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MZMORANDUM OF ASSOCIATION OF \

THE  RATH

1, The name of the Comuany is ¥

STonE  CoMAnT LeriTED

THE RATH STone CoMlant LMiTED.

o. The register-d office of the Company will be situate n England.
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ip; To zarry on any other tr e or business wholever ahith
can in the opinion of the Board ¢ Directors be oCv T lageously
carried on .1 connection with or ancillary to any of e businesses of
the Coinpany.

(¢) To purchase or by any other means acquire and taie
options Over ony property whatever, and any rights cr privileges af
any kind over or in respect of any propetty.

(d) To apply for, +sgister, purchase, or by oiher means
scquire and protect, prolong and renew, whether in the United
tingdom or elsewhere any pater.<, patent rights, brevets
dtinvention, licences, secresl processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
wen tu account and to manufacture under or grant licences ar
privileges in respect of the same, and to expand money in
experimenting upon, tasting and improving any patents, inventions
or rights which ths Company may acquire or propose to acquire.

(e) To acquire c¢: .~darrike the whole or any part of the
business, goodwlll, and acoels of any person, firm, or company
carrylng on or proposing to carry on any of the businssses which
the Company Is= authorised to carry on and as part of the
consideratior ror such acquisition to undertake all or any of the
liabilitles of such person, firm or company, or to acquire an interast
in, amalgamate with, or enter Into partnership or into any
arrangement for sharig profits, or for co-operation, or for mutuxl
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any or
the acts or things aforesaid or property ocquired, any shares,
debentures, debanture stock or sacurities tha* may be adreed tpon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so receivec.

(f)y To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, disposw
of, turn to account, grant licences, options, rights and privi.eges 'n
respect of, or otherwise deal with all or any part of the propertly

and rights of the Company.

{(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments nade.

(h) To lend and advance money or give credit on such terms
as may seem expedient and wth or without security to custoriers and
others, to enter into guarantees, contracts of indemiity and
suretyships of all kinds, to receive money on deposit or ©ar upon
any terms and %o secure or guarantee the payment of ary sums of
money or the performance of any obligatic by any compa.y, firm or
person including any holding company, subsidiary or feliow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and Lo secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lier: or other security upun the



whole or any part of the Company's property or assets (whelber
pre.ent or future), inciuding its uncailed capital, and also by @
similar morigage, charge, standard security, en or security o
secure and guarantee the performance by 1the Company O d4ny
obligation or liability it may undertzxe or which may become binding
on it.

(j) To draw, make, accept, sndorse. discount, nagoatiale,
axec ute and issue cheques, bills of exchange, promissory notss, bills
of lading, warrants, debsntures, and other neqotiable or
transTerable instruments.

(k) To apply for, promote, and obtain any Act of Parlisnent,
orcar, or licence of the Department of Trade or other authority for
snebling the Company to carry any of its objects into effect, or for
effacting any modification of the Company's constitution, or for any
other purposs which may seem calculated cdirectly or indirectly to
promote the Company's interests, and to oppose any proceedings of
applications which may seem calculated directly or indirectly 1o
prejugice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may sea
conduclve to the attainment of the Company's objects or any of them,
and to obtaln from any such government or authority any chartrrs,
decraes, rights, privileges or concessions which the Company may
think desirabie and to carry out, eXercise, and comply with any
such charters, decrees, rights, privileges, and concesslons.

(m) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any other
company having objects altogether or in part similar to those of the
Company or carrying on any business capable of being carried on so
as directly or indirectly to benefit the Company or enhance the value
of any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest.

{n) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or 10 enhance the wvalue of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares ar securities of any such company as
aforesaid.

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

{p) To act as agents or brokers and as trustees fur any
person, firm or company, and to undertake and perform
sub-contracts.



{q., To reunierale af y pPETSON, Nirn Or Lonipany rendering
services to trhe Company either by cash payment or by the alivtment
o him or inem of shares or other sacurities of the Lompan, credited
45 pad up in fuil or in part or otherwise as may be thought
expedient.

(r) 10 pay &l or any expenses incurred in connaction with the
promotion, formador, and ncorporation of the Company, or Lo
contract w.th any person, firm or company to pay lhe same, and to
pay commissions to brckers and others for undstwriting. ovlacing,
seliing, or guarantesing the subscription of any sharss or Gther
sacurities o7 the Company.

(s) To support ard subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
smploysss, or may be connected with anv town or place whaere
the Company carries on business; to give or award pensions,
annuitias, gratuities, and superannuation or other allowances or
benafits or charitable aid and generaily to provide advantages,
facilitiss and services for 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, or of any company which is a
subsidiary of the Company or the holding company of the Company
or a feliow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, halding or
fellow subsidiary company and to the wives, widows, childre~ and
other relatives and dependants of such persons; to make pa)ments
towards Insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes {(whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support an.' maintain profit sharing or
share purchasas schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(t) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in
any pert of the worid.

(v} To do all or any of the things or matters aforesaid in any
part of the wortd and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub~contractors or
otherwise and either alone or in conjunction with others.

(w) To do all such cther things as may be deemed incidental
or ronducive te the attainment of the Company's cbjects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the contexi exprassly so



requires, be In 3y wdy limead or restricted by reference lo or
inference from any other object or objecls sel forth 11v such
sub-clause or from the terms of any other sub-ciause or from the
name of tnse Company. MNone of such sub-clauses or the object or
objects therein spacifisu or the powers thereby conterred shall be
deemed subsidiary or oncillary 1o the objects or powers mentioned in
any other sub-ciause, butl the Company shall have as full @ power to
axercise all or any of the objects confarred by and provided in each
of the said sub-clauses as if each sub~ciause coutained the objects nf
a separate company. The word 1company” in this Clause, excepl
where used in reference 1o the Company, shall be deemed o include
any partinership or other body of persons, whether incorporated or
unincorporated and whsther domiciled in the United Kingdom or
sisewhers,

4, The liaLility of the Members is limited.

5. The share capital of the Company Is 2 ood divided
into Ql 000 shares of g each.



wk, tne several persons whosg namas and addresses ari: subscribed.
ara desirous of being formed inta 1 Company, in pursuance of this
Memorandum of Association, and wa respsctively agree o take tnhe
number of shares in the capital ¢f the Company sei opposite our

respeclive ramss.

Number of
SNAres LaHe
Names, addresses and descriptions of Subscribers by wach
| Subscriber
Michasl Richard Counssll, One

15, Pambroke Road,
Bristol. BSS2 7DX
Commercial Manager.

Christopher Charles Hadler,

15, Pembroke Road, ’
Bristol. BS89 7DX

Commercial Manager.

One

pated D3(d Lo AR /f%mdf

witness to the above Signatures:- Elgdn Bennett,
, Pembroke Road
E.ristol. BS99 7DX
Clerk.
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FE LOMPANES ACTS ‘948 1o 1920 1577556 |
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

e Ram Stone  ComPast (w1720

PRELIMINARY

i. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companles Acts 1967 to 1930 {such Table being hereinafter called
tTable A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as 52
excluded or varied) and the Articles hereinaftar contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. After the initial allotment any shares proposed to be issued
shall first be offered to the Members in proportion as nearly as may
be to the number of the existing shares held by them respectively
unless the Company shail by Special Resolution otherwise direct.
The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days)
within which the offer, if not accepted, will be dvemed to be
declined. After the expiration of that period, those shares s$o
deemed to be declined shall be offered in the proportion aforesaid to
the persons who have, within the said period, accepted all the
shares offered to them; such further offer shall be made in the same
manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer »r further offer as
aforesaid or not capable of being offered as aforesaid axcept by way
of fractions and any shares released from the provisions of this
Article by such Special Resolution as aforesaid shali be under tha
control of the Directors, who may aliot, grant options over or
ntherwise dispose «f the same to such persons, on such terms, and
n such manner as they think fit, provided that, in the case of



sharss not accepted as aforesaid, such shares shal! not be a:sposed
of on terms which are more favourable :0 the subscribers thereol
than the term- on which they were offered 1o the Members. Subject
lo this Clauss the Directors are unconditionally authorised tor tne
purposs. of Section 14 of the Companies Act, 1380, tc aliot shares
LP 1o the ancwunt of the share capital created on incorporatior of the
Company &4t eny time or times duririg the nericd ol [ive yo®is a1 Wil
the date of incorporation. in accordance with Section 17(9) of the
Companies Act 1980 Sub-sections (1), (6) and (7) of the said Sectinn
17 shiall be exciuded from applying to the Company.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach aiso to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registersd In the name of any person indebted or under liability te
the Company, whather he shall be the sole registered holder thersof
or shall be one of two or more joint hoiders, for all moneavs
presantly payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly. '

4. The power of the Directors to make calls coenferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words 'provided that no call shali exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last precsding calit™,

5. The liability of any Member in default in raspect of a call shal!
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company Ly reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint prexies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Audito: for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. Subject to the provisions of the Companies Acts 1948 1o 1980,
4 resolution in writing sianed by al, the Members for the time
being entitied te receive notice of and to atterd and vote at General
Meetings (ot oeing  corporations by  their duly authorised
cenrenentatves: shall be as walid and eftective as 1t the same haa



Dean pessad ot a Genergt Meeting of the Company u'y (onivened and
hetd. Any such resoiution in arniting may consist ot two Or more
documants in ke form each signed by one or more ¢! su n members
and Clause 73A in Table A shall not apply to the Company

APEOINTIAENT OF DIRECTORYS

9. {a) Clause 75 in Tab'e A shall not apply to the Lompany.

tb) The number of the Directors shall be determined by
Ordinary Resolution of the Company but unless and until se fixed
thers shall be no maximum number of Directors and the minimum
number of Dirsctors shall be one. [n the evenl of the minimum
number of Directors Tfixed by or pursuant to these Articies or
Table A being one, & sole Director shall have authorily to exercise
all the powers and discretions by Table A or these Articles
expresssd to be vested in the Directors generally and Clause 99 in
Table A sha be modified accordingly.

{(c) The Directors shall not be reguired to reiire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(li) Clause 95 in Table A shall be ended at the words
"shall then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(iif) Clause 97 in Table A shall be ended at the words
“additional director" ard the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and, subject to Section 14 of the
Companies Act 1980 if applicable, to grant any mortgage, charge or
standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture
ctock, and other securities whether outright or as security for any
aebt, liability or ooligation of the Company or of any third party.

{b) Accordingiy, Clause 79 in Tabie A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as & &lternate Director either another Director or any other person
appra red for that purpnse by a resolution of the Directors, and, at



any Ume, Lo terminate such appontmert. Every sppontment ang
removal of an alternate Director shaii be in writing signed by the
appointor ana (subject o any approva. required) <Nall ((nies> e
Directors agree otnerwise) only tlake effect upon veceipt of such
wrillenn appointment or remova' 4t 'he registered cttice of the
Company

(h) An aiternate Director so appointed shall not be entitled .s
such 1o receive any remuneration from the Corspany sxcant anty sucl
part (if any) of the remuneration otherwise pavable to his appointor
a5 such appointor may by notice in writing to the Compauy from time
to time direct, but shail otherwise be subject to th= p.ovisions of
these Articies with respect to Directors. An alternate Direcior shali
during his appointment be an sfficer of the Company and shaill not
be deemed to be an agent of his appointor.

(c} An aiternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be
antitied to recelve notices of ail msetings of tha Directors and of any
committes of the Directors of which nis appointor is a member ana to
attend and 1o vote as a Director at any such meeting at which fis
appolntor is not personaily pressnt and generally in the absence of
his appointor to perform and exsrcisc all functiors, rights, powers
and duties as a Dirsctor of his apnointor and to receive notice of all
Genaral Mestings.

(d) The appointment of an alterrate Director shuil automatically
determine on the happening of any event which if he werc a Director
would cause him to vacate such office or if his appointor <hall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whiom he
represents in addition to hi~ own vote {If any) as a Director, but he
shall count as unly one for the purpose of determining wheather a
quorum is present.

POWERS OF DIRECTORS

12. A Director may vote as a Director in regara to any conltact or
arrangement in which he s inwerested or upon any matter arising
thareout, and if he sh=l <o vote his vote shall be counted and he
shall be reckoned in »stimating a querum when ay such contract or
arrangement is unde: consideration; and Clause 84 in Table A shal!
be modified ~ccordingly .

13. ta) The Director> may exercise lhe powers of the Company
conferred by Ciause 3(s) of the temorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such puwers.

() Accordingly, Clause 87 in Taple A shal' nof appiy to the
Company.



14. 1 sha} nol be necessary for Lirectors 10 sign their names in
any book which may be kept for the purpose of recording attencance
a4t meetirgs; and Clause 86 in Table A shall be modified accoraing!y .

1%. Clause 88 n Table A shall be read and construed as ¥ the
wirds "bacomes incapable by reason of mental disorder, illness or
injury of managing and administering his property and affairs” were
substituted for tne words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 106 v Tabie A inay
consist of two or more documents in f{ike form each signed by one ar
mors of the Directors in such Clause referred to and the said Clause
106 shall be modified accordingly. The said Clause 106, modified as
aforesaid, shall also apply to c¢ny resolution of a committee of
Directors.

INDEMNITY

17. (a} Every Director or other officer of the Company shall be
indemnifieed out of the assets of the Company anainst all losses or
lfabllities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any lability incurred by him in defending any proceedings, whether
civil or crimlnal, in which judgment is given in his favour or in
which he Is acquitted or In connection with any application under
Section 448 of ik~ Companies Act 1948 or Section 36 of the Companies
Act 1980, in v.tuch relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his off ce or in relation thereto. But this
Articie shall only has. .. effect in so far as its provisions are not
avoided by Section 205 - the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ACCOUNTS

18. The accounts and other documents to be prepared by the
Directors under Clause 126 in Table A shall be prepared in
accordance with Sections 150 and 157 of the Companies Act 1948 as
amended by Sections 16 to 22 inclusive of the Companies Act 1967
and in accordance with Sections 1, 6 and 7 of the Companies Act

1976.

TRANSFER OF SHARES

19. A transfer of a fuilly paid share need not be execL'cd by or on
behalf of the transteree; and Clause 22 in Table A shall he modified

accordingly.



20. Thae Directors may, in their absolute discretion and without
assigning any reason thersfor, decline to register the transfer of a

share, whetrer or not it is a fully paid share ana Clause 24 in Table
A shall not appiy W the Company.
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Names, addresses and descriptlions of Sut.-ribers

A

Michael Richard CTounsci,
15, Pembroke Road,
Bristal. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Dated (ngo{ Wo\?] M,

Witness to the above Signatures; wn Bennett,
5, Pembroke Road,

Bristol. BS99 7DX.
Clerk.
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Pariiculars of other directorships inote 5y

! hereby consent {0 aclas dirgctor of the company namaed on page 1
Signature /J) ,\/L"—s?"_—'— Date A.-f g/

! N&mo tnote 2} Businsss occupaiion
| COM ER\ AR TEnA & Lan/
Form-r namae(s) (ncte3) A prroas FRAN K Nationatity
Addresinoted) 2y g JQUARE  STAVERTON BRITISH
7 d .
| TRowBEwir  WILTSHIRE Date of birth ‘wf""”“"m"
7-6-56

Particuiars of other directorshups {note s;

b —————— . - e

— — - - e mm e e

| hereby consent to act as director of the company namad on page 1

Signature M pate 4 -6 - 8]

-
Name (ncle 2} ! l Cin S Business occupation
MRSYEL MHson

Former name(s) (note 3) \Jtﬂ N Hﬁ'NIQLI Nationality

| Address (noted 5%, o et CeHt BT _ gnrgiiss
L Date of birth {where applicable)
N , TE:S KE‘__f: Rt el ot 6)
GLES

Particulars of other dlrectorshlps {note 5)

-
Jewn feTrcS 2 e ((1(05) &)

| hereby vonsent to act as director of the company named on page 1

Signalure ‘iél /L g 7 Date % & X/

Fiedne B0 Ny
wirtg e this
DIndeng muee

Y

Lot ant
Y he particud
L. De glven 4
thosd reterrs
i aechion

21(2)a) ot tr
Compamaes
1976 and s»
200(2; of the
Companes
1548 Ploan
read the nol
onpage 4

\
part of rtha t¢



' gane u et
wofg o thiy
cnaing maign

imporiani

The particuiars
10 00 Qiven e
1hoss rolerred to
0 seclion
21(2)(d) ot the
Companmes Acl
1478 and sectinn
A0(3) cf the
Compunias Act
1948. P oase
1068 Ihs noIns
on pags 4 belore
compians.g this
pant of the torm

* as raquired by
ssction 21(3) of
the Companies
Act 1978

tdeleteas
appropriate

fne riamels- and particuidrs of the person whe 5 8 e pRISONS Who dle.
10 D@ the hrsl secretary o ,0int SECIEtanes. o the company are as foliows

IName nows 28 7, -
CEYNC |

Former namae(s)inote ¥ FE.—.Q oY m N

Address inows 4 &7, CANA, c OoTAGE

 AVONCLIFF BRADSORD awm  ANON  WNILGH L)

{ hereby consent 10 act as zecretary of the company narmed on page |

Date L.. ) BCLl o

™~
Sionature g XQW—%—a _

[

Name(noiss 287) -

‘LFormor name(s)inots 3)

 Address(notes 4 & /)

} hereby consent to act as secretary of the company namsd on page 1

Signature Date

Signaed by or on bahalf of the subscribars of the memorandum*

c-

Lot i Sigkes i!"f
) ‘ff,“

N | LA
Signature ( LAue o nyh \ [Subscmentﬁ Date L -6~
. e
BATY _:’ /
Stgnaturq/- [SUDSM‘\QGN]T Date W~ -
e

page 3



FILE COPY

CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No. 1577556

| hereby certify that

THE BATH STONE COMPANY LIMITED

is this day incorporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the A13T JULY 1981

Assistant Registrar of Companies

C.173



