S W Slating & Tiling Ltd
ORDINARY AND SPECIAL RESOLUTIONS

Company Number 01434289

At an Extraordinary General Meeting of the Company held at

Honiton Road, Clyst Honiton, Exeter

Onthe Q¥Mday of Mw>f 2014 at  amipm

The following resolution was passed as an Ordinary Resolution

1 That the 10,000 shares compnsed in the authorised share capital of the
company be re-classified as 4,000 ‘A’ Ordinary shares of £1 each, 2,000 ‘B’
Ordinary shares of £1 each, 1,000 ‘C’ Ordinary shares of £1 each, 1,000 ‘D’
Ordinary shares of £1 each, 1,000 ‘E’ Ordinary shares and 1,000 'F’ Ordinary
shares The existing 2,002 1ssued shares held by Paul Palfrey shall be

classified as 1,650 ‘A’ Ordinary shares, 202 ‘B’ Ordinary shares, 50 ‘'C’
Ordinary shares, 50 ‘D' Ordinary shares and 50 ‘E’ Ordinary shares

The following resolution was passed as a Special Resolution
1 That the attached Memorandum and Articles of Association be adopted as

the new Memorandum and Articles of the company

Dated this 25" day of M , 2014

N

Directer

i
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2.

3.

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

S.W.

SLATING AND TILING

LIMITED

The
The
The

(a)

(b)

(c)

name of the Company is: S.W. SLATING AND TILING LIMITED,

Registered Office of the Company will be situate in England.

objects for which the Company 1s established are:-

To carry on business as roofing contractors, tilers

and slaters and to undertake contracts for the 1nitial
roofing of factories, shops, garages and industriol and
business premises; to oct os specialists in built up
felt roofing; to lay down special reoofing surfaces;

to install prefabricoted roofs and to act as advisers
and consultants on all matters regarding roofing and
waterproofings and to erect, supply and haire
scaffolding and to supply all roofing materiols.

To carry on business as builders, bricklayers, stone
masons, plumbers, carpenters, joiners, plasterers,
electricians, glaziers, gas engineers, painters and
decorators, paper hangers, shop front fitters, steeple
jacks and contractors for theerection, maintenance and
reparr of buildings, constructions and works of all
kinds specialising in the repair of roofs.

To carry on business as hauvlage contractors, plant
hirers, builders merchonts, proprietors of do-it-
yourself shops, sand and gravel merchants, quarrymen,
estate agents, travel agents, ticket agents, transport
contractors, motor engineers, panel beaters, taxi
proprietors and garage proprietors.



(d)

(e)

(f)

(g)

(h)

(i)

(3)

To carry on any other business of any description
whatsoever which may seem to the Company or in the
opinion of the Directors thereof be advantageously
carried on in connection with or ancillary to the objects
of the Company or any of them ond calculated directly or
indirectly to render more profitable the Company's
business.

To purchase or by oany other means acquire, sell, lease,
rent, licence, surrender, qccept surrenders of,
mortgage, charge or otherwise deal in any freehold,
leasehold or other property wheresoever situate.

To erect, construct, pull down, dismantle, remove or
replace, repair ond mgintain, alter, hire, enlaorge and
adapt any buildings both portable and otherwise and use
the same for the Company's businesses or any of them.

To buy, sell, import, export, manufacture, exchange or
part exchange, let on hire, build, construct, insteall,
erect, enlarge, improve, adapt, dismantle, re-model,
repair and maintain any engine, machinery, plant and
material of ony description capable of being conveniently
made, used or sold in any of the businesses or trades
aforesoid.

To purchase or by any other means acquire, take over and
vndertake all or any part of the business, property,
ligbilities and assets of any person, firm or company
carrying on or formed to caorry on any business for which
this Company is authorised to carry on or possessed of
property suitable to the purposes of this Company and
which is calculated to advance the interests of this
Company and moke more profitable the Company’s business
ond to pay cosh or to issve shares, stock, debentures or
debenture stock of this Company as the consideration

for such purpose of acquisition and to undertake any
ligbilities or obligations relating to the business or
property so purchased or acquired.

To enter into partnership or any arrangement of any kind
with any person, persons, firm or company having for its
objects similar objects to those of this Company or any of

them with a view to increasing the business of the Company.

To purchase, subscribe for or otherwise acquire shares,
stock or other interests in any Company or Corporation.
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(1)

(n)

(o)

(p)

(gq)

(s)

To act as agents or brokers for any person, firm or
company and to undertake and perform sub-contracts for
any person, persons, firms or companies and also to
oppoint such agents, sub-contractors and brokers and to
act in any of the businesses of the Company through them.

To apply for, register, purchase or by any means acquire
and protect and prolong and renew any trade marks, patents,
licences, concessions and designs which may be capable of
being dealt with by the Company or likely to benefit the
Company and to grant licences or privileges thereout.

To sell, let, licence, develop or otherwise deal with the
undertaking, or all or any part of the property or assets
of the Company, upon such terms as the Company may
approve, with power to accept shares, debentures or
securities of, or interests in any other Company.

To guarantee the payment of any debentures, debenture
stock, mortgages, charges, bonds, obligations, interests,
dividends, securities, monies or shares or the performance
of contracts or engagements of any other Company or person
and to give indemnities and guarcontees of all kinds when-
ever considered desirable.

To invest and degl with the monies of the Company not
immedicotely required in such shares or wvpon such
securities and in such manner aond on such conditions as
may from time to time be determined.

To borrow and raise money in such manner as the Company
shall think fit ond in particulor by the issue of
debentures or debenture stock charged upon all or any of
the Company's property both present and future including
its uncalled capital ond to re-issve any debentures ot
any time paid off.

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

To lend and advance money and give credit to any persons,
firms or companies on such terms and conditions as the
Compaony may decide.

To make advances to customers and others and allow them
credit without security to enable them to purchase the
goods, produce or products of the Company or use its
services and for any other purpose calculated to enhance
the Company's business.
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(t)

(v)

(v)

(w)

(x)

(y)

To promote the Company's interests by advertising its
products, works or services in any manner and to take
part in competitions, displays and exhibitions ond offer
prizes, gifts and concessions to customers or prospective
customers as might seem desirable.

To remunerate any person, firm or company rendering
services to this Company in any manner whatsoever.

To grant pensions to employees and ex-employees and
Directors and ex-Directors or other Officers of the
Company, their widows, children and dependants and to
subscribe to benevolent and other funds for the benefit

of any such persons and to subscribe to and assist any
charitable associotion and assist in the promotion thereof.

To pay all and any expenses incurred in connection with
the promotion, formation and incorporation of this Company
and to promote or aid in the promotion of any other companies.

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

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

It is declared that the foregoing sub-clauses or any of
them shall be construed independently of each other and
none of the objects herein mentioned shall be deemed to be
merely subsidiory to the objects contained in any other
sub-clauses.

The liability of the Members is limited.

The Share Capital of the Company is £10,000 divided into

> 0, 000——sheres—of £l —  oach with power to increase or

to divide the shares in the capital for the time being into
different classes having such rights, privileges and
advantages as to voting or otherwise as the Articles of
Association may from time to time prescribe.

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

- 4 -
’uooo i/ Orolinowvy shoares tl cocel,

OO0 g\ Ovitmr Sl roe (3' { Q—O.Glf\j
000 'C'Oradwviavidsharves Eleach, ~ 2R .5 20
1000 'D'Ordiin shovesg J} k| ercla, -

1000 ‘el ordina g shaves 1 eaclh cxv'\d

ooo tE! Ordw\@rig lores \_:l e




Names, Addresses and Descriptions
of the Subscribers

M. R, Chettleburgh Limited

by Malcolm Roy Chettleburgh o duly
authorised Officer

140/141 Temple Chambers,

Temple Avenuve, London EC4Y OHE

Company Registration Agents.

Chettleburgh International Limited
by Malcolm Roy Chettleburgh a duly
authorised Officer,

140/141 Temple Chambers

Temple Avenve, London EC4Y OHE

Company Registration Agents

Dated the 4th June 1979

Witness to the above signatures :-

Robert S.Kelford,
5 Artemis Close,
Gravesend,

Kent

Company Director
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THE COMPANIES ACTS 1948 t01976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

S.W. SLATING AND TILING

LIMITED

PRELIMINARY

1. Subject as hereinofter provided the Regulations set out
in Part II of Table "A" in the First Schedule to the Companies
Act 1948 shall apply to this Company.

2, The following Articles of Part I of Table "A" shall not
apply to this Company videlicet:- 24, 53, 58, 60, 75, 79,
84(2), 84(4), 88, 89, 90, 91 and 92 ond the last sentences of
Articles 95 ond 97 respectively.

SHARES

3. The shares shall be at the disposal of the Directors

who may allot, grant options over or otherwise dispose of them
to such persons at such times and on such terms as they think
proper, - subject to the provisions of the next following
Article and to Regulation 2 of Part II of Table A ond provided
that no shores shall be issued at a discount except as
provided by Section 57 of the Act.

4. Save as otherwise directed by the Compony in General
Meeting the shares in the original or any increased caopital
of the Company shall on issue be offered to the members in
proportion as nearly as possible to the nominal value of the
existing shores held by them. Any such offer shall be made
by notice specifying the number of shares offered and
limiting a time within which the offer, if not accepted, will
be deemed to be declined and after the expiration of such
time ony shares not accepted and any shares which, by reason
of the ratio which the shares to be issved bear to the shoares
held by persons entitled to an offer thereof, cannot, in the
opinion of the Directors, conveniently be offered under this
Article, shall be at the disposal of the directors who may
allot, grant options over or otherwise dispose of the same
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to such persons at such times and on such terms as they think
proper.

LIEN

5. The lien conferred by Article 11 in Port I of Table "A"
shall also attach to fully paid up shares and to all shares
registered in the name of any person indebted or under

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

TRANSFER OF SHARES

6. A Member desiring to transfer shares shall give notice in
writing handed personally or sent by registered or recorded
delivery post to their correct ond last known address of such
intention to the Company, the Directors and oll the shareholders
of the Company giving particulars of the shares in question.

The Directors as agent for the member giving such notice may
dispose of such shares or any of them to members of the Company
in o direct and pro rata proportion to their existing holdings
at a price to be agreed between the transferor aond the Directors
or foiling agreement at a price fixed by the Auditors of the
Company as a fair value thereof. If within twenty-eight days

of the dote of the said notice the Directors are unable to find
a member or members willing to purchase all such shares on

such conditions the transferor may dispose of so many of such
shares as shall remain undisposed of in any manner he may think
fit within three months from the date of the said notice but

the Directors may in their absolute discretion and without
assigning any reason therefore decline to register any such
transfer whether or not it is in respect of aq fully paid up
share or shares.

PROCEEDINGS AT GENERAL MEETINGS

7. At any General Meeting or Meetings of the Directors a
Chairman shall be appointed. Any 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) demanded by the Chairman or any member in person or by
proxy. Unless a poll is so demanded a declaration by the
Chairman that o Resolution has on a show of hands been carried
or carried unanimously, or by a particular majority, or lost,
an entry to that effect in the book containing the minutes of
the proceedings of the Company shall be conclusive evidence

of the fact without proof of the number or proportion of the
votes recorded in favour of or against such Resolution. The
demand for a pell may be withdrawn. In the event of an
equality of votes the Chairman shall not have a second or
casting vote.
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DIRECTORS

8. The Directors of the Company shall not be more than seven
but 1f and so long as there is a sole Director such Director may
act alone 1n exercising all the powers and authorities by Table

A or these Articles vested in the Directors generally, The first
Directors of the Company shall be the person or persons named in
the Statement delivered to the Registrar of Companies prior to
the formation of the Company pursuant to Section 21 of the
Companies Act 1976 and deemed to be appointed Directors
accordingly.

9. The Company shall not be subject to section 185 of the
Act and accordingly any person may be appointed or elected as
a Director, whatever his age and no Director shall be required
to vacate his office of Director by reason of his attaining

or having attained the age of seventy years or any other age.

10. Subject to the provisions of Section 199 of the Companies
Act 1948 a Director may contract with and participate in the
profits of any contracts or arrangements as 1f he were not a
Director. A Director shall also be capable of voting in
respect of such contracts or arrangements, where he has
previously disclosed his interest to the Company, or in respect
of his appointment to any office or place of profit under the
Company, or in respect of the terms thereof and moy be counted
in the quorum at any Meeting at which any such matter 1s
considered.

SECRETARY

11, The first Secretary of the Company shall be the person or
persons named as Secretary in the Statement delivered pursuant to
Section 21 of the Companies Act 1976 and deemed to be appointed
accordingly.

BORROWING POWERS OF THE DIRECTORS

12, The Directors of the Company may exercise all the powers of
the Company to borrow money, whether in excess of the nominal
amount of the share capital of the Company for the time being
issued or not and to mortgage or charge its undertoking, property
or uncalled capital, or any part thereof, and to issuve debentures,

debenture stock and other securities whether outright or as security

for any debt, liability or obligation of the Company or of any
third porty.

ALTERNATE DIRECTORS

13. Any Director may in writing appoint any person, who is
approved by the majority of the Directors, to be his
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alternate to act in his place at ony meeting of the
Directors at which he is unable to be present. Every
such alternate shall be entitled to notice of meetings of
the Directors ond to attend and vote thereat as a

Director when the person appointing him 1s not personally
present, and where he is a Director to have a separate
vote on behalf of the Director he is representing in
addition to his own vote. A Director may at any time 1n
writing revcke the appointment of an alternate appointed
by him. Every such alternate shall be an officer of the
Company and shall not be deemed to be the agent of the
Director appointing him. The remuneration of such an
alternate shall be payable out of the remuneration payable
to the Director appointing him, and the proportion thereof
shall be agreed between them. An alternate need not hold
any share qualification.

INDEMNITY

14. Subject to Section 205 of the Act ond in addition to
such indemnity as is contained in Clguse 136 of Part I of
Table "A" every Director, Officer or Official of the
Company shall be indemnified out of the funds of the
Company against agll costs, charges, losses, expenses and
ligbilities incurred by him in the execution and discharge
of his duties or in relation thereto.

DISQUALIFICATION OF DIRECTORS

15, The office of a Director sholl be vacated

(1) If by notice 1n writing to the Company he
resigns the office of Director,

(2) If he ceases to be o Director by virtue of
Section 182 of the Act,

(3) If he becomes bankrupt or insolvent or enters
into any arrangement with his creditors,

(4) If he becomes of unsound mind,

(5) If he is prohibited from being a Director by
any order made under Section 188 of the Act,

(6) If he is removed from office by a resolution
duly passed under Section 184 of the Act.
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Names, Addresses and Descriptions of the Subscribers

M. R. Chettleburgh Limited

by Malcolm Roy Chettleburgh « duly
avuthorised Qfficer

140/141 Temple Chambers

Temple Avenue, London EC4Y OHE

Company Registration Agents

Chettleburgh International Limited
by Malcolm Roy Chettleburgh a duly
avthorised Officer

140/141 Temple Chaombers

Temple Avenue, lLondon EC4Y OHE

Company Registration Agents

Dated the 4th June 1979

Witness to the obove signatures :-

Robert 5.Kelford,
5 Artemis Road,
Gravesend,

Kent.

Company Director
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