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Company No: 368205

THE COMPANIES ACTS 1985 AND 1982

PRIVATE COMPANY LIMITED BY SHARES

WRITTYEN ASSENT OF THE SOLE MEMBER
of
WILKES-LUCAS LIMITED

Wrilten asscat of the sole membesr of the above-named Company (the "Cempany") pursuant
to article 18 of the Company’s 2riicles of ascociation,

We, being the sole member o the Company, assenl to the following resolutions being passed

as, int the case of resolutions 1 and 2, ordinary resolutions and, in the case of resolution 3, a
special resolition:

ORDINARY RESOLUTIONS

L THAT the suthorised shuse capital of the Company be und hereby is increased from
£15,000 divided into 70,000 ordinaty shares of £1 cach and 5,000 3.5% redeemeble
comulative preference shates of £1 each (e YPreference Shares™) to £100,005,000
divided into 100,000,000 o1dinary shares of £1 cach and 5,000 Pseference Shares by
the ereation of $9,930,590 ordinny shares of £1 cach,

2. THAT, puissant 10 section 89 of the Comparies Atz 1985 (the *Act"), the ditectots
be and they are hercby mnhorised gessrally and uncenditionally to allot relevant
secuitics {as defined T soction 30 of the Acd) up (6 an aggrepate nominal amoint of
£99,935,001 provided that ths authority, unless reveived, shall exprre on the date five
yearts fiom the date on which dis veschuion i pasced save that the Compaty may
betore such expiry make an offer or agreosient which would of might rédquire televant
setutilies 10 be alotted aller expity of this wuthotity and the Brectors fuiay allot the
relevan! seourities in pursiance of such offer or aieement a¢ if the authotity confetred
hereby had rot expired,

SPECTAL RESOLUBTION
3. THAT the vights of pre-enipliss sontaimed in anticle 6{1Y of the Company's arlicles of

asseciation shall not apply 10 the isswe of uny shares by the Comipany which are
comptised in the anthorised shave eapital e the Corpany a6 nereased by an ordinary
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resolution on the date of the passing of this resolution,
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Director/Seeretary—

For and on behalf of
COOKSON GROUP PLC
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Dated this 28 day of Noverber 1997
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