"+ Ccompany Numberf?joeqs

' THE COMPANIES ACT 1985
. COMPANY LIMITED BY SHARES .

-~ RESOLUTIONS
of -

' PILBURY (CITY) LIMITED

. Ppassed 24th April 1987 -

‘ -'At an 1S‘XTRAORDINARY GENERAL MEETING of *‘he above named
>f;Company, duly convened aLd held at Tllbury House, Ruaper
,EfRoad, Horshan,West Sussex RH12 4BB on the Twentyfourth
'jday of Apr11 1987, the follow1ng Resolutlons were duly

% passed as Spec1al Resolutlons;

SPEGTAL RESOLU'I‘IONS '_

S '(ijE That the Memoraﬂdum of A53001atlon of the
}Company be modlfled Jy omlttlng Sub—clauses 3 (a) and 3 (b)

fand by substltutlng the follow1ng sub-- rlauses in aleu2-

*ttherecf, namely--

Wﬂf3f7‘é)i¢1)' To carrv:onffhe buéiness;df éenéfai:

,contractors, c1v1l englneers, meuhanlcal and electrlcal

fenglneers, bullders, brlcklayers, stonemasons, demolltlor

VEcontractors, palntlng conuractors, shop “front fltters

-ffshopfltters, palnters, plasterers, decorators,.;rencééh

W

: pollshers, paperhangers, san:tary englneers,‘ lumbers, {fff
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joiners, carpenters, engineers, lime and cement merchants, ' ;
',roofing'contractors, erectors, constructors, decorators,
‘vrepalrers, cleaners and- finishers of balldlngs, erections,

',constructlons, repalrels of and dealers in electrlcal

accumulator batterles, aclds and contalners, dynamos,
-motors, transformers, magnetos and electllcal plant flttlngs
apparatus,‘ lamps and. accessories generally.

(2). To develop any 1ands or buildings

lwherever srtuate as a bulldlng estate, and to construct and

.f'erect houses,hFlats, factorles, warehouses and bulldlnas of
‘vany klnd thereon and to- lay out roads, pleasure gardens and
}recreatlon grounds, to purchase, sell,’hold, take on 1ease
5or in: exchange or otherw1se acqulre and hold any 1ands or
uf;bulldlngs wherever 51tuate oxr rlghts ‘or 1nterests thereln
/Tfﬁor connected therewr“h and to manage, farm or let the same’
for any part thereof.r 7 ‘
S | y(33 To carry on bu51ness as” bullders
,{ana?aécoratbrs', merchants and as manufacturers,‘exporters,

'lmporters, hlrers, wholesalers, retallers, mall order dealersﬂ*"“‘

Eind woryers in- plastlc and metal structures of all klnds,,'
_tools, machlnery, granlte, marble, steel, 1ron, netal, wood
iiltlmber, brlcks,,stone, gravel clay, chlna, porcelaln,'
’;terra cotta, earthenware, tlles, plpes,kmosalcs, cement,

11me, slates, w1ndows, doors, shutters, wallboard, paper,

baSLns,hc1sterns, locks, bolts, baths, stores, sanltaryware,_.

Zhousehold flttlngs, damp course materlals, palnt of all" klnds,‘
x'f;varnlsh enamel, cellulose, putty, glass, dlstemper, wallpaper,_‘“
"sbrooms, brushes, hardware, furnlture, upholstery, bullders' '

7,fand decorators plant, materlals,’requlsltes, flttlngs and :L ,7

,articleSfof every‘descrlptlon.




andthat ‘ the rémaining sub-clauses of Ciause  3 shall be -
relettered consecutlvely | |
{Zfr That the doeument now produced to the Meetlng37

_,and 51gned by the Chalrman for the purpose of 1dent1f1cat:.on oA
'f'adopted as the New Artlcles of Assoc1at10n of the Company

flnisubstltutlon for the exlstlng ‘Articles of Assoc1atlon.

Chairman of Meeting-
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2. REGULATIONS 24, 49, 64, 65 to 69 (inclusive), 73 to 77

;1pclus;va; , 80 and 93 shall not apply to the Company.

 INTERPRETATION

ﬁ? FOR the purposes of these Artlcles the expressxon “the‘ o _2

Company s Holdlng Company" shall meun any per=on or company 3 PR

for the time belng holds more than one half ln nomlnal

ue of uhe equxty share cap1ta1 of the Company., ‘.Zv' e S ;ﬂ;

PRIVATE COMPANY -

THE - Company is: a prlvatw company'as defined byiseétioné

1(35'0f the’ Act,band accordlng]y-—v “n

:the Comoany shall not offer to J'he publlr (whetheri"

‘or’ cash or: otherw1sp) any shares Ln or debentures of thei

THE autnorlqﬂd_ hare capltal of the Cﬂ aﬁy*‘

QlVlde lnto

f‘the adoptlon of these Arf eq is ESO 000

'50 000 Ordlnary nhares of £1. 'eaoh.




nJEC'L‘ o tbese Artlclps, all unissued shares of the

'Compan _ whether formlng part of the orlglnar or any increased

'Aual) sharl be at the’ dlSp sal of the DerCtDrS who may with
jthe prlor consenL 1n wrltlnu of the Comoanj s Holdlnr Fompany

fallnt, grant ootlons over, offer Gr otherwvse deai w1tq or

dch terms anﬁ condltlons and in

uch tlmesAand generally on

)‘of Sectlon 89 of the Acthis herebyhexeluded{3“b

uncondiﬁidnelly:

the Dlrectors are hereby generally an

;deflned) that,may be al7otted under sufh authorltvfl

”ishall be the amount of unls ueo releVrnt 5ecur1t1c° (as

fiso deflned) ex15t1ng from time- to c1me throughout the

'4ocrlod or thlS authorlty, and

“?6{2;2£i such authorlty shall explre on the flfth

he paSSLng of the- resolutlon for the‘

-f‘enhiversary.of




adoption of this Article or any renewal or varlation

7_1énd rehewal:oflthis‘ﬁrtiéle.

'PURCHASE OF ‘OWN SHARES R

’REGULATIONf35 shall be reéd and construéd.as‘if;the‘Wﬁfasf

S

otherw1 e aa permltted by law" vere lncxuoed at.

~tﬁé:eof

. PROCEEDINGS AT GENERAL MEETING .

bhall be;uhe Company 5 Holdlng 'Omp@ﬁy:pYaltS

autho lsed

REGULATION 53 shall oe read and con trued aq'lf tl

DIF“"TORS

’suojeﬂt to any max’mum but need nof exceed one.. If dnd bO long}

Dlrectoi‘he mav exerc1se all the Dowers andi

HE ‘Company ' HSlding‘CompénnyEall'haﬁefpoWerlerm{tiﬁé
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f'tojtime’aﬁd atiaﬁy time to appoint any person or persons as a

5D'ftctor or Dlrectorg and to remove from office any Director

wsoever aop01ntpd vAny sucn apoolntnent or removal shall be

effected by an 1nstrument 1n wrltlng SLgned by a: dlrector or thP”ai*ﬁ?

:Sncretarj of the Company s Holdang Company on ltS behalf, anu >

hall take nffecz when dellvered to the reglsterpd offlce 10:

th Company s Holulna Comoanv.ﬁ RegulatlonfSZ

DISGUALIFICATION AND ‘REMOVAL OF DIRECTORS -

EGULATION 81 shall be modified:-

Cffordb "elther:C

(d‘ Lhereof and the:'"

_deletlon af paragraph

‘C}plaqe hereof of the fo;low1ng-—




qi .redfoffice of the Company o:‘tendered at a o o
‘mes g of th2 directors and the directors. resolve
i to :apﬁ'fhéﬁsame; and

‘ . . oot

4 (11;) by - :clusion after paragraph (e) thereof of

jthe fol‘j

ved fron olece pu suant to Artlcle

‘BORROWING POWERS -

GUARANTEE PCWERS |

ﬂctors may exer01se al; the powersfof the Conpaq&

to glve quarantees or- 1naemn1tles elt,cr w1th -or w1thout tHe,

Company.;ece1v1ﬂg any con51deratlon or avantagP (dlrect or

1nd1r'ct)'from glv1ng any such guarantee or 1naemn1ty and 1n




obllcatlons, ﬁortoages, charges, debentures. debentura stock and

onds of and payment oE the capltal or principal (together with

any premlum) of and leldends or interest on any'Stock, shares
’or securltlea of. any company which is a subsidiaryvor holding
companv of the Company or a sua51d1ary OL any such holding
;conpany or 1n whlch the Pompany is Eor the time belng dlrectly

-lndlIEutlY lnte*ested

 PROCEEDINGS OF DIRECTORS

REFERENCB Lo "me tlng of. the dlrectors" in Regulatlon 8va:ﬂw

ll be read and consbrued to lnclude meetlng elther in pe:son*‘

‘ephohe“ptovideﬁfthat all partles to the weetlng can 1a’  L

RESOLJTION 1n wrltlng (1) of the- Dlrectors of whlch

Dlrectors entltled to recelve notlce cf a meetlng of

proved, or " (13) of a. commlttee of Dlrectors oE

c1tled to recelve

:of the members oi tne commltto“;en
elther by

or-<uoh commlttee hae aoproved,

ce of” a ﬂeetlng
e - lnstrument or

same (whether the same con51sts of on

everal 1n5Lrumencs 1n llke form each 51gned by one or more if

RN

Dlrectors or members as the case may be) or by q1v1na to the

Company notlce of hlS approval by 1etter, relex or telecopv or:

on of letcen matter,,shall be a=

the: transm1551

ses as a resolutlon passed at a

dwand‘effectlve for all ourpo

of thegDirectorc or, as the case may be, of such

ovfltree duly convened and held

A DIRECTOR may Vote as a. Dleector on a. resolutlon o

dlrectly or 1qdlrect1y,i"

atter ln whlch nes has,

st'or duty’ nd 1f he shan so vote hlb-VOte shall be"”r
shall have dlsclosed the natUre,apd;

cnunted PROVIDFD THAT he

-1~

ST —— NI
At rapert i i DEETR
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-:Vaxtent of-his interest in accordance with Regulation 85,

'Regulatlon 98 shall be modified and conetrued accordlnqu
1f“19;* ANY DLrector may appoint Lny person to be his alternafe,
‘,and ever" such altarnate shall (subject to kis giving. to the

-Companyaan,address within the Unlted Klngdom at wh;ch notlces

% may ‘be served upoa him) be entltled to notice of meetlnqs of the

fDlrectors, and tc aftend and vote as' a D1 ~ector and be’ counted

'fhtOHa s the quortm at any such meetxng at whlch the Dlrector-

:ppoantlng h1m lS not personally present and where he 15 hlmself
wa‘Dlrector to have a separate vote at mectlngs of Dlrectors on’
'behalf oF the Director he-is representlng in addltlon Lo nis ohn
te, and gener l_y at such meetlngs to have and exerCJse all

the powers, raghts; duties and authorltl s of the Dlrector

'acpo1ntqu hxm A Dlrector may at ~any tlme revoke *he

:ap901:tment OL an alternate app01nted by hwm, and app01nt

: anotner person in hls p]ace, and lf a Dlrector shall dle or

.cease to hold the offlcn of Dlrector the a3901ntment of hls

falternate shall thereupon cease and determlne. Any app01ntmentf
for re&ocatlon under thls Artlcle SHaLl be effected by not1 in
vrltlng under the hand of . the Dlrector maklng th ameﬂ and anyjt

ch uctlce ltrsent to or left a‘ the reqlstered offlce of tne

;Company shall be suff1c1ant eVldEPCP of such ap901ntment or

.evocatlon.rlnvery such alternate shal1 be an“offlcer:of tne

Companj and he ‘hall not be deemed to be the agent of the

1rector nommatlng him.

- INDEMNITY

*,SUBJECT,tbvthe~prQVisiohs;of'the Act ehery Director and

o'flcer for the tlme ‘being of the Company chall

“entltled_to b 1ndemn1f1ed out of the aosets of the Company

agalnst:all loqs

Sy costs, charges, expenses and llabllltlea.

.1h S
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iany such llablllty as lS mentloned in Section 310 of the Act or

amendment or re—enactment thereof

B

4ﬂ‘any statutory modlflcatlon,

ﬁfrom tlme to tlme in force) Whlch he may sus tain or incur in or

laoout the executlon of hls offlce and dlscharge or: puLported

dlscharge of his duties or otntrw1se 1n relatlon thereto and

‘whether such dutles are owed to the company or to any other‘

berson‘whomsoever, and no Dlrector or other offlcer .hall”bé

'for any loss, damage or mlsfortune ‘which may happen to or;

1ncurre& by the Company in the executlon of thc dutles of hlsﬂﬂ

latlon thereto PROVIDLD ALWAYS that thls Artlcle

;office orrln re

ave ef fecr 1nsoFar as its prov151ons are not av01ded .

sh‘ l only h

'by thelsald Sectlon 310. -Regulation 118 of Table Awshall be

“modi 1edraccord1ngly‘

" REGTONAL ‘DIRECTORS

HE’Dlrectors shall have power from tlme to: tlmP byv

olut1 n: to aop01ut any one or- more persons to the offlﬂe of ;f

l dlrector of the Company and the follow1ng prov151ons

rd to any such ap001ntnent or app01ntments shall have

The apQOLntment, tenure of o:flce, remuneratlon

':,and scope of dutlea of a reglonal dlrector shall

fbe determJned trom tlme to tlme b] the Dlrectors w1th
full power to make such arrangements as they thlnﬁ Elt,

and‘ he Dlrectors shall have the rlght to enter 1nto any

icontracts en behall of the Lompany or. transact any

‘Tbus1ness o Vanv descrlptlon w1thout the knowledge of

i

:ex pt that no. act shall

proval of a reglonal dlrector,

one that woula 1moose)an) oersonal llablllty on any

algdifeoto} exoept Wlth;hls,fnll;kn nledge and'f?t

.consent.




‘*H(ii)' ‘The—Directors may also from time to time remove
,g.ény fegicnaiadirector form office and if they so decids
‘ﬂ”apboint‘another in his place but any such removal shall
:gtakeheffect without‘pfejudice to‘the tights of either’
{ rt\ ' V

'T‘ano“the‘Company.

'(iii) The ap901ntment of a. person to be a realonal

'J'dlrector may be in plaoe of or in-addition to hls"

‘.employment by the Company Ln any other capacxty but

ffunless otterw1se expressly aqreed between him and the

aCOmpany the apy01ntnent as regional dlrector shall net-

;Comoanyvln any otler capac1ty whether as regards dutles,
:ftemuneratlon, penston or otherWLSe. th offlce as a
- reglonal dlrector shal1 be vacated if he becomes of

tneotnd mlnd or bankruot or . makes any arrangement or

com9051t101 w1th th credltore aenerally, or becomes '

‘prohlblted from belng concerned or taklng part in the

h“*nder the Company Dlrectors Dlsquallflcatlon Act 1986

>a resolutlon of the board

ifA reglonal dlrector shall not be or be deemed to_

ffword ‘as. usea in the Companlee Act 1985 or these h

les and no rngonaL dlrector ehall be entltled to

1d or be present at any meetlng of the board or of

'dnyicommlttee of dlrectors unless the dlrectors shall

vequlre hlm to be lﬂ attendance.

“10-

T

‘,ﬂnderfany agreement hetween the regional director -

7Q;affect the terms and condltlons of hle ohylf"ment by the 

fmanagement of the Con@any by Teason of any order made’g;'”'

%‘,yhe re51gns hls offlce or is removed from offlce by7ﬁ"

be a’dlrector of the Company w1th1n the meanlng of that

IR 3;':'{‘.‘"?(‘"
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A reglonal director shall attond meetlngs ‘of -the

'idlrectors and of any commlttee of the dlrectors whenever

T e YR Y PR AT A

;called upon to do so and Shdll at - all times be ready‘tQ H

‘glve the dlrectors the beneflt of hlS xnowleage,

experlence and ad‘lce




