit given or intended to be given to him

The consideration for such nayment or benefit _ /

Promoter No.2;
The amount paid or intended to be paid to him £

Any benefit given or intended to be given to hi

The consideration for such payment or bengfit

Promoter No.3;

The amount paid or intendedAb be paid to him £
Any benefit given or intgsUed to be given to him

The consideration far such payment or benefit

Promoter pio.4;
ount paid or intended to be paid to him £

Aty benefit given or intended to be given to him

The consideration for suh payment or banefit

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

provisions of the Statutory Declarations Act 1835.

Deciared at __AISLEY Declarant to sign below

the _ég_b_é_&ea_(b__day of_Decombe .
one thousand nine hundred and _&m&t,nutm )

before me__ALASTAR _TALIES £RD 4,
A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers confaerred on a
Commissioner for Qaths. // / / m—/én R
! %

v ogve

B T I

R A |
P
PR

LA
3 Ing

Mote

Plaass continue
on a saperate
shast if
necossary

Page 2



COMPANIES FORM No. 225(1)

NMotice of new accouniing reference
date given during the course of

an accounting reference period

.

Flease do nat Pursuant to section 225(1) of the Companies Act 1885
g’ggi‘: this as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Company number
Pleass ste .
m‘mf::a'nw (Address overteaf - Note 6} 128 8oF
in black type, or

bold block lettering Name of company

* BARRHEAD 3AN ITTARYWARE Plc.

* insert full name

of company
Note 2. gives notice that the company’s new accounting reference
Detdilsofdayand  date on which the current accounting reference period Day Month
month in 2, 3 and : :
4 should ba the and each subsequent accounting reference period of
sams. the company is to be treated as coming, or as having 311 1013

Pleass rezd notes come, to an end is
1 to 5 overieal

before completing Day Month Year

this form, 3. The current accounting reference pericd of the company
is to be treated as {almitemwnl){axtended]t and lie-te-be— 't ' e! !
dvented-pminvirrsEeTo-gvemiwill coma to an end]t on 3 — 119 t’ 5

|t delete as

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

The company is & [subsidiaryl[parent]t undertaking of N L
A

, company number

the accounting reference date of which is

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

the Companies Act 1985, the following statement should be completed:

1 Insert
Director,

Secretary, and it is still in force.
Receiver,

pdminisvater, 6. Signed_(Jfsofnt %{f}b}‘ Designationt fécee7ARY Do 8 Avgosr 1994

An administration order was made in relation to the company on /‘{ A

Recelver or [4
Receiver

(Scotlanldi‘ as Pressntor’'s name address
appropriate telophone number and refgrf
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’ 138307

P(f' PANNELL

woridwide KERR
FORSTER

CHARTERED ACCOUNTANTS

The Directors When calling 78 Carlton Place

. please ask for Glasgow G5 9TH
Barrhead Sanitaryware plc Telephone: 041-429 5900
15-17 Nasmyth Road South Fax: 041420 5901
Hillington esnvesassaresannns seesosrrsensane DX GW249
GLASGOW
G52 4RG
GIR/LS 30 March 1995
Dear Sirs

We hereby tender our resignation as auditors of the company to take effect forthwith.

There are no circumstances connected with our resignation which we consider should be
brought to the notice of the members or creditors of the company.

Yours faithfully

o TR,

&CT]  w56556A9Us |43
COIPANIES HOUSE 047047

fuxiad

Authorised by the institute of Chartered Accountants in Englend and Wales to carry on [nvestment Business.

The place
mmtmmumnmmmmmmw Ooncester Edinburgh Olesgow Grest Yarmouth Gulldiord ipewich Lesde Leicsster Lincoln
Liverpool { owsetoft Marichester MMWMJWMWM

Associen .t Frme fn The Channed letande Isle of Meo Horthamn ireland Bepubiic of lrsland

Forors Austis Belgium Cyprus Denmark Finknd Francs Germany birasd Luxembourg Netharlands Spain fiweden Switoedand

e sdobda Miswtralle mwwmmmmw-nm Kiiddte and Far Esst New Zesland  United States of Amecics



