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The Pomingd Share Capital
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&. ANIRENS & SOWS ( MARBLES & RILES ) LiwssEp,

is £12,000 | divided info. 221000 shapes of L1

each.
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COMPANY LIMITED BY SHARES.
- MW "'q 3y
SEISTERLY
S ioR

MEMORANDUM OF Assocs

. 4
o 5 JUN 1935
P A.ANDREWS & SONS {MARBLES & TINES) LIMITED.

o
1. The name of the Company is "A.ANDREWS & SONS /§> 2\ gl

1ok
¥

& TILES) LIMITEDY.
2, The Registered Office of the Company will be siﬁﬁf’
in England.

S The objects for which the Company is established are:-

(1) {(a) To carry on the business of brick and tile
manufacturers and merchants Ry WBrKETE 4Td
potters, brrteklayers and tillers,and manufac~ . ars
of and dealers in terra cobta,stoneware ant
plastic materials or products,earthenware,pott-
ery,china and ceramic ware of all kinds.

(b} To manufacture and deal in bricks,drain and
other plpes,tiles,pans,vases,chimey pots,vessels,
mouldings and all or asny other articles which
can be produced from clay and earth,whether
mixed or unmixed with other substances.

(¢) To carry on the business of paviors and manufac-
turers of and dealers in artificlal stone cement,
asphalt and similar substances whether for bulld-
ing,paving or other purposes.

(d) To carry on all or any of the followlng businesses, -
namely,bullders and contractors,decorators,mer-
chants and dealers in stone,sand,lime,bricks,tim-
ber hardware,and other bullding requisites,paint-
ers,paperhangers ,glaziers ,carpenters, joiners,
cabinet makers,plumbers,and manufacturers of and
dealers in fire places,chlmmey pleces,tinber,
paint,and general building,decorating and fum-
ishing requisites.

8

(e) To carry on Dusiness as manufacturing chemists.

{(2) To carry on or acquire any businesses similar to
the businesses above-mentioned or which may be
conveniently or advantageously carried on or
combined with them, or may be caleulated dir-
ectly or indirectly to enhance the value of

or render more profitable any of the Company'a

: L T m e ppoperty.
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(3} To

(4)

(5)

(6)

(7)

(8)

{9)

(10)

To

To

To

To

2.

purchase or sell, take or let on lease,take
or give in exchenge pr on hire,or otherwisa
ecquire,grant,hold or dlspose of any eatatie
or interest in any lands, buildings, ease-
ments,concesslons,machinery, plant,stock in
trade,goodwill,trade marks,designs,patterns,
petents,copyright or licences, or any <ther
real or personal property or any right,prive-
jlege,option,estate or interest.

sell, lease, let on hirs, improve, manags,
develop, mortgage, dispose of, turn to ac-
count or otherwise deal with all or any of
the property and rights and undertekings
of the Company for such consideratlion as
the Company may think f£1t.

erect, build, construct, alter, improve,
replace, remove,enlarge,maintain, manage,
econtrol or work any railways, Gtramways,
roads,cansls,docks,locks,wharves, stores,
buildings,shops,factories, works, mllls,
plant or machinery necessary for the Com-
pany's business,or to join with others in
doing any of the things aforesald.

borrow or raise money for the purposes of
the Company and for that purpose to mort-
gage or otherwise charge the whole or any
part of the Company's undertaking,property,
and assets including the uncalled Capltal
of the Company. .

remunerate any person,firm or company for
services rendered, or to be rendered, in .
placing or assisting to place or guarantee-
ing the placing of eny of the Shares in
the Company's Capital, or any Debentures,
Debenture Stock or other Securities of the
Company, or in or about the formation or
promotion of the Compaeny or the conduct of
its business.

Upon the issue of any Shares to employ brokers

To

To

end agents and to pay underwriting commis-
sion to or otherwise remunsrate by Shares
or options to take Shares,or by Debentures,
Debenture Stock or other Securlities,persons
subscribing for Shares or procuring sub-
goriptions for Shares.

accept,draw, make, execute, @iacount and
endorse bills of exchange,promissory notes
or other negotiable instruments.

apply for and take out, purchase or csher-
wise acquire any trade marks, deslgns,pai-
terns, patents, yatent rights, inventions,
or secret procestes which may be useful
for the Company's objects, and to grant
licences to use the same.
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(11}

{12)

(13)

(12)

(15)

(16)

(17)

{18)

(19)

(20)

o

To

To

To

To

To

To

To

To

S

pay all ths costs,charges and expenses pre-
liminery and Incidental to the promotlon,
formation,establishment and incorporation
of the Company.

cause the Company to be registered or other-

wige incorporzied in any Golony,Dependency

or Foreign Stake where the Company's opera-

tions are carrled on in accordance wlth the

égws of guch Colony, Dependency or Forelgn
ate.

establish or promote any company for the
purpose of acguiring all or any of the pro-
perty,rights snd llsbilities of the Company
or for any other purpose which may seem dir-
ectly or indirectly csleulated fo Dbeneflt
the Company,

acquire and undertake the whole or any part
of the agssets and/or iiabilitles of any per-
son, firm or compeny carrying on any busi-

ness of & nature similar to that whlch this

Company is auvthorised to carry on.

amalgamate with any éompany having objects
similar to those of this Company.

sell or dispose of the whole undertaking

of the Company or any part thereof for
such conslderation ds the Company may think
fit,and in particular for Shares,Debentures
or Securities of any other company heving
objects altogether or in part similar to
those of thils Company.

subseribe or guarantee money for any chars
itable, benevolent, educatlonal or soclal
object, or for any exhibition or for any
public, general, or useful object which the
Directors may think desirable or advan-
tageous to the Company.

establish and support, or to ald in the
establisnment snd support of,any club,in-
stitutlon or organisation calculated to
benefit persons employed by the Company or
heving dealings with the Company.

invest the moneys of the Company not immedi-
ately required upon such securitles and in
such manner 88 the Directors mey from time
to time determine.

Subject to the provisions of Sectlon 45 of the

Companies Act, 1929, to lend and advance
money to such persons, firms or companies,
and on such terms as may seem expedient
and in particular to customers and others
having dealings with the Company, and to
guarantee the performance of contracts by
such persons, flrms or companles.
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(1) To grant bonuses,gratuities,pensions or ohar-
itable aid to persons employed by the Com-
pany.

(22) %o aistribute any of the property of the Com-
pany among lis Members in apecie,

(28) To do 21l such things as are incidental or
conducive to the attainment of the above
objects or any of them.

4. The liability of the Members is limited,

9. The Share Capital of the Company is £12,000,divided
into 12,000 Shares of £1 each, Any Sharves in the original
Capital and any new Shares may be divided into different
olasses and may be issued with any apeeial rights, pref-
erences,conditions or dlsqualifications as regards Divl~
dends,Capital,vobing, or other matters attached thereto,
28 may be provided by the Company's Articles of Assocla-
tlon for the time being,provided alweys that no such
speelal rights,preferences,conditions,or disqualifica-~
tlons so attached ghall he altered,affected,or inter~
fered with except in the manner provided in (lause 3 of
Table A in the First Schedule to the Companies Act, 1929,

e e A A g ane e e
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subscribed, are desirous of beirg formed into & Com-
pany in pursuance of this Memorandum of dssociation,
and we respectively agree to take the number of Sharss
in the Capital of the Company set opposite oaxr respac-

]
!
E 5
! WE, the novernl persons whoss Names and Addresses ars
i
? tive names.

Ho. of Shazres
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, taken by each

y : ) ,Ci::;%hcb¢¢4,_a!
7 W@? Cory S i
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Dated this Thwlicd  day of M’mﬁ 1970

Witness to the above Signaturoasm
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. ,.'t‘,.s THE COMPANIES ACT, 1929.

3 COMPANY LIMITED BY SHARES,
ARPICLES OF ASSOCIATION
of
A.ANDREWS & SOKS (MARBLES & TILES)

PRELIMINARY.

l. The following shall be the Articles of the Company.
The Regulations in Table A In the Firsi Schedule to the
Companies Act, 1929 (hereinsfter cslled YArticles of
Table A") are hereby exciuded except as and where here-
inafber expressly mentioned. In case of any difference
or inconsistency between these Articles amd the Articles
of Table A hereoinafter expressly mentloned,the provisions
of these Articles shall prevail.

2. The Company 1s a "Private Company" within the mean-
ing or the Companies Act, 1929, and, for the purpose of
complylng with the requirements of the sald Act, 1t is
hereby agreed and declared as follows:-

(a) The Company restricts the right to transfer its
Shayres both present and futuree.

{b) The Company limlts the number of its Members
(exclusive of persons who-are in the employ- )
ment of the Company, and of persons who have
ing heen Iormerly in the employment of the
Company were, while in that employment and
have continued after determination of that
employment to be Members of the Company), to
£ifty, provided that whewe two or more per-
sons hold ona or more Shapres in the Company
Jjointly, they shall, for +the purposes of
this Clause, be treated as a single Member,

{c) The Company prohiblits any invitation to the
public to subséribe for any Shares or Deben-
turvs, or Debentiure 3tock of the Company.

(d) Anything conbained in thesa Articles which is
at variance with the above conditions shall be
treated as inoperaltive and void.

INTERPRETATION OF ARTICLES,

Se In these Articles unless the contexzbt otherwise 1o~
quires e ’

"Articles" memns Artleles of Association of the
Company a8 originally framed, or as altered by
Special Resolution.

"Extraordinary Resolution" mesns an Extracpdinary
Resolubion as defined by Section 117 (1) af the
Companies Act, 1920,

"@pecial Resolubion" means a Speecial Resolubion as
defined by Section 117 (2) of the Companies Act,1929.
"Month" means calendar month.

e
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“Wrigmg" includes typewribing,printing,snd 1llthow
Srapiyy o

Words importing the singvlar number include the
piural, and vice versa.

Worus importing the masculine gender include the
feminine .

Words importing persons include Corporations.

Words defined in the Companies Act, 1920, or any
amendment thereof shall have the meaning thexrs glilven.

ALTERATION OF ARTICLES.

4, The Compeny may from time to btime alber or add to
any of these Articles by passing and registering e
Special Resclution inm the manner required by Sectlons
117 and 115 of the Compenies Act, 1929. No Member of
the Company #hall be bound by any alteration made in
the Memorsndum’ gr Artlcles after the date on wilch ke
became a Member if and so far as the alteration ro-
guires him 4o take or subscrlibe for more Shares than
the number held by him at the date on which the alter-
ation is made or in sny way incressns his Llability as
at that date to conbtribute to the Share Capital of or
otherwise to pay money to the Gompary,unisss sush Mem-—
ber agrees in writing to be bound by the alteration
either before or after 1t is wmade.

SEARES .
5. Articles 2, 3, 4, 5 and 6 of Table A shell apply.

6« The Share Capital of the Company if £12,000,dliv-
ided into 5,000 7% per cent. Redeemsble Cumulative FPref-
erence Sharss of £1 cach and 7,000 Ordinary Shares of

&), each. Redempblon of such Redeemable Preference
Shares shall be effected subject to and in accordance
with the provisions of 3ecbtlon 46 of the Companies Act,
1929, and of any statutory modificatlon or re-enactment
thereot for the time belng in force and (subject as
aforesaid) in mamer and on the terms following that

is to say:- (a) At any time after the explration of 12
months from ithe date of the allotment of any such Share
(provided thet the same 1s fully paild) the Company may
glve notice to the reglstered holder thereof of its in-
tention to redeem the same at par,such nctice shall bs
in writing and shell. fix the time (not belng less than

3 months from the date of such notlce) and place for
such redempblion. At the time and place so fixed the
reglstored holder of such Share shall be bound to de~
liver up to the Company the Dexrtificate thereof for
cancellation,and thereupon the Company shall pay to him
the redempbtion moneys payable in respect of such Share.
(b) A1) Redeemable Preference -hares redeemed Iin accord-
ance with the foregoing provisions shall rank for divi-
dend down to the date when the redempbtion money ln res-
pect of the same shall be pald. The holders of the said
Redeomable Cumulative Prefereonce Shares shall be en-
titled to be paid out of the profits which the Directors
shell detormine to distribute by way of dividend a fixed
eromlative preferential dividend at the rate of 7% per
cent. per annum on the Caplbtal for the tlme being vaid up
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or credited as paid up thereon and to a right on & wind-
ing up to be paid all aprreays of proferentisl dividend
down Lo the commencement of the winding up and also %o
s repaid ithe smount of Capital pald ap or oredl Hod as
paid up oa the naid Redsemable Cummiative Ixslerencs
Shayes held by them respeotively in priority ho any
psyment in cespect of the Ordinary Shares but shall

not be entibled to any other rights in the profits or
assets of the Company.

7. 8o iong 88 the dividend on the said Redesmable
Cumitetive Preference Shares is not more then three yoars
i srrear the holders of the said Redeemable Cumulative
Preferencs Sheres shall not be entitled to rscelve not-
ices of or to be present at or to vofe elther in psreon
or by proxy at any General Meebting of the Coumpuny by
virtue or in respect of their holdings of Prefersancs

Shames unless & Resolution is proposed

(1) for reducing bthe capital of the Company,:

(2) for winding up the Company, ]

(3) for reducing the sald fixed Preferential Dividend
on. the said Redeemable Cumulative Preference Shares,

(4) for depriving the holders of the sald Redeemable
Cumulative Preference Shares of their right (as
provided by Article 6 hereof) to dividend or

(5) divectly affecting the right of the holdera of the
caid Redoemable Cumnlative Preference Shares to re~
turm of Capital (other than any Resolution that
might be necessary to give effect Lc the redemptlon

of the sald Redeemable Cumulative Preference Shares)

6. The Oprdinery Shares shall confer on the holder or
holders thersof theo following rights,namelys-

(a) The right to be paid a dividend on the Ordinary
Shares in proportion to the amounts paid up or credited
8s paid up on the Ordinapry Sharea held by them respeci-
1vely. Such dividend to be paid out of any profits re-
solved to be distributed or availeblie for dividend and
after providing for the preferentisl rights to dividend
conferred on any Preference Shares that may be in lssue.

(b) Subject as aforesald and to the rights of the
holders of any other Shares entltled by the terms of
issue to Frefarentisl re-payment over the Ordinary Sharea
in the event of & wirding up of the Company the holders
of the Ordinery Sheres shall be entltled to be repald the
amount of Capitel paid up. or credited as paid up on such
Shares and all surplus assets thereafter shall belong to
the Ordinary Shares An proportion to the amount pald up
or credited as paid up on such Ordinary Shares respeot-
ively at the commencement of the winding up.

COMMISSION.

Q. The Dipectors wmay pay to any person in conzideraw
tiocn of his subscribing or agreeing to subscribe whe ther
absolutely or condltionally, for any Shares in the Com-
pany, or procurling or agreeing to procure subscriptions,
whether absolute or conditional, for any Shares in the
Company a commigslon not excoeding in any case toen per
cent, of the price at which such Shares ave Llasued.
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9.

Suchk comlssion may be pald wholly in cash, or wholly
in fully paid or partly paid Shares in the Capiltal of
the Company, or partly in cash and as to the remainder
in such Sheres, The Directors may also pay & brokerasge
on the issue of the Companyt!s Shares.

LIBN OW SHARES,
10, Artigles 7, 8, 9 and 10 ¢f Toble A shall apply,
except that in Article 7 of Teble A the words "not
being a fully paid shave"” and Yobher than fully peid
shares" shall be omitted.

CALLS ON SHARHES.

1l. Articles 11 to 16, inclusive, of Table A shall
apply.

TRANSFER AND TRANSMISSION (F SHARES.

12. (=) Sublect t» thse provisions of Sub~clause

{f) bherecf, nc Shares in the Campany shall be trans-
ferred to a person Wit a Member of the Company so lorgz
a8 any Member of the Company mey be willing to purchase
such Shares at a fair value to bhe ascertained in accord-
ance with Sub-claunse (b) hereof.

(b) If any Hember dezires to sell or transfer his
Shares or any of them, he shall notify his desire to
the Directors by sending them a notice in writing (here~
inafter called "a transfer notice") to the -effect that
he desires to sell or transfer guch Sharea, The said
trangfer notice shall speoify the mumber of Shares for
sale or transfer,and the sum estlmated %y the selllng
Member to be the value of each of auck Sharss. The re- -
celipt by the Directors of the said cransfer nolice shall
aonstitute an authority Lo them to offer the Shares for
sale at a falr value ascertained as follows, viz:~ The
sum so estimated by the selling Member shall, ir approv-
ed by the Directors,be the fair wvalue,but in the ab-
sence of such approval in order to prevent dlaputes
arising,the falr value shell he ths Audltors valuation
of the current worth of the Uompany'!s Shares s be made
by him in writing at the request of the. Directors.

(¢) When the faiy value of the saild Shares has
been Ffixed under.the provisions of Sub-clause {b) hereof,
the Dipectors shall cause a nobtice to be sent to the
selling Member informing him of the current value of his
Shares,and shall also cause & nobtles bo be sent to every
other Member of the Company stating the number of Shares
for gale and the falr wvalue of such Sharvs, and shall
therein invite each of such Members to give notice in
viriting within fourteen days whether he is willing to
purchase any,and if so what maximum nuwwber of such
Shares. At the explratlon of such fourteon days the .
Direntors shall apportlon such Shares amongst thoae
Members (if any,if more than one) who shall have given
notice to purchase the same,and as far as may be pro
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10.

rata sceording to the numier of Shares already held by
them respectively; provided that no Nember shall be
obliged to take more than the meximwn nunber of smuch
Shares which he has expressed his willingness to take
in his answer to the said notice. If the nuwber of
Memberz who have glven notdce to purchase any of sush
Shareg exceeds the number of Shares to be sold, ithe
Directors shall not apportion more than cne of such
Shares to any one Member,and shall select as purchasers
Members having larger holdings of Sheres in the Company
in preference to Members having smaller holdings. The
Dirsciora shall then inform the sslling Membsy of the
nomes and addresses of the Members who desire to pur-
chese his Shares,and of the huwber of Shares required
by each,and such selling Member shall complete and
execute a transfer or transfers to the sald purchasing
Merber or Memhers,and shall deliver up the transfer or
tpansfers and relative Certificates to the purchasing
Member or Members in exchange for the purchase money.
When there are several purchasing Members, the selllng
Member shall deliver his Sharse Certificates and Trans-
fers 4o the Company and the Secretary shall retaln the
Share Certificates and shall cortify on the Transfers
that the relaetive Share Certificates for the selling
Member's Shares have been duly lodged in the office of
the Company.

(6) If the Directors shall be unable within one
month after receipt of the transfer notlce To find a
purchaser for all or any of the Shares among the NMem-
bers of the Company,the selling Memper may sell such
Shapres as remaln unsold to any person, though not 2
Member of the Company,and at any price,but aubject to
the right of the Directors (without assigning any
resgson) to refuse reglstration of the transfer when
the prpposed tranaferee 18 a person of whom they do
not epprove,or where the Shares compyised in the trans-
fer ave Shares on which the Company has a lien.

(e) A transfer notice given under this Article

.ohall not be revoceble except with the consent of the

Directors in wrlting.

(£) Any Share mey be transferred by a Member to
any child or other issue,son-in-law,doughter-in-law,
father,mother,brother,sister,nephew,niece,wife, or
hugband of thesMember, and any Shaere c¢f a deceased
Member mey be transferred by his executors or adminig=
.trators to any child,or other i ssue,son-in-law,
daughter-innlaw,father,mother,brother,sister,nephew,
niece,widow or widower of such deceased Member, and
Shares standing in the name of the trustees of the
Will of any deceased Member may be transferred upon
any change of trustees to the trustees for the time

being of such Will.
FORM AND EFFECT OF TRANSFILR.

1%5. Articles 17 to 22,inclusive,of Table A shall
apply, except that in Article 19 of Table A the words

Wnet being fully paid Shares" shall be omltted.
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14, Withont prejudice to the power of the Company to
register as Shareholder op Debenture holder any person
to whom the right to any Shares in of DNebenturss of the
Company nss been transmitted by operabtion of law, no
transfer of Shares in or Debentures of the Company shall
be registered unless and until a proper insvrument of
transfer has been delivered to the Company.

FORFELTURE OF SHAKES.

15.  Articles 23 to 29,inclusive,of Table A shall apply.

AITERATION OF CAPITAL,
16. Artlcles 34 to 38,inclusive,of Teble A shall apply.
GENERAIL MEETINGS.

17. Articles 3%, 40 and 41 of Table A shall apply, ex«
cept that in Article 39 thereof the words “presoribed -
by the Company in General Meeting" shall be omitted and
the words "determined by the Directors" shall be inaerted
and substitubted therefor. 4

NOTICE OF GBNERAL METTINGS.
18, Articles 42 and 43 of Table A shall apply.
PROCEBEDINGS AT GENERAL NEETINGS.

19. No business shall be transacted at any Goeneral
Meeting unless a guorum of Mexmbers is present at the
time when the Meeting proceeds to business; save as in
Article 46 of Table A ls otherwlse provided two Membera
peraonally present and holdlng or representing by proxy
not less than one-twentieth of the issued Share Capital

of the Company, shall bes a quorum.

20, Articles 44, 46, 47, 48, 49, 51, 52 and 53, of
Table A shall also apply.

RESOLUTIONS AT GENERAL MEETINGS.

21, At any General Meeting & Resolution put to the
vote of the Meeting shall be decided on a show of hands,
unless a poll is (before or on the declaration of the
result of the show of hands) demawnded,and,unless a poll
is so demanded, a dsclaratlon by the Chalirman that a
Resolutica has,on a show of hands,been carrled,or car-
ried unanimously,or by & partlcular majority, or lost,
and an entry to that effect in the book of proceedings
of the Company shall te conclusive evidence of the fact,
without proof of the number opr ppoportion of the votes
recorded in favour of, or against, that Resolubion.

DEMAND OF A POLL.

22, Any one or more Membors present ln person or by
proxy entitled to vote and holding or representlng by
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12.
proxy not less than fifiteon per cent. of the paid up
gggitai of the Company,shall be entitled o domand ®

VOTES OF MEMBERS.,

23, (a) Subject to the provisions of Article 7 hsreol
Articles 54 ¢ 62,1inclusive,of Table A shall apply, ox-
copt that inm Article 59 of Table A the words "A proxy
nesd not be a Member of the Company" shall be cwitted.

{b) No person shall act as & proxy unless either
he 18 entitled on his own bebalf to be present and vote
at the Meeting 2t which he acts as proxy, or he hes been
%Epointod to act ab that Meeting as proxy for & Corpora-

Oile

CORPORATIONS ACTING BY REPRESENTATIVES.

24, Articls 63 of Table A shall epply.
DIRECTORS.

25, The number of the Directors of the Company ghall
not be more bHhen 5 nor less than 2. The first Directors
of the Company shall be Arthur Hugh Andrews and Cecll
Charles Andrews.

26, Subject to the provisions of Article 31 the said
Arthur Hagh Andrews and Ceclil Charles Andrews shall so
long as they coniimms to be the beneflciel owners of 3500
Ordinsry Shares .in the Company, be permanent Directors
and shell not be subject to retirement ox removal undex
the provisions of Articles 68, 7% %o 77 and 80 of Table
A. As pormanent Directors they ahell be entitled to
exopcise all the powers given to the Board of Directors
by Artlcle 67 of Table A.

27 The gualification of a Director shall be the hold-
ing of at least 100 Ordinary Sheres in the Company. A
Divector may acht before acqulring his quelification but
14 shall be his duty bo acquire his said qualificatlen
within two calender months after hiz appointment. The
remuneration of the Dlrectors shaill from tine to time
be determined by the Board of Directors., The Directors
sholl also be entitled Lo be paid their veasonable
travelling and hotel and othey expenses incurred in con-
gequence of thelr attendanco at Board Meetings, amd
otharwise in the execution of thelipr duties.

POWERS AND DUTIES OF DIRECTORS.

o8, Apticles 67, 68 and 70 of Table A shall apply,un-
less hereln otherwlise oxpressly provided.

BORROWING BY DIRECTORS.

29, The Directors may from tlme to time at thelr dis~
cretion ralise or horrow any sum or sums of money Tfox
the purposes of the Gompany,end may secure the sums 8O
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raised or borrowed by morhgage of the whole or any part
of the property and assets of the Company both prgﬁgnt
and future, Including the uncellsd Gapital of the Comm
pany, or by Debentures, Debentures Stoclk or othor Securw
ities cherged upon the said property and assets of ths
Company. ZProvided that no invitation shall be lasued
to the public to subseribe for any such Debentures ox
Debenture Stock of the Company.

THE SEAL.

50. The Seal of the Company shall not be arfixed o
any insirument except by the authority of a Resolublon
of the Board of Directowd and in the presence of two
Directors and of the Secretary or such other person as
‘the Directors may eppoint for the purpose; and those
two Directors and the Secrebary or such other person as
aforesaid shall sign evelry instrument to which the Seal
of the Company 1s so affixed in thelr pressence.

DISQUALIFICATIONS OF DIRECTORS.

Sl The office af Director shall be vaecabed if the
Directors-

() Ceases to hold the nsceésary qualification in
Sheyres or does not obtain the same within two
calendar months after his appointment; or

{(b) Becomes bankrupt, insolvent or compounds with
his c¢redlitors; or

{c) Becomes prohibvited from Yeing a Director by
reason of any order made under sectlions 217
and 275 of the Companies Act, 1929.

{d) Is found lunatic or becomes of unsound wmind;
or

(e) Gives %o the Directors one calendar month's
notice in writing that he vesigns hils offlce,
in which event his offlce shall be vacated at
the expiration of such calendar month.

32. A Direcbor may hold any other office or place of
profit under the Company except that of Auditor upon

such terms and conditions as the Board of Pirectors in
their absolute discretion may deem advaniageous to the

Company.

33. A Director may have dealings with tho Company,and
mey enter into and be directly or indirectly Interesated
in,concerned in,and participate in the profits of any
contract,arrangement or dealing wlth the Company, and
ahall not be disqualified from offlce thereby, nor shall
he he 1liable or acocountable to the Company for any pro-
Pit derived by him under any such contract,arrangement
or dealing, provided that such Director declares the
natupe of his interest im the manner required by Section
140 of the Lompanies Act, 1929. No contractjarrangement,
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or dealing entersd into by the Cowpany after suoh disve
closures a8 aforesaild shall be liahltyto be seob aside
or impeached by anyone. Unless and until the ocontrary
iz proved, a1l perSons and companiss dealing with the
Compeny shall assume that s Director interedted diresot-
1y or indirectly in any contrach, arrangsment,or deal-
ing has made the necessary disclosure aforesald. After
& Dirsctor has made such diselosure of interest as ls
provided for under this Article, he may vobte as & Dir-
sctor at any Board Meeting in regard to any contrast,
aprangsment or dealing in which he may be directly ox
indirectly interested or upon any matler arising there-
out, and if he be present at s Meeting of the Directors
at which any such contract, arrangement or deallng shall
he considered or dealt with, he shall be recltoned in
estimating & quorum. A Director may hold office as
Diractor or Manager of eny other company in which this
Company is a Shareholder or is otherwlse interested and
shall not be liable to account to this Company for any
yomuneration or other benefits receivable by him from
such other company.

54, A general notice that & Director 4s a member of
any specified firwm or company and is to be regarded as
interested in any subsequent btransactions with such firm
or company shall Dbs gufficient disclosure undey bthe
preceding Artlcle and after such general notice it shall
not be necessary to give any speclal notice relating to
any particular transaction.with sueh firm or company.

ROTATTON OF DIRECTORS.

35, Articles 73 to 80, inclusive, of Table A shall
apply unless herein othorwise expressly provided.

PROCPZDINGS OF DIRECTORS.

%6. The gquorum necessary for the transaction of the
business of the Directors may be fixed by the Dlrectors,
and unless so fixed, shall be two.

37, A Resolution in wrlting, signed by all the Diros~
tors, shall be &8s valid and effechtusl as if 1t had been
pagsed at a Meeting of the Directors duly convened and

constituted.

38. Articles 81, and 83 to 88, inclusive, of Table A
ghall also apply.
DIVIDENDS AND RESERVE.

39, Arbicles 89 to 96, inclusive, of Table A ahall
apply.
' AGCOUNTS .

40, Articles 97 %o 100, jnelusive, of Table A shall

apply .

41. A copy of every Balanco Sheet {inclpding every
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document raquired by law to ba sunaxed th
_ 4 §) ereto) which is
3?#5? 1ald befoare tha Compeny in Gensral Haatiig toggthar
2 copy of the Auditeors Report shall nmot less than
seven days before the date of the Meeting ba Yept at the
Registered 0ffice of the Company fop inapsetion by Mem-
bers, but unless 2o divected by the Beard of Dirsctors,

coples of the s me sh
Nembers . 811 not be civonlated among the

AUDIT,

42. Auditors shall be appointed and their duties regu=
lated in eccordance with the provisions of Sections igg,
135 and 134 of the Companies Act, 1929,0r any statutory
modification thereof for the time being in forcn.

NOTLREs ,

45, Articles 103, 105, 106 and 107 of Table A shail
applye

44. The accldental omission to give notice to or the
non~recelpt of any such notlce by any of the Membeprs of
the Company shall not invalidabte the proceedings of any
General Meeting.

45, A Member whe has no registercd address in the
United Kingdom, and has nobt supplled to the Company an
address within the United Kingdom for the giving of
noticea o him shall not be enbtitled to have a notice
served on him.

46. If the Company shall be wound up, whebther wvolun-
tarily or otherwlsze, the Liguidator may, wibth the
sanction of an Extraordinary Resolntion, divide among
the contrububories, in specie or kind, any part of the
agssets of the Company, and may,with the llke sanction,
vest any part of the assebs of the Company in trustees
upon such trusts for the benefit of the conbtribubories,
or any of them, as the Liquidator with the 1like aanc-
tion, shall think fit. FProvided that no contrlbutory
shall be compelled to accept any Share whilch is not

fully paild up.

MISCELLANEOUS PROVISIONS AS TO DIVIDENDS,
CAPITALIZATION OF PROFITS elbc.

47, (a) Any General MNeeting sanctioning the payment of
a dividend may meke a Call on the Members of suech an
amount a8 the Meeting fixes, bub so that the Call on each
NMember shall not exceed the dividend paysble to him, and
8o that the (all be made payable at the same time &3 the
dividend, and the dividend may, 1f so apranged, bebtween
the Compeny and the Member, be set off against the Call.
The making of a Call under this Article shall be deecmed
ordinary business of the General Meeting which declares
or decides upon the payment of the dividend and this
Article shell not 1iuit or affect the power of Directors
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+c maks Cells vnder Article 11 of Table A

{b) A General Mweting declaring a Di

viderd ma
divect payment of suchk dividend, whﬁ%ly or 1n?pnr%,%y
the distribubtion of specific assets, or of pald up
Shares, Debentures or Debenture Stock of the Coupany ,
or in either or both of such ways and the Board shall
give effect to such Resolution and shall apply such
portion of the profits or reserve fund a3 may be re-
quirid for the purpose of meking peyment in full atk
par for the Shares, Debentures or Debenture Stock of
the Company so distributed provided that no such dis-
tpibution shell be mede unlesd recormended by the Board.
And where eny difficulty arises in regerd to the distrli-
bution the Boaprd may settle the ssme 28 they think ex-
pedient, and in partlcular mey issue fractional certi-
ficates, and may fix the vaive for distribution of
such specific assets or any part thereos, and may de-
termine that cash payments may be made t0 sny Meumbers
upon the footing of the value so fixed in order to
adjust the rights of Members end mey vest any specific
assets in trustees upon trust for the persons entitled
to bthe dividend as may seen expodient to the Board and
generally may make auch eprrangements for the allobment,
acseptance, and sasle of such Shares, Debentures, Deben-
ture Stock, or fractlonal certificates,or any part
thereof end otherwise as they may think £it. Where
required a proper conbract shall be filed in accord=
gnece with the provislons of the Companies Act, 1929,
and the Board mey appoint suy person to sign such con-
tpact on behalf of the Shereholders partieipating in
such distribution and such contract mé provide for
the acceptance by such holders of the Shares %o be
allotted to them pespectively in satisfaction of the
dividend.

(¢) A Gensral Meeting may direct the capitalilze-
tion of the whole of any of the profits,for the time
being, of the Company, or any accumuletlons of profits
carried to resexrve, Or depreclation or any sum carried
to reserve as the result of a sale or re~vailuation of
the assebs or good will of the Company Or any part
thereof, or any sum received by way of premium on the
jasue of any Shares, Debentures, or Debenture Stock of
the Company, by the distribution among bhe holdersa of
the Shares of the Compény, and the Board shell glve
effoect to such pesolublons and shall apply such portion
of the profits or reserve fund as aforesald as uuy bg
required for the purposc ou moking payment in full &t
par for the Shares, Debentures, or Debenture Stock of
the Compeny S0 aistributed provided that no such dis-
tribution shell be made unless pecoumended by the Board .
Where any difricuiby arises in progard to the distribu-
tion the Board may Sattle the same 88 they think expod-
sent and in particular may jssue fractlonal certificabes
and may determine that cagh payments mey be made to any
Membors in order to adjust the rights of gll partles,
and generally may meke such aprengements Lor the allobt= ;
ment, acceptance and sale of auck Sharea, Debentures, F
Debenture Stock or fractional eer@ificates and otherwise
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B8 ey may think fit. Whers reguired s propsr sonbrack
shall be f£iled in scoordance witg bixg pmglafom of the
Compenies Acl, 1929, and the Board may appoint any par-
son Lo sign such contract on behalf of the holders of
the Ordinary Shares perticipating in such distribution
and stuch appointment shell be effestive, and the cons
tract may provide for ths sceeptance hy such noldsrs of
the Shares to bs slletted to Them respectiveliy in sabiz-
faetion of thelr claims in respect of the sum so
capitalized.
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Jotice of the Situntion

of Registered Offce or of any Change therein

Pursuant to Section 92.
(See page 2 of :this Form.)
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This margir to be reserved for binding.

Hotice of the Situation

af’ the Registeved Offive of e el I

A. AVDREWS & SONS  MARMLES & TIGES ) LIMITED.

o of any change therein.

To the REGISTRAR OF COMPANIES.

A. ANDREWS & SONS ( MARBLES & TILES § LIMITED

e — - N Lomrpary, —n

hercby gives you notice, in accordance with Section g2 of The Companies Act, 1920,

that the Registered Office of the Company is sitnated at_... — -

M}’
(State whether Director, Manager, or Secrelary)-£2 o

F
Dated — ,u,:guo‘_'m_.m_‘ I /TRy /ﬂ a/? T L
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THE COMPANIES ACT, 1948

Special Resolutions

OF

A. ANDREWS & SONS (Marbles & Tiles)
LIMITED

Passed 11th September, 1948.

W or e by
» 2
e T eI

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at the Registered Office, Railway Street, Leeds, on Saturday,
the eleventh day of September, 1948, the following Resolutions were passed
as Special Resolutions :—

SPECIAL RESOLUTIONS.

1. That the Capital of the Company be increased from £12,000 divided
into 5,000 749, Redeemable Cumulative Preference Shares of £1 each and
7,000 Ordinary Shares of £1 each to £14,000 by the creation of 2,000 new
shares of £1 each,

2. That the 2,000 new shares of £1 each creaied by the immediately
preceding Resolution be and become one uniform class of 2,000 5%, Redeem-
able Cumulative Preference Shares of £1 each ranking pari passy in all respects
and carrying such rights and privileges and subject to such restrictions as are
set out in the Resolution next following, and that the Directors be authorised
to issue the same accordingly.

3, That the Articles of Association of the Company be altered as
follows :—

(¢) Dy the deletion of the existing Articles 6 and 7 thereof and the sub-
stitution of the following Articles in their place, that is :—

““@3. The share capital of the Company is £14,000 divided into
5,000 749% Redeemable Cumulative Preference Shares of £1 each,
2,000 5% Redecmable Cumulative Preference Shares of £1 each and
7,000 Ordinary Shares of £1 each. Redemption of any Redeemable
Cumulative Preference Shares shall be effected subject to and in
accordance with the provisions of Section 58 of the Companies Act,
1948, and of any statutory modification or re-enactment theregf
for the time being in force and (subject as aforesaid) in manner and
on the terms following, that is to say — b
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(i)

at any time after the expiration of twelve months from the date
of the cliotment of any such share (provided that the same is
fully paid) the Company may give niotice 1o the registered holder
thereof of its intention te redeem the same at par-—such notice
shall be in writing and shell fix the time (not bejzyg less than three
months from the date of such notice) and place so fixed. The
registered holder of such share shall be bound to deliver up to
the Company the Certificate thereof for cancellation and there-
upon the Company shall pay to him the redemption monies
payable in respect of such share ;

all or any Redeemable Cumulative Preference Shares redeemed
in accordance with the foregoing provisions shall rank for
dividend down to the date when the redemption money in
respect of the same shall have been paid. The holders of the
7)+4 Redeemable Cumulative Preference Shares shall be entitled
to be paid out of the profits which the Directors shall determine
to distribute by way of dividend a fixed Cumulative Preferential
dividend at the rafe of 74% per annum on the capital for the
time being paid up or credited as paid up thereon, and to a right
on a winding-up to be paid all arrears of Preferential dividend
down to the commencement of the winding-up, and also to be
repaid the amount of capital paid up or credited as paid up on
the said 739, Redeemable Cumulative Preference Shares held
by ihem respecuvely in each case in priority to any payment in
respect of any other class of shares, but shall not be entitled to
any other rights in the profits or assets of the Company. The
hoidess of the 5% Redeemable Cumulative Preference Shares
shall be entitled fo be paid out of the profits which the Directors
shall determine to distribute subject to the prior Preferential
Cumulative dividend of the 73% Redeemable Cumulative
Preference Shares as aforesaid, a fixed Cumulative Preferential
dividend at the rate of 5%, per annum on the capital for the time
being pail up or credited as paid up_thereon, and to a right on
winding-up to be paid all arrears of Preferential dividend down
to the commencement of the winding-up and also to be re-paid
the amount of capital paid up or credited as paid up on the said
50/ Redeemable Cumulative Preference Shares held by them
respectively, in each case subject to the prior rights of the
holders of the 739 Cumulative Preference Shares as before
mentioned, but in priority to any payment in respect of the
Ordinary Shares, but shall not be entitled to any other rights
in the profits or assets of the Company.”

“7, So long as the dividend on either class of Redeemable

Cumulative Preference Shares is not more than three years in arrear,
the holders of either class of the Redeemable Cumulative Preference
Shares shall not be entitled to receive notice of or to be present at or
vote either in person or by proxy at any General Mecting of the
Company by virtue or in respect of their holdings of such Redeemable
Cumulafive Preference Shares unless a Resolution is proposed

(i) for reducing the capital of the Company ;

(i) for winding-up the Company ;

(iii)

for reducing the said fixed Preferential dividend on their class
of Redeemable Cumulative Preference Shares ;

T



(8)

@)

(e)

{ivy for depriving the holders of their class of Redeemalle Cumulative
Preference Shares of their right as provided by Article 8 hercof
to dividend ; or

(vi directly affecting the right of the holders of their class of Redeemn~
able Cumulative Preference Shares to return of capital (other
than any Resolution that may be necessary to give effect 1o the
g%dem}:))tion of the said Redeemable Cumulative Preference

ares).

By deleting the existing Article 18 and by substituting the following
new Article, that is :—

«18. Atficles 50 and 51 set out in the first part of Table A of
the Companies Act, 1948, shall apply to the Company.”

By deleting the existing Article 22 and by substituting the following
new Article :—

“ 92, Article 58 of Part 1 of Table A of the Companies Act,
1948, shall apply.”

By deleting the existing Article 23 and by substituting the following
new Article :—

“23. Subject to the provisions of Article 7 hereof, Articles 54
to 62 inclusive of Table A shall apply.”

By deleting the existing Article 41,

(f) By deleting the existing Article 43 and by substituting the following

new Article

‘“43, Articles 103, 105 and 106 of Table A shall apply, and -
Article 134 of Part 1 of Table A of the Companies Act, 1948, shall

also apply.” ]
/‘/f‘/’{%’h" ? iz

Chatrman,
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THE COMPANIES ACT, 1999,
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Slotice of Fnceease in Hominal Gapital

Pursuant to Section 53: 63

Insert the
Name ;-
of the

Company. | ... ...

Ao 2DIBVS & S0U3 (Marblss & riles)

Notr.~~This notice and o printed copy of the Resolution authd ingephemrtaigE ARG

must be filed within 15 days after the passing of the Resolation. If defauls
is made the Company and overy officer in default is lable to a default fine
(sec, 5 ;'3(3)‘of the Act),
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Y selicitoan,
Tho Solicitors’ Law Statione Soclety, Limitod, o
22 Ohancery Lane, W.0.2, 27 & 28 Walbrook, 1,04, 40 Bodford Row, W.0.1,/

8 Vietoria St., S.W.1, 16 Hanover Street, W4,

¢ & 21 North John 8t., Idverpool, 2, 77 Qolinore Row, Birminghan, 8, 157 Hope 8t., Glusgow, 0-2:

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND Wolva.
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To THE REGISTRAR OF COMPANIES.

Samem e e e swami ps pEaviem % e P IMMMINRCETIACer f

£ - (Tﬁm;j L:gx{x-ted hereby gives you notics, prisuant to
- f,'ﬁ';‘,‘:: Section 52 of the Companies Act, 1928, that by a * ‘"“c ok

" or
m

P“""‘]" Resolutiop of the Company dated the . wleveath  day of. 0%“-“5 per  19sd

the Nominal (apltal of the Comp:my as been increased by the addition the:.'eto of

)

the sum of £, 600 (‘Tro fecniund P Poun ds )

beyond the Registered Capital of £15,000  (Twelve.fionsnd Penadsl..
;e %
t ® The additional Capital is divided as follows :—
i Nominal amount
Number of Sharves. ‘ Olnas of Shares. of wach Share.
3,000 5¢% Redeemab le 21 enoh.

umulfmt ive Preference

5

1 The Conditions (e.g., voting rights, dividends, &e.) subject to which the new
shares iave been, or are to be, issued are as follows :—

LT, sac opnosite.

: 02 :

26

@5
ke ,
;? i # % If any of the now shores axe Proforonce Shares state whether they are redeemable or not.
X7/
RER Signofurecsf HE0 . e ]
Siute whether Director, DIRECTOR
L ” Manager or Seerclary

Dated the .. . ST ey Of Qectober .. 10348
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THE STAMP ACT, 1891.

(54 & 55 Vier., Cu. 39.)

COMPANY LIMITED BY SHARES.

or

L. SUDEOUS & &US (lerbles & Tiles)

LIMITED.

Pursuant to Sestion 112 of the Stamp Act, 1801, as amended by Section 7 of
the Finance Act 1899, by Seection 39 of the Finance Act 1820, and
Seotion 41 of the ¥inance Act, 1833.

N OTEE--—-QE;M Stamp Duty en an inerease of Nominal Capital 4
every £100 or fraction of £100.

K

This Statement is to be filed with the Notice of Increase
pursu%nt to Section 52 (1) of the Companies Act, 1929, 1 not so filed within

, llé;da‘-ys after the passing of the Resolution by which the Capital is increased,
““nterest on the duty at the rate of 5 per cent. per annum from the date
of the passing of the Resolution is #so payable. (Sec. 5 of the Revenue

Act, 1903.)

5

Solleitora.

THE SOLICITORE' LAW STATIONERY SOOIRTY, LIMITED,
29 Ohancery Lone, W.0.2, 27 4 28 Walbrool, B.0.4, 40 Bedford Row,W.0.1, 6 Viotoria Streot, S.W.l,
16 Hanover Sireet, W.1, 10 & 21 North John Street, Tiverpool, 2, '77 Colmore Row, Birmingham, 3,
and 66 St.Vincent Street, Glasgow. }.'

!
PRINTERS AND PUTL . AERS OF COMPANIES BOOKS AND FORME, [

¢ s \. /,J//),

T Companies Form U0, BT g
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& THE NOMINAIL CAPITATL

OF
. bl T fe FRo Ty Tf' 1 ' o 5 . .
® Sr e JRS b SUE (erbles L Diles) , Limited,
by a Resclubtion of the Company dnted the llth Ssntember 1548

has/ been increased by the addition thereto of the sum of

£ 7,000 s divided into...  %,000 {Two Hiouscnd)
Shawres of,_,_,,,T,,,.@m@.‘f_.ﬂn%a@.ﬁ....(.ﬁ.;_..] ,,,,,,,,,,,,,,,,,,,,, each, beyond the registered

Il

Capital of....212,000

*Sz‘gnam-% C‘d,z,.fu“/(” =

9 DIRACIO.
' Officer
Dated the 27th day of...Qcsover 1938,

* This Slatement should be signed by a Diveclor or iManager or Secretary of
the Company.
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No, of Company 314850 / 32

The Companies Act, 1948

Speciai Resolutions

OF

A. ANDREWS & SONS (Marbles & Tiles)
LIMITED

Passed the 7th day of May, 1951

&t an Extraordinary General Meeling of the above-named company duiy
canvened and held at Guildford Chambers, 108/113, The Headrow, Leeds, 1, on
Menday, Lhe 7th day of May, 1951, the following SPECIAL RESOLUTIONS
were duly passedi—

1. “ That the 2,000 59 Redeemable Cumulative Preferonce Shares of £t
cach in the capital of the company be and become 2,000 74% Redeem-
able Cumulative Preference Shares of £1 cach in the capital of the
company to rank puri pussu in all respeets with the uxisting 5,000 739,
Redeemable Cumulative Preference Shares in the. capital of the com-
pany.”’

2. * Tha immediately and contingently upon the foregoing resolution taking
effect the Articles of Association of the company be altered as followsi—

(a) by deleting the existing Articles 6 and 7 thereof and the substitu-
tion of the following Articles in their place, that isi—

" 6. The share capital of tha company is £14,000 divided into
7,000 749 Redeemable “umulative Preference Shares of £t
cach and 7,000 Ordinary Shares of {1 each. Redemption of
any Redcemable Cumulative Preference Shares shall be efected
subject to and in accordance with the provisions of Section 53
of the Companies Act, 1918, and of any statutory modification
or re-cnactment thereof for the time being in force and (subject
as aforcsaid) in manner and on the terms following, that is to

s —

(i) at any time afler the expiration of twelve months from
the date of the allotment of any such share (provided that
the same is fully paid) the Company may give notice to
the registered holder thercof of ils intention to redeem
the same at par--such notice shall be in writing and shall
fix the time (not being less than three montas from the
date of such notice) and place so fixed. The registered
holder of such share shall be bound to deliver up to the
company the Cerlificate hercof for cancellation aud
thereupon the company rhall pay to him thg_,.,u:ckc.mplion
monies payable in respect of such share; fﬁa L

“y
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(i) aid er any Redeemsbie Cumulative Preference Shares re-
deemed in accordance with the foregoing provisions shall
rank for dividend down to the date when the redemption
moncy in respeet of the same shall have been paid.  The
holders of the 734, Redeemable Cumulative Preference
Shares shall be entitled to.be paid out of the pmﬁts which
the Directors shall determine to distribute by way of divi-
dend 2 fixed Cumulative Prefercntial dividend af the rate
of 74% per annum on the capita! for the time being paid
up or credited as paid up thereon, and to a right on a
winding-up, to be paid all arrcars of Preferential divi-
dend down to the commencement of the winding-ap, and
also to be reraid the amount of capital paid up or
credited as paid up on the said 73% Redeemable Curnula-
tive Preference Shares held by them respectively in each
case in priority o any payment in respect of any other
class of shares, but shall not be entitled to any other
rights in the profits or assets of the company.

7, So long as the dividend on the 74% Redeemoble Cumu-
lative Proference Shares is not more than three years in arrear,
ihe holders thereof shall not be entitled to receive notice of or
fo be present at or vote cither in person or by proxy at any
General Mecting of the company by virtue or in respect of their
holdings of such Redeemable Cumulative Preference Shares
unless a Resolution is propesed—- .

(i) for reducing the capilal of the company;
(i} for winding up the compar,;

(iii} for reducing the said fixed Preferential dividend of 74%
on the said Redeemable Cumulalive Preference Shares;

) for depriving the holders of the 749 Redeemable Cumu-
lative Preference Shares of their right as provided by
Article 6 hereof to dividend, or

(v) direetly affecting the right of the holders of the said 74%
Redeemable Cumulative Preference Shares to return of
capital (other than any resolution that may be necessary
to give cffect to the redemption of the said Redoemablc

Cumulative Preference Sh'lI'OS) >/ M

Chairman.

k]
i

#
@



No. of Company 314850 [ 33

The Companies Act, 1948

COMPANY LIMITED BY SHARES

extraordinary Resolution

of the 739, Redeemable Cumulative Preference Shareholders

e el A

or

A. ANDREWS & SONS (Marbles & Tiles)
LIMITED

Passed the 7th day of May, 1951

At an Extraordinary General Meeting of the holders of the
73% Redeemable Cumulative Preference Shares in the capital of
the above-mentioned Company duly convened and held at Guildford
Chambers, 108/118 The Headrow, Leeds, on Monday, the 7th day
of May, 1951, the following Extraordinary Resolution was duly

R e o £ T

-~
»
o
f
E Ca

passed :—

“That this separate General Meeting of the holders of the #
73% Red.smable Cumulative Preference Shares in the
capital of A. Andrews & Sons (Marbles & Tiles) Limited,
hereby sanctions the passing as Special Resolutions of
the Company of the resolutions set out in the notice
dated the 18th April, 1951, convening an Extraordinary
General Meeting of the Company for the 7th day of May,
1951 (a copy of which notice accompanied the notice of
this meeting), and hereby sanctions any modification of
the special rights attached to the said class of shares
which may be cflected by or necessary to give effect
to such resolutions.”

Py,
% )
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No. of Company 314850 / B‘f—

The Companies Act, 1948

COMPANY LIMITED BY SHARES

eéxtraordinary Resolution

of the Ordinary Shareholders

or

“A. ANDREWS & SONS (Marbles & Tiles)

LIMITED

Passed the 7th day of May, 1951

At an Extraordinary General Meeting of the holders of the
‘Ordinary Shares in the capital of the above-mentioned Cop=mimy 4.
duly convened and held at Guildford Chambers, 109/118 1n
Headrow, Leeds, on Monday, the 7th day of May, 1951, ti
following Extraordinary Resolution was duly passed:— :. % *

"“That this separate General Meeting of the holders of tite %!
Ordinary Shares in the capital of A. Andrews & Sons
{(Marbles & Tiles) Limited hereby sanctions the passing
as Special Resolutions of the Company of the resolutions
set out in the notice dated the 18th April, 1951,
convening *n  Extraordinary General. Meeting of the
Company for the 7th day of May, 1951 (a copy of which
notice accompanied the notice of this meeting), and
hereby sanctions any modification of the special rights
attached to the said class of shares which may be
effected by or necessar y to glve of[e%juch resolutions.”

( odeE

Chairmnan,
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No. 314850 H"

£

THE COMPANIES ACT, 1948,

Copy
SPECIAL RESOLUTION

of

A, ANDREWS & SONS (MARBLES & TILES) LIMITED,

Pagsed the 18th day of March 1958,

At an Extraordinary Generzl Meeting of the Members of the

above-named Company, duly convened pursuant to the provisions

duly passed:-

BN

¢ Prgry

To grant pensions, annuities, gratuities, Buperannuation
and other allowances or benefits 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, husbands, widows, widowers, descendants,
and other relatives and dependents of such persons; to
make payments towards insurances.; to set yp, establish,
support, and contribute to any pension, superannuation,
provident and other funds or schemes (whether contributory
or non-contributory) for the benefit of any such persons and
of their wives, husbands, widows, widowers, descendants
and other relatives and dependents; and to institute and

That Paragraph 3 (21) of the Companysﬂ Memorapndu
Association be deleted and that in lien therewsubstituted:—

maintain any profit sharing scheme calculated to advanﬁ25

the interestggof the Company or its Direétorﬂo.r.;emplo

n » w &
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fo THE COMPANIES ACTS, 1929 to 1948,

COMPANY LIMITED BY SHARES.

’ 4 MEMORANDUM OF ASSOCIATION
. of

. A. ANDREWS & SONS (MARBLES & TILES) LIMITED,

1. The name of the Company is "A. ANDREWS & SONS (MARBLES
& TILES) LIMITED".

Sk 2. The Registered Office of the Company will be gituate in England.
g 3. The objects for which the Company is established are:-

. (1)(a) To carry on the business of brick and tile manufacturers
S and merchants, clay workers and potters, bricklayers

O and tilers, and manufacturers cf and dealers in terra

K cotta, stoneware and plastic materials or products,

PR earthenware, pottery, china and ceramic ware of all kinds.

SN (b) To manufacture and deal in bricks, drain a,hd other pipes,
. B tiles, pans, vases, chimney pots, vessels, mouldings and
T all or any other articles which can be produced from clay
o and earth, whether mixed or unmixed with other substances.

. ‘-” s (c} To carry on the business of paviors and manufacturers of
: and dealers in artificiai stone, cement, #sphalt and similar
o substances whether for building, paving or other purposes.

. (d) To carry on all or a;‘iiﬁ of the following businesses, namely,
b builders and contractors, deccrators, merchanfcsand

0 a dealers in stone, sand, lime, bricks, timber hardware, and
e T other building requisites, painters, pape ,,ha’ngers, glaziers,
©ogd carpenters, joiners, cabinet makers, pﬁ;gﬁérs, and manufac~

l'j." , . L] : ¢
g turers of and dealers in fire place L«Ehiinney pieces, timber,
R paint, and general building, decorati and««fﬁ&*hishing
>4 requisites. L

é\\chemists. * 11’1

L (2) To carry on or acquire any businesses similar to the businesses
above-mentioned or which may be conveniently or advantageously
carried on or combined with them, or may be calculated directly
or indirectly to enhance the value of or render more profitable

S (¢) To carry on business as manufacturin

i

any of the Company's property. o
Ah'»h- ) , bos {¢~.A "Ff“‘m“' - o
L
. /(23-?‘ |
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(3) To purchase or sell, take or iet on lease, take
or give in exchange or on hire, or otherwise
acquire, grant, hold or dispose of any estate
or interest in any lands, buildings, easements,
concessions, machinery, plant, stock in frade,
goodwill, trade marks, desig.us, patterns, pa-
tents, copyright or licences, or any other real
or personal property or any right, privilege,
option, estate or interest.

(4) To sell, lease, let on hire, improve, manage, de-
velop, mortgage, dispose of, turn to account
or otherwise deal with all or any of the proper-
ty and rights and undertakings of the Company
for such consideration as the Company may
think fit.

(3) To erect, build, construct, alier, improve, replace,
remove, enlarge, maintain, manage, control or
work any railways, tramways, roads, canals,
docks, locks, wharves, stores, buildings, shops,
factories, works, mills, plant or machinery nec~-
essary for the Company's business, or to join
with others in doing any of the things aforesaid.

(6) To borrow or raise money for the purposes of the
Company and for that purpese to morigage or
otherwise charge the whole or any part of the
Company's undertaking, property and assets
including the uncalled Capital of the Company.

(7) To remunerate any person, firm or company for
services rendered, or to be rendered, in plac-
ing or assisting to place or guaranteeing the
placing of any of the Shares in the Company's
Capital, or any Debentures, Debenture Stock or
other Securities of the Company, or in or about
the formation or promotion of the Company or
the conduct of its business.

(8) Upon the issue of any Shares to employbrokersand
agents and to pay underwriting commission to or
otherwise remunerate by Shares or options to
take Shares, or by Debentures, Debenture Stock
or other Securities, persons subscribing for
Shares or procuring subscriptions for Shares,

(9) To accept, draw, make, execute, discount and en~
dorse bills of exchange, promissory notes, or
other negotiable instruments.

(10) To apply for and take out. purchase or otherwise
acquire any trade marks, designs, paiterns,
patents, patent rights, inventions, or secret
processes which may be useful for the Company's
objects, and to grant licences to use the same.

e o ey




3.

(11) To pay all the costs, charges and expenses preliminary
a.nd incidental to the promotion, formation, estab-
lishment and incorporation of the Company.

{12) To cause the Company to be registered or otherwise
incorpurated in any Colony, Dependency or Foreign
State where the Company's operations are carried
on in accordance with the laws of such Celony,
Dependency or Foreign State.

(13) To establish or promote any company for the purpose
of acquiring all or any of the property, rights and
liabilities of the Company or for any cther purpose
which may seem directly or indirectly calculated
to benefit the Company.

(14) To acquire and undertake the whole or any part of the
assets and/or liabilities of any perscn, firm or
company carrying on any business of a nature
similar to that which this Company is authorised
to carry on.

(15) To amaljamate with any company having objects simi-
lar to those of this Company.

(18) To sell or dispose of the whole 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 having objects altogether or in part simi-
lar to those of this Company.

(17) To subscribe or guaraniee Imoney for any charitable,
pbanevolent, educational or social object, or for
any exhibition or tor any public, general, or use~
ful object which the Directors may think desirable
or advantageous to the Company.

(18) To establish and support, or to aid in the establishment
and support of, any club, institution or organi sation
calculated to benefit persons employed by the Com-=
pany or having dealings with the Company.

(18} To invest the moneys of the Company not immediately
required upon such securities and in such manner
asg the Directors may from time to time determine,

(20) Sub,.ct to the provisions of Section 54 of the Companies
Act, 1948, to lend and advance money to such persons,
firms or companies, and on such terms as may seem
expedient and in particular to customers and others
having dealings with the Company, and to guarantee
the performance of contracts by such persons, firms

or companies.
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! / (21) To grant pensions, annuities, gratuities, superannuation
and other allowances or benefits to any persons who
are or have been Directors of, or who are or have
been employed by, or who are serving or have gserved
th_e Company, and to the wives, husbands, widows,
widowers, descendants and other relatives and depend-
ents of siich persons; to make payments towards
insurances; to s~1 up, establish, support, and contri-
bute to any pension, superannuation, provident and
other funds or schemes (whether contributory or noa-
contributory) for the benefit of any such persons and
of their wives, husbands, widows, widowers, descend-
ants and other relatives and dependents; and to
instilute and maintain any profit sharing scheme calcu~
lated to advance the interests of the Company or its
Directors or employees,

(22) To distribute any of the property of the Company among
its Members in specie.

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

4. The liability of the Members is limited.

/ 5. The Share Capital of the Company is £12, 000, divided into
12, 000 Shares of £1 each. Any Shares in the original Capital
and any new Shares may be divided into different classes and
may be issued with any special rights, preferences, conditions
or disqualifications as regards Dividends, Capital, voting, or
other matters attached thereto, as may be provided by the Com-
pany's Articles of Association for the time being, provided always
that no such special rights, preferences, conditions, or disquali-
fications so attached shall be altered, affected, or interfered
with except in the manner provided in Clause 3 of Table A in the
First Schedule to the Companies Act, 1929,

Sub-clause 3 (21) as substituted by Special Resolution passed
18th March 1958,

I HEREBY CERTIFY this to be a true copy of the Memorandum

of Association as altered by a Special Resolution passed the

18th day of March 1958.
o
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\ THE COMPANIES ACT, 1948.

Copy

SPECIAL RESOLUTIONS

(Pursuant to the provisions of Section 141 (2) of the
Companies Act, 1948)

of

A. ANDREWS & SONS (MARBLES & TILES) LIMITED.

Passed 2nd day of January, 1962,

At an Extraordinary General Meeting of the Members of
the above-named Company, duly convened and held at The
Guildford Hotel, Headrow in the City of Leeds, on the 2nd
day of Japuary, 1962, the following SPECIAL RESOLUTIONS

were duly passed:-

1. That the Capital of the Company be increased from
£14,000 divided into 7,000 7% Redeemable Cumulative .
Preference Shares of £1 each and 7,000 Ordinary Shares
of £1 each to £20,000 by the creation of 6,000 new Shares
of £1 each.

9. That the 6,000 new Shares of £1 each created by the
immediately preceding resolution be and become one
uniform clags of 6,000 Staff Redeemable Deferred
Preference Shares of £1 each ranking pari passu in all
respects and carrying such rights and privileges and
gubject to such restrictions as are set out in the regolution
next following and that the Directors be authorised to issue
the same accordingly.

3. That the Articles of Agsociation of the Company Qfo
altered as follows: -

. () By the deletion of the existing Articies 6 and 7 here
‘ond the gubstitution of the following Articles in their
place, that is to say:- '

-

~
[ RO

i1

-

e e e =



"6. (1) The Share Capital of the Company is £20, 000
divided into 7,000 74% Redeemable Cumulative
Preference Shares of £1 cach, 6,000 74% Stafi
Redeemable Deferred Preference Shares of £1 each
and 7,000 Ordinary Shares of £1 each,

(2) Redemption of the Bedeemable Cumulative
Preference Shares (hereinafter called "the Cumulative
Shares") shall be effected subject to and in accordance
with the provisions of Section 58 of the Companies Act
1948, and of any statutory modification or re-enactment
thereof for the time being in force and (subject as
aforesaid) in manner and on the terms following, that
is to say:-

(a) The Company shall be entitled at any time after
the expiration of twelve months from the date of
allotment of any of the Cumulative Shares (provided
that the same is fully paid) updn giving not less than
three months' previous notice in writing of its
intention so to do to redeem out of the profits or
moneys of the Company which may lawfully be
applied for that purpose all or any of such Shares
for the time being outstanding and fully paid up at
par,

(b} The said notice shall fix the time and place for
payment of the redemption moneys payable in
respect of any Share or Shares in respect of which
such notice shall have been given and upon such
payment (inclusive of the payment of any dividend
outstanding and due) being made by the Company
the registered holder of such Share or Shares shall

be bound to deliver up to the Company for cancellation

the certificate or certificates thereof.

(c) All or any Cumulative Shares redeemed in accordance

with the foregoing provisions shall rank for dividend
down to the date when the redemption money in
respect of the same shall have been paid.

(3) The holders of the Cumulative Shares shall be entitled

to be paid out of the profits which the Directorg shall

determine to distribute by way of dividend a fixed cumulative

preferential dividend at the rate of 73% per annum on the
Capital for the time being paid up or credited as paid up

thereon and to a right on a winding ~up to be paid all arrears

of preferential dividend down to the commencement of the
winding-up, and also to be repaid the Capital pald up or
credited as pald up on the sald Cumulative Shares held by
them respectively, in each case in priority to any payment
in respect of any other class of Shares, but shall not be
entitled to any other rights inthe profite or assets of the
Company.

AT
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(4} Redemption of the Staff Redeemable Deferred
Preference Shares (hereinafter called “the Staff Shares")
shall be ctfected in accordance with and subject fo the
provisions of Section 58 of the Companies Act 1948, and
of any statutory modification or re -enaciment thereof
for the time being in force an”, [uubject as aforesaid) in
the manner and upon the say 2 terms and provisions as
are applicable to redemption of the Cumulative Shares
and s though such terms and provisions had been
repeated here in extenso mutatus mutandis save and
except that in the case of the Staff Shares notice of
redemption may be given at any time after allotment of
the same.

(5) The holders of the Staff Shares shall be entitled
subject to the prior preferential cumulative dividend of
739 of the Cumulative Shares as aforesald to a preferentizl
dividend at the rate of 7% per annum on the capitfal for
ihe iime being paid up thereon, payable as regards each
financial year out of the profits of the Company resolved
1, he Gistributed in respect of that year, without any rights
in cuse of deficiency to resort to subsequent profits, but
shall not be entitled to any further participation in profite
and, in the event of the Company belng wound up, the
right subject to the prior right of the holders of the
Cumulative Shares as aforesaid, to have the surplus
assets of the Company applied in the first place inrepaying
to them the amount paid up on the Staff Shares held by
them respectively but shall not be entitled to any further
participation in such surplus assets.

7, (a) So long as a holder of any Staff Share actually
remains in the employment of the Corapany (meaning
thereby a person who shall be a Director or otherwise on
the permanent Staff or works payroll of the Company)
guch holder shall be entitled to receive notice of and to
be pregent and vote either in person or by proxy at all
General Meetings of the Company but save as aforesaid
and so long ag the dividend on either the Cumulative
Shares or the Staff Shares respectively shall not be more
than three years in arrear the holders of either the
Cumulative Shares or the Staff Shares respectively shall
not be entitled to receive notice of or to be present at

or vote either in person or by proxy at any General
Meeting of the Company by virtue or in respect of their
holdings of such Cumulative Shares or such Staff Shares
ag the cage may be unless a Resolution is proposed: -

(i) for reducing the Capital of the Company;
(ii) for winding-up the Company;
(ii1) for reducing the said fixed prefercntial dividend

on either Cumulative or the Staff Shares as the
cage may be;
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{iv)

{v}

(b) By in

for depriving the holders of either the Cumulative
Shares or the Staff Shares as the case may be of
their right as provided by Article 6 hereof to
dividend; or

directly affecting the right of the holders of
Cumulative Shares and the Staff Shares or either
of them to return of Capital {other than any
Resolution that may be necessary to give effect to
the redemption of the Cumulative Shares and the
Staff Shares or either of them)."

serting at the end of Article 12 a further sub -¢clause

as follows: -

. Il(g)

(h)

(i)

()

The preceding provisions of this Article shall not
apply to Staif Shares which shall not be transferable
except as provided by the next following sub-clause
hereof,

Whenever a Staff Share is allotted, or pursuant o

this sub-clause, is transferred to any person in the
actual employment of the Company (as defined in

Article 7) such person shall be entitled to retain and hoid
the same only so long as he shall remain in the actual
employment of the Company and if by reason of death,
regignation, withdrawal, dismissal or otherwise, he
shall cease to be in such actual employment, he or

his executors or administrators shall be bound upon

the request in writing of the Directors to transfer

such Share at the par value thereof to such person in the
actual employment of the Company as the Directors

may nominate,

If any person who ought in conformity with the lasi
preceding sub-clause of this Article to transfer any
Staff Shares makes default in transferring the same
the Directors may, by writing under the common
seal, appoint any person to make the transfer on
behalf of the person in default and a transfer by such
appointee shall be as effective as if it were only
executed by the person so in default, A certificate
under the seal that such power of appointment has
arisen shall be conclusive for all purpeses,

A holder of a Staff Share may whilst he shall remain

in the actual employment of the Company or at any

time after he ghall have ceased to be in such

employment with the consent of the Directors (which
congent may be withheld without agsigning any r  on
therefor) transfer any Staff Shares at the par va. ..

thereof or at such legs sum ag be agreed between

such holder and the proposed transferee or transferees

to any one or more persons who at the time of such

transfer shall be in the actual employment of the Company,"



v

(c} By the deletion of the existing Article 25 and the
substitution of the following Articie in its place:-

95 The number of the Directors of the Company
ghall not be less than two but otherwise shall be

unlimited.,"

{(d) By inserting in Article 27 after the words "at least

1€0 Ordinary Shares" the words

Mor 100 Staff Shares."

4. ‘That the Directors be and are hereby authoriged to offer
the Staff Shares at par to such persons who shall have been
tual employment of the
absolute discretion

for not less than twelve monthsg in the ac

Company as the Directors shall in their
determine,




o

.
oy

. of Company 314850 5

Jame S A. ANDREWS & SONKSCZ(MARBLES & TILES)
of '
¢ -mpany

Foum 10,

{\ 3

\ / ’ ’ ,f‘
\

THE COMPANIES ACT, 1948,

Notice of Increase in Nominal Capital,
Pursuant to Section 63,
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the Tnerense has been authorised, under a penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to

112, Stamp Act, 1891, as amended by S. 39 of the Iinance Act, 1920. If not so filed

wsgpin 15 days of the passing of the Resclution, interest on the duty at the rate of 5 % per

4 wm will be charged by virtue of 8. 5 of the Revenue Act, 1903.
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TO THE REGISTRAR OF COMPANIES.

A, ANGHEWS % S0NS (MARBLES & TILES) . -
 _ .. limited, hereby gives you notice pursuant to
section 63 of The Companies Act, 1048, that by (a) . .SJ{QQL@J«; e e rem
Resolution of the Company dated the . 2nd . dayof

_ January____ ._.... ., 1962 the nominal Capital of the Company has been

increased by the addition thereto of the sum of £ .6000,..0. O« ... . ..

beyond the Registered Capital of £1£.000._ .0.. 0« ... ..

The additionsl Capital is divided ag follows:—

Nominal amount

Number of Shares Class of Shaves \ -~ of each share

6000 Staff Redeemable

Deferred Preference

£1

The Conditions (b) subject to which the new Shares have been or are to be issued are

as follows :— Subject %o right of Company to redeem on three months'

previous notice in writing given at any time. Right (subject to
prior preferential cumulative dividend on 7000 7%% Redeemable
Cumulative Preference Shares) to a non-cumulative preferential
dividend at 7%4% per annum out of profits distributed. Right on
winding~-up (subject to prior right of holders of the said
Cumulative Preference shares)to repayment. Restricted rights to
attend and vote at General Meetings. Restriot%on on rights to

boid and trafisfer shares. Signature A%%
- . . o Y/

{State whether Divevtor vr Seeretary,)

Dated the. Bleventh _day of _ ._JJanuaxry 19 62

{z) * Ordinary,” " Bxtraordinary,” or ‘‘ Special”
(b} e.g., voting rights, dividond vights, winding up rights, ete.
(If any of the new Shares are Preference Shares stalo whether they are redeemable or not.)

E2




.

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp
Act, 1891. (Norm—The Stamp Duty on an increase of Nominal Capital is "en

shillings for every £100 or fraction of £100—Section 41, Finance Act, 1033.)

This statument is to be filed within 15 days after the passing of the Resolution
by which the llegistered Capital is increased, and if not so filed Interest on the Duty
at the rate of & per cent. per annum from the passing of the Regolution is also payable
(s. 5, Revenue Act, 1903). ' . |

Note.—Attention is dvawn tc Section 63 of the Companies Aect, 1948, relative

to the filing of a Notice of Increase and a printed copy of the Resolution anthorising
the Iucrease.
”,
. — -~

LAW AND COMPANIES' STATIONERS ANP REGISTRATION
85 & 86, Lonpon Wanw, Lonpvoy, B.0.2;
4, Pavprampst Serdpr, Wesranwsrer, S.W.1; 107, Parx Lanz, Mawhye ‘Anron,

(:\” f‘ﬁf
A -

12 & 14, Brown Sreeer, MANOHESTER, 9, -
A TR O
i e K.H—.-m‘?ﬁiﬁd »fna S

e Pl
resented by Armitage Speight & Asbwonrth . . .

Provinegial House, Albion Street, Leeris.aL.
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The NOMINAL CAPITAL of A ANDREWS & SONS .

-

' ]
~ . Q
o (MARBLES_ & TELES) ... . s cmmrm s T Limited E
‘ #

X

-.dd

has by a Resolution of the Company dated " ond- January. 1962 e §

been increased by the addition thereto of the sum of £.6000...0..04 -, divided into

6000 shares of £_1 each beyond the Registered Capital of

U S

£14,000., 0. O

rved for Binding, and must not be

-

argin is rese

Slgnature_ﬂ___@#m.m__ o

NOTE—This m
L

State whether Director or Secretary Secretary

IR

Dato. . . Elevemth . dayof  January 10 62
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THE COMPANIES ACT, 1948,
Cof
i COMPANY LIMITED BY SHARES,
»t,
'ff f‘:;n:‘
LI Copy
SPECIAL RESOLUTIONS
(Pursuant to the provigions of Section 141 (2)
of the Companies Act, 1948)
of
™~
A, ANDREWS & SONS (MARBLES & TILES) LIMITED,
Pasgsed the 19th day of June, 1963,
At an Extraordinary General Meeting of the Members of the
above-named Company, duly convened and held at the Guildford
Hotel, Headrow in the City of Leeds on the 19th day of - —
" REGISTERED
1963, the following SPECIAL RESOLUTIONS were duly paksed:-
10 JUL1363

1. That the capital of the Company be increased from

£20, 000 divided into 7,000 7%3% Redeemable Cumulative
Preference Shares of £1 each, 6, 000 74% Staff Redeemable
Deferred Preference Shares of £1 each and 7, 000 Ordinary
Shares of £1 each to £25, 000 by the creation of 5,000 new
shares of £1 each.

2. That the 5, 000 new shares of £1 eachcreatedbythe
immediately preceding resolution be and become 5, 000 7%
Redeemable Cumulative Preference Shares of £1 each ranking
pari passuin all respects with the existing 7, 000 7}%
Redeemable Cumulative Preference Shares in the Capital
of the Company., .

3. That immediately and contingently upontheforegoing
regolutionsg taking effect the Articles of Association of the,
Company be altered ag follows:~

|
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(a) By the deletion of the existing Sub-Article 6(1) thr reof
and the substitution of the following Sub-Axticle in its e
place, that is fo say:-

6.{1) The share capital of the Company is £25,000
divided into 12,000 7 3% Redeemable Cumulative

~ Preference Shares of £1 each, 6,000 T3% Staff
Redeemable Deferred Preference Shares of £1 each
and 7,000 Ordinary Shares of £1 each.

(b) By inserting in Article 27 after the words "or 100
Staff Shares' the words "or any combination of the

two classes of shares amounting together to 100 s 3
ghares."

Wa Certify that this Resolutlon
has bean Multigraph printad by us.
Bated thls /Oay of ey 1963

Ws TD. i!: |
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onddn, E.GA |
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THE COMPANIESZAGCTE;”1948.

&
 REGISTRATIO
L, A el s ‘_‘.um—ﬂ\—’h-md

COMPANIES
REGISTRATION

Notice of Increase in Nominal:Capital.
Pursuant to Section 63,

A. ANDREWS & SONS

“sme -
f
2%y o Aany (MARBLES & TILES ) P Limited

Aemat e § WL R S £ W MR AT ST X3 ST e wlse e e swee e ek 0 o

i
L

'« :%tice must be sent to the Registrar within 156 days from the date of the passi
tbe Increase has besn nuthorised, under a penalty for de mﬁ%

65 f‘}’%ﬁﬁxﬁﬂm b
10 JUL 1963

A Statement of the increase of the Nominal Capital must be filed pursuan

s, 117, Stamp Act, 1891, as amended by 8. 8% of the Finance Act, 1920. If not so filed

& .:hvi 15 days of the passing of the Resolution, interest on the duty at the rate of 5% per

seca1 will be charged by virtue of S. 5 of the Revenue Act. 1903.

PUBLIBTTIED AND SOLD BY %.‘.\'\f&"‘f""
', WATERLOW & soy/;mr A A
LAW AND COMPANIES' STAWIONERE AND REGISTRATION AGEl‘i'i'S, L
85 & 75, LowponAVaLL, Lefoow, B.C.2; -
49, ParrzamunT STREET, WESTMINS 107, Parx Lang, Mansre Ancs, W.1;
»v. Cormore Row, Brpivenaned; 109, Tae Hezaprow, LeEDps, 1; 1%

SR 12 &/ﬁ SrreET, MANCHESTER, 2,

ey e e e e ‘

Armitage Speight L Ashuwerth,

, Albion Street, Leeds.1, ¢J2%

Presented by

C.A. 38.]
11/80,
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TO THE REGISTRAR OF COMPANIES.

As Andrews & Sons (Marbkles & Tiles)

D I ek - TIEEE fw— wr s e oa -

- —e-— —. - Limited, hereby gives you notice pursusnt to

section 63 of The Companies Act, 1948, that by (a) ... Special

Resolution of the Compauny dated the 19th e ,da); of
June , 1863 the nominal Capital of the Compruy has been

increased by tlie addition thereto of the sum of £ _5900. 0. 2. oenem

beyond the Registered Capital of £20000. 0. 0. e

The additional Capital is divided as follows :—

Class of Shares Nominal amouant

Number of Shares of each share

5000 73% Redeemable £1
Cumulative Preference

The Conditions (b) subject to which the new Shares have been or are to be issued are 5
vs follows :~—

Ranking pari passu in all vespects with the existing
7000 7%% Redeemable Cumulative Preference Shares in ‘the
capiftal of the Company.

P
~ ey

$State whether Direvtor o

Signature n__w.__dz ﬁ?:%.-__..vm.*a ——

eoretary.)

Dated the..... ‘-‘72 Jf__ —..day of June 19 63,

(a) “ Ordinary,” “ Mxtraordinery," or “ Speeial”
(b) eq., voting rights, dividend rights, winding up rights, ote.
(If any of the new Shares are Preference Shares stale whether they are redeemable or not.)

¢

&




s
A
L9
3
i
=

5

I

©

=

Vo
- . 314050 « - 2
No. of Certificate 2 E4-7€ (S B ] :f:;

A. ANDREWS & =2uNs

(MAGBLES & TILES) A  LIMITED.

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp

Act, 1891, (Nore—The Stamp Duty on an increase of Nominal Capital i

This statement is to be filed within 15 days after the p 'sicn;,w'af‘tﬁ?ﬁ'égaﬁt;;
by which the Registered Cupital is increased, and if not so filed Interest on the Duty
at the rate of 5 per cent. per annum from the passing of the Resolution is also payablo
{s. 3, Revenue Act, 1903).

Nore.—Attention is drawn to Section 63 of the Companies Act, 1948, relative
0 the filing of . Notice of Increase and a printed copy of the Resolution authorising

tha Increase.

LAW AND COMPANIES' STATIO) AN STRATION AGENTS,

wooN, 1,02 ;

, ParLianunt STRERT, WESTM B 107, Parg Lank, Marsie Arom, W, o
77, CoLuorr Row, 7 8; 108, Tue Heapnow, Lurrs, 1;

STrREET, MANCHESTER, 2.

I-)rovinciy 7€, Albion Street, Leeds.1,
/ ,-':?3 &

[26A.] " <3
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WATERLOW & § Mynﬁ | 5%
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The NOMINAL CAPITAL of _ #» Andrews & =oms

3

(Marbles & Tiles)

o .. — _ _ _Limited

has by & Resolution of the Cotnpany dated_._ . 19th June 19637“,1,_. e e

-

&

d must not be written across.

been increased by the addition thereto of the sum of £2000. 0. 0. divided into

3000 shares of £ _________each beyond tite Registered Capital of

Jpe—

£20,000. 0., O,

it

Signature /}M

NOTE—This margin is reserved for Binding, an

State whether Director or Secretary. . secretary —

e |
Date - OZ/ e .. day of .. June 19 63. |
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THE COMPANIES ACT, 1848.

(/ COMPANY LIMITED BY SHARKS,
=

Copy

SPECIAL RESOLUTIONS

(Pursuant to the provisinne of Section 141 (2) of the
Companies Act, 1948)

of

A..ANDREWS & SONS (MARBLES & TILES) LIMIEED.
REGISTERED

Passed the 15th day of December, 1965, 3 IANGLE )

At an Extraordinary General Meeting of the Members of the
above-named Company, duly convened and held at the Registered
Office of the Company 324/330 Meanwood Road in the City of Leeds
on the 15th day of December 1965, the following SPECIAL
RESOLUTIONS were duly passed:-

1, That the capital of the Company he increased from £25, 000
divided into 12, 000 73% Redeemable Cumulative Preference
Shares of £1 each, 6, 000 73% Staff Redeemable Deferred
Preference Shares of £1 each and 7, 000 Ordinary Shares

of £1 each to £26, 000 by the creation of 1, 000 new Shares
of £1 each.

s

L

2. That the 1, 000 new Shares of £1 each created by the
immediately preceding resolution be and become 1, 000
Ordinary Shares of £1 each ranking pari passu in all
respects with the existing 7, 000 Ordinary Shares in the
Capital of the Company and that the Directors be authorised
to issue the same accordingly.

3. That immediately and contingently upon the foregoing ®
resolutions taking effect the Articles of Association of the A
Company be altered by the deletion oi Sub-Article 6 (1) of q)

- B



the existing Articles and the substitution of the following
Sub-Article in its place, that is to say:-

- 8. (1} The share capital of the Company is
£26, 000 divided into 12, 000 73% Redeemable
Cumulative Preference Shares of £1 each, 6, 000
74% Staff Redeemable Deferred Preference Shares
of £1 each and 8, 000 Ordinary Shares of £1 =ach.

- =
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2 of Com pany
L ]

COMPANIES
REGISTRATICN

Notice of Increase in Nominal Capital.
Pursuant to Section 63,

“ame Al GRDIEWS 4 SOMs (MAABLES & TILES) -
of
CIRERY e e L BESGTERED Himited.
T T L 3 JAN ‘1966

. “otice must be sent to the Fagistrar within 15 days from the dnto of the passing of the Resolution by which i\
@ the inerense has been anthorised, under a penclty for default, {

A Statement of the increase of the Nominal Capital must be filed pursuant to
112, Stamp Act, 1891, as amended by S. 89 of the Finance Act, 1920. If not so filed
v ‘thin 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per

. r.na1n will be charged by virtue of S, 5 of the Revenue Act, 1903,

- I - e e S S S —
PUBLISHED
WATERLOVV SO LIMITDD =
LAW AND COMPANID-Q/S(TA'I‘IONEI}S AND REGIST VATION AGENTS,
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Provinaipl, rL JUIO, "’t.l.,.ll'. g Shtreet, Leeds.l.
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TO THE REGISTRAR OF COMPANIES.

S urirows asns _tlorbles £ Piles)

- swswem .. Limited, hereby gives you notice pursuant to

section 63 of The Companies Act, 1948, that by (a).. ~apecial

Resolution of the Company dated the o A3th day of
peces hes s 1963, the nominal Capital of the Compuny has been
inereased by the addition thereto of the sum of £ 1000. ©. o, ——
beyond the Registered Capital of £ 25,000, 0, o. S —
The additiona] Capitel is divided as follows :— o .
Number of Shares Class of Shares Nonir +1 ount
of e..sy, 'yre .

1000 Ordinary £1

The Conditions {b) subject to which the new Shares have been or are to be issued are
as follows ;-

weiking pari passw in all respeets with the exigting

7,000 Ordinary Shures of XL each in the canital or tho &

Signature '/j’ WwM R

{State -wimher-Direetbr-?‘{ Secretary.)

Creipany.

75 )

Dated the __ _ i day of __ Vacouboer 1935

{s) “ Ordinary,” “ Ixteaordinary,” op “ Special,”
{bs e.q., voting rights, dividend rights, winding up rights, ole.
(If any of the new Shares are Preference Shares state whether they are redeomable or 1ot,)




o

Ty é

TR o i ekt - . o —— e . s it

Statement of Increase of Nominal apital pursuant to s. 112 of the Stamp

Act, 1891. (Nore,—The Stamp Duty on an inerease of Nominal Capital is Ten

R

shillings for every £100 op fraction of £100—Section 41, Finance Adt, 1}?3’3:?); i B

[T Y P =]

L TR S JANDG

. This statement is to be filed within 15 days after the passingf of tha Resolition

5

&L

2y which the Registered Capital is incroased, and if not so filed Interest on the Duty
at the rate of 5 per ceni, per annum from the passing of the Resolution is also payable
i3, 5, Revenue Act, 1903).

Nore.—Attention is drawn to Section 63 of the Companies Aect, 1948, relative

‘0 the filing of & Notice of Increase and o printed copy of the Kesolution authorising

-he Increase. P A

PUBL, nnfmn forp ny
WATERLOW SONS LIMITED; it

LAW AND %i» IES' STATIONERS AND REGISTRATION AGENTS, /
5 & 86, LoNpon Wavs, I oN, 1.0.2;

49, PArniamEnT STremr, Wesr
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The NOMINAL CAPITAL of Che Andpows & oeers -

 (varbles (L Piles) . .

e e o e e ke T T

. Limited

has by a Resolution of the Company dated 131 kvcenbar 1903 i o

v

been increased by the addition thereto of the sum of £ 100G, 0. 0., divided into

Vi

1060 sharesof £..1. 0. 0. each beyond the Registered Cnpitai’of

i et T Wt e

£2%5.000, 0. G

Signature % WM__.___._.,___
-StateswhethexDire storsesSeoretury. . Secretary. . B

#”
10) Mmm/_é:__._ﬂ.__, . day of...Decenbrr 1965

eserved for Binding, and must not be wrikteh across.
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NOTE—This margin 1s
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES, r**m;é,;;;- e
a0

€
RV

Copy

SPECIAL RESOLUTION

(Pursuant to the provisions of Section 141 (2) of the
Companies Act, 1948)

of

A, ANDREWS & SONS (MARBLES & TILES) LIMITED,

Pagsed the 31st day of December, 1955,

At an Extraordinary General Meeting of the Members of the
above-named Company, duly convened and held at the Registered
Office of the Cowmpany 324/330 Meanwood Road in the City of
Leeds on the 31st day of December 1865, the followiing SPECIAL
RESOLUTION was duly passed:-

That the Articles of Association of the Company be alteredin
mamner following, that is to say:-

(1) By adding as paragraph (k) to Article 12 the following
paragraph namely:-

(k) Notwithstanding anything contained in these
Articles, a transfer of shares in the Company or any

of them from time to time held by Industrial and
Commercial Finance Corporation Jimited (hereinafter
called "I, C. P, C. ") or by any subsidiary of I, C, F, C,
may be made fr-m time to time between I, C,F. C. and
any subsiciary of I.C.F. C, or from one such subsidiary
to another without resiriction as 1o price ¢r otherwise.
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(2) By adding as Article 164 the following new Article

(3}

namely:-

164. If the Company shall make an issue of any
shares forming part of its equity share capital

the Company shall offer for subscription to

1. C.F.C. and to any subsidiary of I. C. F. C. for
the time being holding shares in the capital of

the Comnpany such a proportion of such sharesas
the aggregate nominal value of shares in the
equity share capital of the Company for the time
being held by I.C.F.C. or guch subsidiary of
1.C.F.C. (as the case may be) bears to the

total issued equity share capital of the Company
and such offer to I, C. . C. and any such subsidiary
of 1. C.F,C. (as the case may be) shall be made
upon the like terms and conditions as to payment
and ~therwise as the issue of the remainder of such
shares and so that such shares shall at the request
of 1, C.F, C. be registered in the name or names
of 1. C,F.C. or one or more of the subsidiaries of
I.C.F.C.

By adding as Article 27A the following new Article
namely:-

97A. I.C,F.C. shall solongasI,C.F. C. or any
subsidiary of I. C. T, C. is the holder of any shares
in the capital of the Company be entitled from time
to time to appoint as a Direcior of the Company any
person {herein referred to as g Special Director')
approved by the Directors of the Company (whose
approval shall not be unreasonably withheld) and to
remove from office any peiscn s0 appointed and
(subject to such approval) to appoint anothier person
in his place. A Special Director shall not be

required to hold any share qualification nor be subject

to retirement by rotation. The remuneration to be
paid to a Spzcial 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 reasorable sum as shall be fixed by IL.C.F.C.
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4. ANDREWS & SONS (MARBLES & TILES) LIMITED

AT an EXTRACRDINARY GENERAL MEETING of the above-named Company held

at 324/330 Meanwood Road Leeds LS7 2JE on Tuesday 24th July 1979 at
10.45 a.m. the following Resolutionswere passed of which Resclution
Numbers 1 and 3 were passed as Special Resolutions and Resclution

Number 2 was passed as an Ordinary Resolution

RESCLUTIONS
1. That the Articles of Association be altered by:~
‘ 1IY The aéletlon 1n Axticle 27 of the words "The qualification

of a Director shall.be the holding of at least 100 Ordinary Shares
*?~oz 100 Staff Shares—or any comblnatlon of the two classes of shares
amountmng together-to 100 Shares in the Company. A Director may act
befure acquiring hlS qualrfjcatlon but 1t shall be his duty to acquire
‘his sald.qualificatlon.withln_two calendar months after his appoint-
ment® . . ~
(2} The deletion of -sub~paragraph (a) of Article 31 ;nd by re- -
.numbering sub-paragraphs (b) -to. (e) as (a) to (d) respectiéely.
2. That puééuént“toéArtiule 6 of the Articles of Assoclation the
Secretaxy be authorised,té give not less than three months notice in
writing to all the holders-of fully paid 7%% Redeemable Cumulative
“Preference Shares-of £l.each in the capital of the Company and to all
the holders of fully paid 7%% Staff Redeemable Deferred Preference
shares of £l each in the capital of the Company of the intention cf’
the Company to redeem the same under the provisions of the saiq

Article 6 out of the profits or moneys of the Company which may

lawfully be applied for that purpose and that on the expiration of




such notice the Directors be authorised to redeem ‘the aforementioned
fully paid 7%% Redeemable Cumulative Preference Shares of El each and
the fully paid 7%% staff Redeemable Deferred Preference Shares of g)
each out of the saig preofits oy moneys of the Company.
3. That immediately and conditional upon the redemption of the
fully paid 73 Redeemable Cumulative Preference Shares of £l each
and of the fully paid 7%% Staff Redeemable Deferred Preference Shares
of £l each:-
(1) The 12,000 7%% Rede=smable Cumulative Preference Shares of
£l each be converted into 12,000 Ordinary Shares of £1 each |
(2) The 6,000 7%3 Stafs Redeemable Deferred Preference Shares
of £1 each be converted into .6.,000 Ordinary Shares of £1 each
(3) The—hrtlcies‘oanSSOCLatlon be altered by:- '
(a) ‘Deleting Articles 6 and 7 and substitutihé a new
Article 6 as followss-
"The Shdre Capital of the Company 1s 526 000 lelded inta _
26 000 Ordlnary ‘Shares of g1 each” )
and by re~numbering-Articles 8 to 43 as Articles 7 +to 42
respectgvely '

(b) Deleting. paragraphs (g) to (j) of Article iz2.
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THE COMPANIES ACTS, 1829 to 1948, :
COMPANY LIMITED BY SHARES.

v ARTICLES OF ASSQCIATION |
‘{ of

B

A. ANDREWS & SONS (MARBLES & TILES} LIMITED.
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PRELIMINARY

1. The following shall he the Articles of the Company. ‘The
Regulations in Table A in the First Schedule to the Companies
Act, 1929 (hereinafter called "Articles of Table Al'} are hereby
excluded except as and where hereinafter expressly mentioned,
! In case of any difference or inconsistency between these Axrticles
B and the Articles of Table A hereinafter expressly mentioned, the
‘ g brovisions of these Articles shall prevail. C

2. 'The Company is a "Private Company! within the meaning
.of the Companies Act, 1929, and, for the purpose of complying
-with the requirements of the said Act, it is hereby agreed and
declared as fcllows: -

(a) The Company restricts the right to transfer its Shares
both present and future,

3T e e g
v b

(b) The Company limits the number of its Members
(exclusive of persons who are in the employment of. i
the Company, and of persons who having been formerly

. in the cmploymant of the Company were, while inthat
erployment and have continued after deterrmination of
that employment to be Members of the Company), to
-fifty, provided that where two or mere persons holdone
or more Shareg in the Company jointly, they shall, for
lhe purposes of this Clause, be treated a3 a single
Member.
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{c) The Company prohibits any invitation to the public to
subscribe for any Shares or Debentures, or Debenture
Stock of the Company. "

(d) Anything contained in these Articles which is at variance
with the above conditions shall be treated as inoperative
and void.
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INTERPRETAT LON OF ARTICLES

In these Articles unless the context otherwise requiresi~

"Artiqlgs" means Arxtieles of Asscciation of the Company
as originally framed, or as altered by Special Resolution.

"Extraordinary Resolution!" means an Bxtraordinary
Resolution as defined by Section 177 (1) of the Companies

Act, 1929. .

"Special Resolution" means a Special Resolution as defined
by Section 117(2) of the Companies Act, 1929.

"Month" means calendar nonth,
"Writing" includes typewriting, printing and lithography.

Words importing the singular number include the plural,
and vice versa,

Words importing the masculine gender include the feminine.
‘Words importing persons include Corporations.

Words defined in the Companies Act, 1929, or any amendment
thereof shall have the meaning there given.

ALTERATION OF ARTICLES

i, The Company may from time to time alter or add to any of
these Articles by passing and registering a Special Resolution in
the manner required by Sections 117 and 118 of the Companies

Act, 1929. No Member of +the Company shall be bound by any
alteration made in Lhe Memorandum or Articles after the date on
which he became a Member if and so far as the alteration requires

him to take or subscribe for more Shares than the number held by
him at the date on which the alteration is made or in any way
to contribute ta the Share

increases his liability as at that date
the Company, unless such

Capital of or otherwise to pay money to
Member agrees in writing to be bound by the alteration either

before oxr after it is made.
SIIARES

5. Articles 2, 3, 4, 5 and 6 of Table A shall apply.
6. The Share Capital of the Company is £26,000 divided into

26,000 Ordinary Shares of £1 each.

7. The Ordinary Shares shall confer on the holdes oxr holders
thereof the following rights, namely:-

(a) The right to he paid a dividend on the Oxdinary Shares
in proportion to the amounts paid up or credited as paid up on the

— e ————
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14 - Ordinary Shares held by them respectively. Such dividexd to
be paid out of any profits resclved to be distributed ox

e

5 % available for dividend and after providing for the preferential

b ' rights to dividend conferred on any Preference Shares thatmay

1 p be in issue.
l.

' = (b) Subject as aforesaid and to the rights of the holdexrs of
i any other Shares entitled by the terms of issue to Preferential

re-payment over the Ordinary Shares in ithe eveni of a winding

L- up of the Company il holders of the Ordinary Shares shall be

. = entitled to be repaid the amount of Capital paid up or credited

' = as paid up on such Shares and all surplus assets thereafter
; shall belong to the Ordinary Shares in proportion 1o the amount
&2 pald up or credited as paid up on such Ordinary Shares

respectively at the conmencement of the winding up.

™ COMMISSION.

8. The Directors may pay to any person in consideration of
his subscribing or agreeing tc subseribe whetber absaolutely or
conditionally, for any Shares in the Company, or procuring or
agreeing to procure subscriptions, whether absolute or conditional,
for any Shares in the Company a ccmmission not exceeding in
ary case ten per cent. of the price at which such Shares ave
issued. Such commission may be pald wholly in cash, or whaolly
in fully paid or parily paid Shares in the Capital of the Company,

" or partly in cash and as to the remainder in such Shares. The
Directors may also pay a brokerage on the jssue of the Company's
Shares. . :

ot
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9.. Artlcles 7,8,9 and 10 of Table A shall apply,except that in
Article 7 of Table A the words "not being a fully paid share" and
Hother than fully paid shares" shall be omitted.
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CALLS ON SHARES.

10. Articles 11 to 16, 'inclusive, of Tahle A shall apply.

USRS, SR L'
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TRANSFER AND TRANSMISSION OF SHARES.
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11, (a) Subject to the provisions of Sub-clause (£} hereof,no Shares
in the Company shall be transferred to o person not a Member of
the Company so long as any Member of the Company may be willing
to purchase such Shares at a fair value to be ascertained in
accordance with sub-clause (b) hereof.

TR
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(b) If any Member desires to sell or iransfer his Shares or \ny
of them,he shall notify his desire to the Direciors by sending them
a notice in writing (hereinafter called "a transfer notice') to the
effect that he desires to sell or transfer such: Shares. The said
transfer notice shall specify the number o .urres for sale or
{ransfer, and the sum estimated by the seli_xg Member to be the

-
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8.

walue of each of guch Shares. The receipt by the Directors of
the said transfer notice shall constitute an authority to themto
offer the Shares for sale at a fair value ascertained as foliows,
viz:- The sum so estimated hy the selling Member shall, if
approved by the Directors, be ihe fai» value, but in the absence
of such approval in order to prevent disputes arising,the fair
value shall be the Auditors valuaiion of the current worth of the
Company's Shares to be made by him in writing at the request of
thi- Directors.
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f:i' (c} When the fair value of the said Shares has been fixed
i under the provisions of Sub-clause (b) hereof, the Directors shall
[ cauz2 a nolice {o be sent o the sclling Member informming him of
. ‘}} the current value of his Shares, and shall also cause a notice to
. _‘: be sent to every other Member of the Company stating the number
- pé of Shares for sale and the fair value of such Shares, and shall

therein invite each of such Members to give notice in writing
within fourteen days whether he ig willing to purchase any, and
if so whal maximum numbez of such Shares, At the expiration of
such fourteen days the Directors shall’ apportion such Shares

2 amongst those Members (if any, if more than one) who shall have

F b given notice to purchase the same, and as far as may be nro rata

4 according to the number of Shares already held by themrespectively;
: L provided that no Member shall be obliged to take more than the

T ER maximum number of such Shares which he has expressed his

willingness to take in‘his answer to the gaid notice. If the number
of Members who have given notice to purchage any of such Sharesg
exceed the number of Shares to be sold, the Directors shall not _
apportion more than one of such Shares to auy one Member, and
shall select as purchasers Members having larger holdings of
Shares in the Company in preference to Members having smaller
holdings. The Directors shall then inform the selling Membar of
the names and addresses of the Members who desire to purchase
his Shares, and of the nurnber of Shares required by each, and such
selling Member shall complete and execuie a transfer or transfers
to the said purchasing Member or Members, and ghall deliver up
the transfer or transfers and relative Certificates to the purchasing
Member or Members in exchange for the purchase money. When
there are several purchasing Members, the selling Meraber shall
deliver his Share Certificates and Transfors to the Company and
the Secretury shall retain the Share Certificales and shall certify

-
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gﬁ on the Transfers that the relative Share Certificates for the selling
‘wf}' Member's Shares have been duly lodged in the office of the Company.
! ¢ "

E{: (d) If the Directors shall be unable within one month af’

E,‘ receipt of the transfer notice to find a purchaser for all or any « -

Py the Shares among the Members of the Company, lhe selling Membe.
E may sell such Shares as remain unsold to any person, though not o
> Member of the Company, and 2t any price, but subject to the right

& of the Directors {without assigning any reason) to refuse registration

of the transfer when the proposed iransferee is a person of whom
they do not approve, or where the Shares comprised in the
transfer are Shares on which the Company has a lien,

.

Al sont ot L,

o CRTWY I
v

R P e

e g €A s e et 5




9.

(e) A transfer notice given under this Article shall ant
ne revoeable except with the consent of the Directors in
writing.

(£) Any Share mry he transferred by a MembeX to auy
ckild or other issue, son-in-law, daunghter-in-law, fathey,
mother, brother, sister, nephew, niece, wife or husband of the
Member, and any Share of a deceased Membexr may be transforred
by his executors or administrators to any child, ox odher
issue, son-in-law, daughter-in~iaw, father, motler, brothex,
sister, nephew, niece, widow or widower of sucl deceased Member,
and Shares standing in the name of the trustees of the Will ef
any deceased Member may be transferred upon any change oL
trustees to the trustees for the -ime being of such Will.

FORM AND EFFECT OF TRANSIFER

12. Articles 17 to 22, inclusive, of Table A ghall apply,
except that in Article 19 of Table A the words "not being fully
paid Shares" shall be omitted.

13. Without prejudice to the powver of *he Company to register
as Shareholder or Debenture holder any person to whom the
right to any Shares-in or Debentures of the Company has heen
transmitted by operation of law, no transfer of Shares in or
Debentures of the Company shall be registered unless and until
a proper instrument of transfer has been deliversd to the
Company.

FORFEITURE_OF SHARES

1%, Articles 23 to 29 inclusivé, of Table A shall apply.
ALTER4TION OF CAPITAL

15, Articles 34 to 58, inclugive, of Table A shall apply.
GENERAL MEETINGS

16. Articles 39, 40 and 41 of Table A shall apply, except that
in Article 39 thereof the words tprescribed by the Company in
General Meeting" shall be omitted and lhe words "determined

by the Directors" shall be inserted and substituted therefor.

NOTICE OF GENERAL MREETINGS

17. Articles 50 and 51 set out in the first part ol Table A ol
the Compaanies Act, 1948, shall apply to ‘the Company.

PROCEEDINGS AT GENERAL MERT INGS

18. No husiness shall be transacted at any General Meeting
unless a quorum of Members is present av the time when the
Meeting proceeds to husiness; save as in Article 46 of Table A
is otherwise provided two Members personally proesent and
holding or representing by proxy not less than one-twentieth
of the issued Share Capital of the Company, shall be a guorum.

19. Articles 44, 46,47,48A9, 51, 52 and 53 of Table A shall
also apply.

RESOLUTIONS AT GENERAL MEETINGS

.20, At any General Meeting a Resolution put to the vote of
the Meeting shall be decided on & show of hauds, unless a poll

is (before or on the declaration of the result of ihe show of hands )

demanded, ond, unless a poll is so demended, a declaration by




16,

Artr fe 15 as substituted by Speciai Resolution passed 11th

Sapte her 1945,

the Chairman that a Resolution has, on a show of hands, been
carried, or carrieqd nranimously, or by a particular najority,

or 1ost, and an enitry to that effect in the bnok of proccedings
0f the Company shall be conclusive evidence of the fact, without
proof of the number or proportion of the voites recorded in
favour of, or against, that Resoluti:n.

DEMAND OI' A POLJ;

2l. Article 58 of Part I of Table A of the Companies Act,
iw48, shall apply.

VOTES OF MEMBERS

22. BSubject to the provisions of Article 7 hereof, Articles
54 to 62 inelusive of Table A shall apply.

CORPORATIONS ACTING BY REPRESENTATIVES

23. Article 63 of Table A shall apply.
DIRECTORS

2k, The numwber of the Directors of the Company shall not
b2 less than two but otherwise shall be unlimited,

25. Subject to the provisions of Article 31 of the said

Arthur Hugh Andrews and Cecil Charles Andrews shall so long

as they continue to be the beneficial owners of 500 Ordinary
Shares in the Company, be permanent Directors and shall not

be subject to retirement or removal under the provisions of
Articles 68, 73 to 77 and 80 of Table A, As permanent Directors
they shall be entitled to exercise all the powers given to the
Board of Directors by Article 67 of Table A.

26, The remuneration of the Directors shall from time to
time be determined by the Board of Directors. The Directors
shall also be entitled to be paid their reasonable travelling
and hotel and other expenses incurred in consequence of

their attendance at Board Meetings, and otherwise in the
execution of their duties,

POWERS AND DUTIES OF DIRECTORS

27. Articles 67, 68 and 70 of Table A shall apply, unless
herein otherwise expressly provided.

BORROWING BY DIRRCTOLRS

28. The Directors may from time to time ot their discretion
raise or borrow any sum or suws ol money for the purposes of
the Company, and may secure the sums so raised or horrowed
by mortgage of the whole or any parl of ‘the property and
assets of the Company both present and future, including the
uncalled Capital of the Company, or by Debentures, Debenture
Stock or other Securities charged upon the said property
and assets of the Company. Provided ithat no invitation
shall be issued to the pubiic to subseribe for any such
Debentures or Debenture Stock of ‘the Company.
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Till SEAL

29, The Seal of the ‘ompany shall not be afiixed to any
instrument except hy the authority of a Resolutien of the
Beard of Directors and in the presence of two Directors and
of t@e Secretary or such other person as the Directors may
appoint for the purpose; and those two Directors and the
Secretqry or such other person as aforesaid shall sign
every instxument to which the Scal of the Company is so
affixed in their presence.

DISQUALIFICATIONS OF DIRECTORS

%30. 'The office of Directors shall be vacated if the Director:-

(a) Becomes bankrupt, insolvent or compounds with his
creditors; ox

(b) Becomes prohibited from being a Director by reason
of any order made under sections 217 and 275 of the
Companies Act, 1929; or

(¢) Is found lunatic or becomes of unsound mind; or

(d) Gives to the Directors one calendar month's notice in
writing that he resigns his office, in which event Lis
office shall be vacated at the expiration of suck
calendar morith,

31. A Director may hold any other office or place of profit
under the Company except that of Auditer upon such terms and
conditions as the Board ofDirectors in their absolute discretion
may deem advantageous to the Company.

27. A Director may have dealings with the Company, and may
enter into and be diveetly or indirnctly interested in, concerned
in, ard participate in the profits of any contract, arrangement
or dealing with the Company, and shall not ke disqualified from
office thereby, nor shall he be liable or acceuntable to the
Company for any profit derived by him under any such cantract,
arrangement or dealing, provided that such Director declares the
nature of his interest in the manner vequired by Section 149 of
the Companies Act, 1929, No contract, arrangement, or dealing
entered into by the Company after such disclosures as aforesaid
shall be liable to be set aside or impeached by anyone, Unless
and until the contrary is proved, all persons and companies
dealing with the Company shall assume that a Director interested
directly or indirectly in any contract, arrangement, or dealing
has made the necessary disclosure aforesaid. After a Directox
has made such disclosure of interest as is provided for undex
this Articie, he may vote as a Director at any Board Meetiting

in regard to any contract, arrangemenl ox dealing in whieh he
way be directly or indirectly interested or upon any matter
arising thereout, and if he be present at a Meeting of the Direc—
tors at which any such contract, arrangement ox dealing shall be
considered or dealt with, he chall be reckoned in estimating a
quorum. A Director may liold office as Dirvector or Manager of
any other company in which this Company is a Shareholder oxr is
otherwise interested, and shall notbe liable to account to this
Company for any remuneration or other benefits receivable by
him from such other company.

%%, A general notice that a Director is & member of any speclfied
firm or company and is to be regarded as interested in any
subsequent transactions with such firm oxr company shall be
sufficient disclosure under the preceding Artiecle and after such
general notice it shall not be necessary lo gilve any special
notice relating to any particular transaction with such firm

or company.




BOTATION OF DIRBCTORS

G Articlgs 73 to 80, 1nelusive, of Toble A shall apply
unless herein otherwise expressly provided,

PROCEEDINGS OF DIRECTORS

55. The_quorum necessary for the transaction of the business
0f the Directors may be fixed by the Directors, and unless so
fixed, shall be two,

36. A Resolution in writing, signed by all the Directors, shall
be as valid and effectual as if it had been passed at a Meeting
0of the Directors duly nonvened and constituted.

37. Articles 81, and 83 to 88, inclusive, of Table A shall
also apply.

DIVIDENDS AND RESERVE
38. Articles 89 to 96, inclusive, of Table A shall apply.

ACCOUNTS
39. Articles 97 to 100, inclusive, of Table A shall apply.

40. This Article was deleted by Special Resolution passed 1lth
September 1948,

AUDIT

41. Auvditors shall be appointed and their duties regulated

in accordance with the provisions of Sections 132, 133 and 134k of
the Companies Act, 1929, or any statutory modificatinm thereof
for the time being in force,

NOTICES

42, Articles 103, 105 and 106 of Table A shall apply and
Article - 134 of Part I of Table A of the Companies Act, 1948,
shall also apply.

43. The accidental omission to give notice to or the non-~-receipt
of any such notice by any of the Members of the Company shall
not invalidate the proceedings of any General Meeting.

44, A Member who has no registered address in the United Kingdom,
and has not supplied to the Couwpany an address within the United
Kingdom for the giving of notices to him shall not be entitled
to have a notice served on him.

WINDING UP

45, TIf the Company shall Dbe wound up, whether voluntarily ox
otherwise, the Liquidator may, with the sanction of an
Extraordinary Resolution, divide among ‘blie conbributories, in
specie or kind, any part of the assets of the Company, and may,
with the 1ike sanction, vest any part of the assets of the
Company in ftrustees upon such trusts for the benefit of the
contributories, or any of them, as the Ligquidator with the like
sanction, shall think fit. Provided that no contributory shall
be compelled to accept any Share which is not fully paid up.

MISCELIANEQOUS PROVISIONS AS TO DIVIDENDS,
CAPITALIZATION OF PROFITS etc.

46, (a) Any General Meeting sanctioning the payment of a
dividend may make a Call on the Members of such an amouni as

Article 43 as subsy.'*uted by Special Resolution passed 1lth
September 1948,
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13,

the Meeting fixes, but so that the Call on each Member shall
a0t exceed the dividend payalls to hire, and so that the Call
bf’: fnade Payable at the same time ag the dividend, and the
dividend may, if so arranged, betweesn the Company and the
Member, be set off against the Call. The making of a Call
under this Article shall be deemad ordinary business of the
Genoral Meeting which declares or decides upon the payment
of the dividend and this Artie’e shull not Jimnit or affeet the
power of Directors to make Calls under Article 11 of Table A.
(b) A General Meeting declaring a Dividend may direct
baym.ent of such dividend, wholly or in part, by the distribution
of specific assets, or of paid up Shares, Debentures or
Debenture Stock of the Company, or in either or both of such
ways and the Board shall give effect to such Resolution and shall
apply such portion of the profits or reserve fund as may he
required for the purpose of making payment in full at par for
the Shares, .‘Dehentureg or Debenture Stock of the Company so
distributed provided that no such distribution shall be made unless
recommended by the Board. And where any difficulty arises in
regard to the distribution the Board may setfle the same as they
think expedient, and in particular may issue fractional certificates,

" and may fix the value for distribution of such specific agsets or any

part thereof, and rnay determine that cash payments may be made
to any Members upon the footing of the value so fixed in order to
adjust the rights of Members and may vest any specific assets in
trustees upon trust for the persons entitled to the dividend as ma:
seem expedient to the Board and generally may make such
arrangemeints for the alletment, acceptance, and sale of such
Shares,Debentures, Debenture Stock, or fractional certificates, or
any part thereof and otherwise as they may think fit. Where reqguired .
a proper contract shall be filed in accordance with the provisions of
the Companies Act, 1929, and the Board may appoint any person to

sign such contract on behalf. of the Shareholders parcipating in such
distribution and such contract may provide for the acceptance by

such holders of the Shares to be allotted to them respectively in
satisfaction of the dividend. )

{c) A General Meeting may direct the capitalization of the
whole of any of the profits, for the time being, of the Company, or
any accumulaiions of profits carried to reserve, or depreciation or
any sum carried to reserve as the result of a sale oy re-~valuation
of the assets or goodwill of the Company or any part thereof, or any

sum received by way of preminm on the issue of any Shares, Debentures,

or Debenture Stock of the Company, by the disiribution among the
holders of the Shares of the Company, and the Board shall give elfect

to such resolutions and shali apply such portion of the profits or
reserve fund as aforesaid as may be required for the purpose of
making payment in full at par for the Shares, Debentures, or

Debenture Stock of the Company so distributed provided that no such
distribution shall be made unless recommended by the Board. Where
any difficulty arises in regacd {o the distribution the Board may settle _
the same as they think expedient and in particular may issue fractional
certificates and may determine that cash payments may be made to any
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Members in order to adjust the rights of all parties, and generally
may make such arrangements for the allotment, acceptance and
sale of such Shares, Debeniures, Debenture Stock or fractional
certificates and otherwise as they may think fit. Where required
a proper contract shall be filed in accordance with the provisions
of the Companies Act, 1929, and the Board may appoint any person
to sign such coniract on behall of the holders of the Ordinary Shares
participating in such disiribuiion and such appointment shall be
effective,and the contract may provide for the acceptance by such
holders of the Shares to be allotted to them respectively in °
sntisfaction of their claims in respect of the sum so capitalized.
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name of the trrstees of the Will of ary ileceased Member may be
tr§nsferred uwon any change of trustees to the trustees fox the time
being cf such Will.

FROCEEDINGS AT GENERAL MEETINGS

9. Regulation 41 shall be read and construed as if the last
sentence ended with the words ", and if at the adjourned Meeting a
quorum is not present within half an hour from the time appeointed
for the Meeting, the Meeting shall be dissolved".

10. A poll may be demanded at any General Meeting by any one member
present in person or by proxy and entitled to vote., Regulation 46 (b}
shall be modified accordingly.

11. An instrumeat appointing a proxy may be in any usual or common
form or in any other form which the Directors may approve.

DIRECTORS

12. Subject as hereinafter provided, the number of Directors shall
be not less than two. The Company may by Ordinary Resolution from

time to time vary the minimum number and fix and from tims to time

vary the maximum number of Directors. Unless so fixed, there shall
not be a maximum number of Directors.

13. The Directors may exercise all the powers of the Company (and,
inter alia, those) to borrow money, to give guarantees of the
obligations of any third party (whethexr secured or not) and to
mortgage or charge its undertaking, property, and uncalled capital,
or any part +herecf, and to issue debentures, debenture stock, and
other securities whether cutright or as security for any debt,
liability ox obligation of the Company or of any third party and

. whether or not the Company derives any benefit therefrom.

14. Subject to the provisions of the aAct and provided that he has

. disclosed to the Board the nature and extent of any material
interest of his, a Director may vote as a Director in regard to any
contract or arrangement in which he is interested or upon any matter
arising thereout and if he shall so vote, his vote shall be counted.
He may be reckoned in estimating a quorum when any such contrackt or
arrangement is under consideration and Regulation 85 shall be
extended accordingly.

15. The second and third sentences of Regulation 72 and the last
sentence of Regulation 84 shall not apply to the Company.

16, In Regulation 67 the words from "but, if a director" te the end
of the Regulation inpiusive shall not apply to the Company.

INDEMNITY

17. Subject to the provisions of and so far as may be permitted by
the Act, every Director, auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and 1iabilities incurred by him



in the execution and discharge of his duties ox in relation thereto,
Regulation 118 shall be extended accordingly.
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THE COMPANIES ACT 1929

and

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

.RESOLUTION
of

A. ANDREWS & SONS (MARBLES & TILES) LIMITED

(Passed the 7th day of Janunary 1987)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held on the 7th day of January 1987 the following Resolution was

duly proposed and passed as a Special Resolution:-

I
<

SPECIAL RESOLUTION “

I
o
Fel

- That the regulations contained in the printed &pcument submitted to

. g,
v

the Meeting and signed for identification purposes 5§”ﬂr. W.
Woodruff be approved and adopted as the Articles of Association of
the Company in substitution for and to the exclusion of all the

existing regulations thereof.

4 u s e 83 LR ICNE R BB A 1

Filed by:-

Booth & Co., {Ref: TIR/RPEB)
P.0. Box 8,
Sovereign House,

South Parade, - m———————
Leeds, LS1 1HQ. e e
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314850

THE COMPANIES ACT 1929
and

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ALTERED
MEMORANDUM

AND

SUBSTITUTED
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on 7th January 1987)

OF

A. ANDREWS & SONS
(MARBLLES & TILES) LIMITED

Incorporated the 5th day of June 1936

Certified a true complete and up to date

copy of the within written Memorandum and
Articles of Association.

7”*9%, 1987.




No. 314850,

(cory)

Certificate of Incorporation.

I HEREBY CERTIFY that A. ANDREWS & SONSr
(MARBLES & TILES) LIMITED is this day Incorporated
under the Companies Act, 1929, and that the Company is

LIMITED,.

GIVEN under my hand at London this Fifth day of

June One thousand nine hundred and thirty-six.

W. A. McKEARS,

Registrar of Companies.



THE COMPANIES ACTS, 1929 to 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

A. ANDREWS & SONS (MARBLES & TILES) LIMITED

The name of the Company is "A. ANDREWS & SONS (MARBLES & TILES)

LIMITED.

The Registered Office of the Company will be situate in

England.

The objects for which the Company is established are:-

{l1) (a) To carry on the husiness of brick and tile
manufacturers and merchants, clay workers and potters,
bricklayers and tilers, and manufacturers of and dealers in
terra cotta, stoneware and plastic materials or products,
earthenware, pottery, china and ceramic ware of all kinds.

(b) To manufacture and deal in bricks, drain and other
pipes, tiles, pans, vases, chimney pots, vessels, mouldings and
all or any other articles which can be produced from clay and
earth, whether mixed or unmixed with other substances.

(c) To carry on the business of paviors and manufacturers
of and dealers in artificial stone, cement, asphalt and similar
substances whether for building, paving or other purnoses.

(d) To carry on all or any of the following businesses,
namely, builders and contractors, decorators, merchants and
dealers in stone, sand, lime, bricks, timber, hardware, and
other building requisites, painters, paperhangers, glaziers,
carpenters, joiners, cabinet makers, plumbers, and
manufacturers of and dealers in fire places, chimney pieces,
timbex, paint, and general building, decorating and furnishing
requisites,

(e) To carry on business as manufacturing chemists.

(2) To carry on or acquire any businesses similar to the

businesses above-mentioned or which may be conveniently or
advantageously carried on or combined with them, or may be
calculated directly or indirectly to enhance the value of or render
more profitable any of the Company's property.

1.
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(3) To purchase or sell, take or let on lease, take ox give In
exchange or on hire, or otherwise acquire, grant, hold ox dispose of
any estate or interest in any lands, buildings, easements,
concessions, machinery, plant, stock in trade, goodwill, trade
marks, designs, patterns, patents, copyright or licences, OX any
other real or personal property or any right, privilege, qption,
estate or interest.

(4) To sell, lease, let on hire, improve, manage, develop,
mortgage, dispose of, turn to account or othexwise deal with all or
any of the property and rights and undertakings of the Company for
such consideration as the Company may think fit.

(5) To erect, build, construct, alter, improve, replace,
remove, enlarge, maintain, manage, control or work any railways,
tramways, roads, canals, docks, locks, wharves, stores, buildings,
shops, factories, works, mills, plant or machinery necessary for the

Company's business, or to join with others in doing any of the
things aforesaid.

(6) To borrow or raise money for the purposes of the Company
and for that purpose to mortgage ox otherwise charge the whole or
any part of the Company's undertaking, property and assets including
the uncalled Capital of the Company.

(7} To remunerate any person, firm or company for services
rendered, or to be rendered, in placing or assisting to place or
guaranteeing the placing of any of the Shares in the Company's
Capital, or any Debentures, Debenture Stock or cother Securities of
the Company, or in oxr about the formation or promotion of the
Company or the conduct of its business.

{8) Upon the issue of any Shares to employ brokexs and agents
. and to pay underwriting commission to or otherwise remunerate by
Shares or options to take Shares, or by Debentures, Debenture Stock
or other Securities, persons subscribing for Shares or procuring

- subscriptions for Shares.

{Y) To accept, draw, make, execute, discount and endorse bills
of exchange, promissory notes, or other negotiable instruments.

(10) To apply for and take out, purchase or otherwise acquire
any trade marks, designs, patterns, patents, patent rights,
inventions, or secret processes which may be useful for the
Company's objects, and to grant licences to use the same.

(11) To pay all the costs, charges and expenses preliminarxy and
incidental to the promotion, formation, establishment and
incorporation of the Company.

(12} To cause the Company to be registered ox otherwise
incorporated in any Colony, Dependency or Foreign State where the
Company's operations are carried on in accordance with the laws of
such Colony, Dependency or Foreign State.

(13) To establish or promote any company for the purpose of
acquiring all or any of the propexrty, rights and liabilities of the

2.



Company or for any other purpose which may seem directly or
indirectly caleunlated to benefit the Company.

(14) To acquire and undertake the whole or any part of the
assets and/or liabilities of any person, firm or company caxrying on
any business of a nature similsr to that which this Company is
authorised to carry on.

(15) To amalgamate with any company having objects similar to
those of this Company.

{16) To sell or dispose of the whole 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 having objects altogether or ih part similar to those
of this Company.

{17) To subscribe or guarantee money for any charitable,
benevolent, educational or social object, or for any exhibition or
for any public, general, or useful object which the Directors may
think desirable or advantageous to the Company.

(18) To establish and suppcrt, or to aid in the establishment
and support of, any club, institution or organisation calculated to
benefit persons employed by the Company or having dealings with the
Company.

(19) To invest the moneys of the Company not immediately
required upon such securities and in such manner as the Directors
may from time to time determine,

(20) Subject to the provisions of Section 54 of the Companies
Act, 1948, to lend and advance money to such persons, firms or

- companies, and on such terms as may seem expedient and in particular

to customers and others having dealings with the Company, and to
guarantee the performance of contracts by such persons, firms or

- companies.

(21) To grant pensions, annuities, gratuities, superannuation
and other allowances or benefits to any persons who axe 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, husbands,
widows, widowers, descendants and other relatives and dependents of
such persons; to make payments towards insurance; to set up,
establish, support, and contribute to any pension, superannuation,
provident and other funds or schemes (whether contributory or
non-contributory) for the benefit of any such persons and of their
wives, husbands, widows, widowers, descendants and other relatives
and dependents; and to institute and maintain any profit sharing
scheme calculated to advance the interests of the Company or its
Directors or employees.

(22) To di:ztribute any of the property of the Company among its
Members i. specie.

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

3.



4, The Iiability of the Members is limited.

5 The Share Capital of the Company is £12,000, divided into
12,000 Shares of £l each. Any Shares in the original Capital and
any new Shares may be divided into different classes and may be
issued with any special rights, preferences, conditions or
disqualifications as regaxrds pividends, Capital, voting, ox other
matters attached thereto, as may be provided by the Company's
Articles of Association for the time being, provided always that no
such special rights, prefereines, conditions, or disqualifications
so attached shall be altered, affected or interfered with except in
the manner provided in Clause 3 of Table A in the First Schedule to
the Companies Act, 1929,

Sub-clause 3{12) as substituted by Special Resolution passed
18th March 1958.

NOTE

Share Capital increased by Special Resolution passed llth September
1948, to £14,000 divided into 5,000 7%% Redeemable Cumulative
Preference Shares of El each, 2,000 5% Redeemable Cumulative
Preference Shares of £1 each and 7,000 Ordinary Shares of £l each.

share Capital altered by Special Resolution passed 7th May 1951 to
£14,000 divided into 7,000 7%% Redeemable Cumulative Preference
Shares of £1 each and 7,000 Ordinary Shares of £1 each.

Share Capital increased by Special Resolution passed 2nd January,
1962, to £20,000 divided into 7,000 7%% Redeemable Cumulative

Preference Shares of £1 each, 6,000 7%% Staff Redeemable Deferred
Preference Shares of ELl each and 7,000 Orxdinary Shares of &1 each.

. Share Capital increased by Special Resclution passed 19th June, 1963
to £25,000 divided into 12,000 7%% Redeemable Cumulative Preference
shares of £1 each, 6,000 7%% Staff Redeemable Deferred Preference

. Shares of £1 each and 7,000 Ordinary Shares of £l each.

Share Capital increased by Special Resolution passed 15th December,
1965 to £26,000 divided into 12,000 7%% Redeemable Cumulative
preference Shares of £l each, 6,000 7%% Staff Redeemable Deferred

Preference Shares of £1 each and 8,000 Ordinary Shares of £1 each.

Share Capital altered by Special Resolutions dated 24th July, 1979
to £26,000 divided into 26,000 Ordinary Shares of £1 each.
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ARTICLES OF ASSOCIATION
of
A. ANDREWS & SONS (MARBLES & TILES) LIMITED

(Adopted by Special Resolution passed on 7th January 1987)

PRELIMINARY

1. (A) In these Articles the following words and phrases shall
have the following meanings:-

"The Act" . rhe Companies Act 1985,

"Table A" Table A of "The Companies (Tables A~F)
- Regulations 1985" (as amended) .

"Regulation” A Regulation in Table A.
(B} Where the context so admits or requires, words and phrases

used in these Articles shall have the same meanings as is given to
them in the Act.

2. (A) No regulations set out in any schedule to any statute
concerning companies shall apply as regulations or articles of the
Company .

(B) The KRegulations contained in Table A shall apply to the
Company save in so far as they are excluded or varied hereby.
Regulations 24, 60, 61, 73 to 78, 80 and 94 to 97 in Table A shall
not apply to the Company. In addition to the remaining Regulations
in Table A, as varied hereby, the following shall be the Regulations

of the Company.

3. The Company is a private company and accoxdingly no offexr shall
be made to the public (whether for cash ox otherwise) of any shares
in or debentures of the Company and no allotment or agreement to
allot (whether for cash ox otherwise) shall be made of any shares in



or debentures of the Company with a view to all ¢r any of those
shares or debentures being offered for sale to the public.

SHARES

4. The Shares shall be under the control of the Directors and the
Directors may allot, grant options over, or otherwise deal with or
dispose of any relevant securities (as defined by Section 80(2) of
the Act) of the Company to such persons and generally on such terms
and in such manner as they think fit.

5. The general authority conferred by Article 4 hereof shall
extend to all relevant securities of the Company from time to time
unissued during the currency of such authority. The said general
aunthority shall expire on the fifth anniversary of the date of
adoption of these presents as the Articles of Association of the
Company unless varied or revoked or renewed by the Company in
General Meeting.

6. The Directors shall be entitled under the general authority
conferred by Article 4 hereof to mak= at any time before the expiry
of such authority any offer or agreament which will or may regquire
securities to be allotted after the expiry of such authority.

7. Subject to the provisions of the Act the Company may:-

(A) issue any Shares which are to be redeemed or are liable to
be redeemed at the option of the Company or the holder thereof;

{(B) purchase its own Shares (including any redeemable Shares);

(C) make a payment in respect of the redemption or purchase
under Section 159 or (as the case may be) Section 162 of the Act of
- any of its Shares otherwise than out of its distributable profits or
the proceeds of a fresh issue of Shares.

TRANSFER QF SHARES

8. () Subject to the provisions of Sub-Clause (F) hereof, no
Shares in the Company or any interest therein shall be transferred
to a person not a Member of the Company so long as any Member of the
Company may be willing to purchase such Shares or any interest
therein at a fair value to be ascertained in accordance with
Sub~Clause (B) hereof.

(B) If any Member desires to sell or transfer his Shares or
any of them or any interest therein he shall notify his desire to
the Directors by sending them a notice in writing (hereinafter
called "a transfer notice") to the effect that he desires to sell or
transfer such Shares. The said transfer notice shall specify the
number of Shares for sale or transfer, and the sum estimated by the
selling Member to be the value of each of such Shares. The receipt
by the Directors of the said transfer notice shall constitute an
authority to them to offer the Shares for sale at a fair value
ascertained as follows, viz:~ The sum so estimated by the selling
Member shall, if approved by the Directors, be the fair value, but
in the absence of such approval in order to prevent disputes

2.



arising, the fair value shall be the Auditors valuatiocn of the
current worth of the Company's Shares %o be made by him in writing
at the request of the Directors.

(C} When the fair value of the said Shares has been fixed
under the provisions of Sub-clause (B) hereof, the Directors shall
cause a notice to be sent to the selling Member informing him of the
current value of his Sharesg, and shall also cause a notice to be
sent to every other Member of the Company stating the numbex of
Shares for sale and the fair value of such Shares, and shall therein
invite each of such Members to give notice in writing within
fourteen days whether he is willing to purchase any, and if so what
maximum number of such Shares. At the expiration of such fourteen
days the Directors shall apportiou such Shares amongst those Members
(if any, if more than one) who shall have given notice to purchase
the same, and as far as may be pro rata according to the number of
Shares already held by them respectively; provided that no Member
shall be obliged to take morxe than the maximum number of such Shares
which he has expressed his willingness to take in his answer to the
said notice. If the number of Members who have given notice to
purchase any of such Shares exceed the numbex of Shares to be sold,
the Directecrs shall not apportion more than one of such Shares to
any one Member, and shall select as purchasers Members having larger
holdings of Shares in the Company in preference to Members having
smaller holdings. The Directors shall then inform the selling
Member of the names and addresses of the Members who desire to
purchase his Shares, and of the number of Shares required by each,
and such selling Member shall complete and execute a transfer or
transfers to the said purchasing Member or Members, and shall
deliver up the transfer or transfers and relative Certificates to
the purchasing Member or Members in exchange for the purchase money.
When there are several purchasing Members, the selling Member shall
deliver his Share Certificates and Transfers to the Company and the
Secretary shall retain the Share Certificates and shall certify on
the Transfers that the relative Share Certificates for the selling
Member's Shares have been duly lodged in the office of the Company.

(D) If the Directors shall be unable within one month after
receipt of the transfer notice to find a purchaser for all or any of
the Shares among the Members of the Company, the selling Member may
sell such Shares as remain unsold to any person, though not a Member
of the Company, and at any price, but subject to the right of the
Directors (without assigning any reason) to refuse registration of
the transfer when the proposed transferee is-a person of whom they
do not approve, or where the Shares comprised in the transfer are
Shares on which the Company has a lien.

(E) A transfer notice given under this Article shall not be
revocable except with the consent of the Directors in writing.

(F) Any Share may be transferred by a Member to any child or
other issue, son—in-law, daughter-in~law, father, mother, brother,
sister, nephew, niece, wife, or husband of the Member, and any Share
of a deceased Member may be transferred by his executors or
administrators to any child, or other issue, son-in-law,
daughter-in~law, father, mother, brother, sister, nephew, niece,

widow or widower of such deceased Member, and Shares standing in the

3.



