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COMPANIES FORM No, 12

Siatutory Declaration of compliance
with reguirernents on application
for registration of a company

Pursuant 1o section 12(3) of the Companies Act 1885

e

e

To the Ragistrar of ﬁgnﬁ/:anies Faor official use  For official use

{Address overleaf),/ I"" 'i'"'i' 7 7 :)Z : 2 i:ﬂ !
i’ R me ok 3 e o ol \ .

Name of comparly n

HANSQN BUILDING HOLDINGS LIMITED
b /. ‘ |

&
|, __Martin Charles Murray

of Hanson PLC, 1 Grosvenor Place, London SWIX 7JH

do solemnly and sincerel “declare that | am a (St Ahddddd Tt/ thtdnhlibA ok Akd kbraahilY
[person named as dir ct/ovr or secretary of the company in the statement delivered to the registrar
under section 10(2 ‘énd that all the requirements of the above Act in respect of the registration of the
above company ana of matters precedent and incidental to it have been complied with,

And | make trys solemn declaration consciendously believing the, same to be true and by virtue of the

,l’/

provisions of the Statucory Declarations Act 1835 Ve

Declared jx'{ 9 Cheapside, London EC2 > e Declarant to sign below
et~ M

the day ot b

One thousand nine h idred and eighty*ni;‘( j

before me /

P SCHULZ, Solicitor I/’
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers’/ conferred on a
Commissioner for Oaths.

5]
&

Presentor's name address and F For official Use ¢

reference (if any): New Companies Section Post room_ _
Hanson PLC (ref: GD/MCM/CHT)} ﬁ( o

1 Grosvenor Place
London SW1X 7JH o




COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Plo'asai do not Pursuant to section 10 of the Companies Act 1985
write in
this margin a
g ) //
’///,
To the Reagistrar of Companiss /
Pieaze complete d e - .
fogibitr, proferably (Address overleaf - Note 8) /
in blagk tyne, ar v

bold hlock lettoring
Name of company

For official use

* Insert {ull name i'* HANSON BUILDING HOLDINGS LIMITED
of company ~

/Jf

/

The intended situation of the registered office of}:e

company on incorporation is as stated below

1, Graogvenor Place, London /

Postcode| swy1x 7.JH

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box cpposite and i:.sert

the agent's name and address below

—

Postcode [

Number of continuation sheets attached |see note 1)

Presentor's name address and Far official Use

reference (if any): General Section

Page 1

Post room
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The name(s) and particulars of the person who is, or the persons who are, to be the fcst director or Please domat
dirpctors of the company (note 2) are as foliows: were

. , . this margia
Name (note 2y

Business occupation

. Graham Dransfield Solicitor‘
Previous name{s; {note 3) Nationality
Address [note 4) 24~ Kent House Road, Beckenhan, British

Kent

e

Postcode| BR3 13Q

Date of birth {where applicable)
{note 6)Maxch 5, 1951

Other directorships

See attached list

1 enter particulars
of ather
directorships

held or previously
held (se2 nota §)

if this spaca ls
insufficlent uso a

continuation sheat,

| consent to act as director of the company namsad onipage 1
Signature C‘

Date March 3, 1:49

Name {note 3)

Business occupation

Martin Charles Murray Solicitor
Previous nam=is) (note 3, Nationality
Address (note 4) ;5 Mexfield Road, London British

Postcode| SW15 2RG

Date of birth {where applicable)
(note 6)April 13, 1955

Other directorships ¥ Moodcause Limited

Radio Limited

(All ceased) Unilouerdval Limited

Berth Levi & Co Limited

Independent Berth Levi Casings Limited

Moodbusy Limited

| consent to act as director company named on page 1

Signature

Date March 3, 1989

Name {note 3)

Business occupation

Charles William Hamshaw Thumas Solicitor
Previous namels} {nota 3) Nationality
Address (note 4} 23 Queensdale Road, London Britdish

Postcode| w11 4S8B '

Date of birth (where applicable)
(note 6) October 19, 1960

Other directorships t

None

| ransent to act ?d';ecto f the compa med on page 1
Signature (s (. /%, Ze %z« o

Date March 3, 1989

Pags 2
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for them.,

Page 3

The nameds) and particulars of the person who ks, or the persons who are,to be the ficst servstary, o joinit

sacretaries, of the company are as folows:

Name (notes 3 & 7} Roger Thomas Virley Tyson

Previous na:ﬁe(s) (rate 3)

Addressy(noteszt&?) 16 Priest Avenue, Wokingham, Berkshire

5
P

Postcode

RG11 2ZLA

Sigriature

| consent to act as secretary of the cugm‘»unv named on page1 .

Dato

March 3, 1989

"

| Name (notes 3 &7)

<

Pravious name(s} {note 3)

Address {notes 4 & 7)

Postcode
| consent to act as secretary of the company named on page 1
Signature Date
Signature of agent on behalf of subscribers Date
Signed o @mwgﬂu,( Date” Mareh 3, 1989
Signed %AWJ/’@_ Date March 3, 1989
Signed ; Date
Signed Date
Signed Date
Signed Date
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COMPANIES FORM No. 10 (cont.)

Statement of first directors and
gecretary and intended situation
of registered office {continuation)

Narme of company
« BANSON BUILDING HCEDINGS LIMITED

Continuation shest No > __

to Form No, 10

Company humber

Particulars of other directors {continued)

Addressiote 249 Kent House Road, Beckenham, Kent

Name (non3)  Graham Dransfield Buslness Occupation
Solicitor

Pravious nama(s)(note 3) Nationality
British

Date of birth (whare applicabls)

Postcoda| pRr3 1J0

{note &)
Maxrch 5, 1951

1 consent to act as director of the company named aboveé {notes 9 and 10}

M 14— A

Particulars of other directorships

Marnee Limited

Swears & Wells Limited

Allders Limited

Allders Finance Limited

Allders Group (Head Office) Limited
Giza Properties Inc

Ceased Directorships

Hanson Brick Company Limited

Imperial Group Limited

Topstatic Limited (altarnate director)
Walter Kidde PLC

Signature fﬁ!&m Q_E_w__g\-&&‘ LA Date March 3, 1989

Bickleylake Limited Hanson Radio Limited
Borislane Limited Cheval (Nol) Limited
Hanson Industries Limited Cheval (No2) Limited

B s

continuad overteaf ¥
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THE COMPANIES ACT 1985 | COMPAMES HOUSE

PRIVATE COMPANY LIMITED BY SHARE;

MEMORANDUM OF ASSOCIATION -
OF
HANSON BUILDING HOLDINAS LIMIJED

The name of the Company is HANSON BUILDING HOLDINGS LIMITEQK%
The Registered Office of the Company will be situated 1pffﬁg1and and Wales.

The objects for which the Company is established are:

(1) (i) To carry on business as an investment holding company and to
co-ordinate the business of any companies in which the Company
is for the time being interested and to acquire by way of
original subscription, purchase or otherwise, shares, stocks,
debentures, debenture stock or any other securities issued by
any other corporation constituted and carrying on business in
any part of the world and whether or not engaged or concerned
in the same or similar businesses, trades or occupations as
those carried on by the Company or its subsidiary companies,
and whether or not fully paid up and to make payments thereon
as called up or in advance of calls, or otherwise, and to hold
the same with a view to investment or to the sale, exchange or
otherwise dispose of the same;

{i9) To control, manage, finance, subsidise, co-ordinate or
otherwise a551st any company or ﬁompan1es in which the Company
has a direct or indirect financial ‘interest, to provide
secretarial, administrative, technical, commerc1a1 and other
services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable
with respect to any business or operations of or generally with
respect to any such company or companies.

NG\ sy
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{2)

(3)

(4)

(5)

To carry on business as manufacturers, builders and suppliers of and
dealers in bricks, tiles and pipes and in goods of all kinds and, as
mechanical, genera), electrical, marine, radio, glectronic, aerenaytical,
chemical, petroleum, gas civil and constructional engineers and
manufacturers, importers and exporters of, dealers in machinery, plant and
equipment of )1 descriptions and component parts thereof, Torgings,
castings, tools, implements, apparatus and all other articles and things,

To carry on all or any of the businesses of general merchants and
traders, cash and credit traders, manufacturers' agents and
representatives, insurance brokers and consultants, estate and
advertising agents, mortgage brokers, Tinancial agents, advisers,
managers and administrators, hire purchase and general financiers,
brokers and agents, commission agents, importers and exporters,
manufacturers, retailers, wholesalers, buyers, sellers, distributors
and shippers of and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in,
undertake, perform and carry on all kinds of commercial, industrial,
trading and financial operations and enterprises; to carry on all or
any of the businesses of marketing and business consultants,
advertising agents and contractors, general storekeepers,
warehousemen, discount traders, mail order specialists, railway,
shipping and forwarding agents, shippers, traders, capitalists and
financiers either on the Company's own account or otherwise,
printers and publishers, haulage and transport contractors, garage
proprietors, operaters, hirers and letters on hire of, and dealers
in motor and other vehicles, craft, machinery, tools and equipment
of all kinds, and to purchase or otherwise acquire and take over any
businesses or undertakings which may be deemed expedient, or to
become interested in, and to carry on or dispose of, remove or puk
an end to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

To carry on any other business which may seem to the Company to be
capable of being conveniently carried on with any of the businesses
mentioned herein or by way of extension thereof or ancillary thereto
or calculated directly or indirectly to develop any branch of the
Company's business or which it may be advisable to undertake with a
view to developing, rendering profitable, prospecting, turning to
account or enhancing the value of any of the Company's assets or any
property, real or personal, belonging to the Company or in which the
Company may be interested.

To manufacture, buy, sell, repair, alter, manipulate, treat, prepare
for market and deal in all kinds of plant, machinery, apparatus,
tools, utensils, products, articles and things necessary or useful
for carrying on any of the above businesses or usually dealt in by
persons engaged therain,




(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

{14)

To lend or advance money, and to carry on and undertake a1l kinds of
£inancia) guarantee and indemnjty business and transactions which
may seem to the Company directly or indirectly conducive tq any of
jts objects,

To carry on all kindg of agency business, and to undertane and
execute trusts of all kinds, and to manage and contrel or take part
in the management and control of any business of a kind which the
Company is authorised to carry on.

To lay out land for building purposes, and to build or improve, let
on building lease, advance money to persons building on or otherwise
develop the same in such manner as may seem expedient to advance the
Company's interests.

To apply for, purchase or otherwise acquire any patents, brevets
d'invention, licences, concessions, and the 1ike, conferring an
exclusive or non-exclusive or limited . ght to use, or any secret or
other information as to any invention which may seem capable of
being used for any of the purposes of the Company, or the
acquisition of which may seem calculated directly or indirectly to
benefit this Company, and to use, exercise, develop, grant licences
in respect of or otherwise turn to account the property, rights and
information so acquired.

To purchase or otherwise acquire and undertake all or any part of
the business, property and liabilities of any person or company
carrying on any business which this Company is authorised to carry
on, or possessed of property suitable for the purposes of the
Company.

To construct, carry out, maintain, improve, manage, work, control
and superintend any roads, ways, tramways, railways, branches or
sidings, bridges, reservoirs, canals, docks, wharves, water courses,
hydraulic works, gas works, electric works, facteries, warehouses
and other conveniences, which may seem directly or indirectly
conducive to any of the Company's objects and contribute to,
subsidise or otherwise assist to fake part in such maintenance,
management, working, control and superintendence.

To enter into any arrangement with any government or authorities,
supreme, municipal, local or otherwise, and to obtain from any such
government or authority all rights, concessions and privileges that
may seem conducive to the Company's objects or any of them.

To enter into partnership or into any arrangement for sharing
profits or losses, union of interest, joint adventure, reciprocal
concessions or co-operation with any person or company.

Generally to purc.lase, take on lease, or in exchange, hire, or
otherwise acquire any real or personal property, any rights or
privileges which the Company may think necessary or convenient with
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(15)

(16)

(17)

(18)

(19)

(20)

(21)

(22)

reference to any of these objects, or capab®s of beiny prefitably
dealt with in connection with any of the Company's properiy or
rights for the time being, and in particular any land, buiddings.
easements, ships, barges, rolling stock and stock-in-trade,

To establish and support, or to aid in the establishment and support
of associations, institutions or conveniences calculated to benefit
employzes or ex-employees of the Company or its predecessors in
business or, the dependants or connections of such persons, and to
grant pensions, and allowances, and to make payments towards
insurance, and to subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition, or for any publi¢ general
or useful object.

To sell the undertaking or assets of the Company or any part thereof
for such consideration as the Company may think fit, and in
particular (but without 1imitation) for shares or debentures,
debenture stock or other securities of any other company.

To promote any company or companies for the purposs of its or their
acauiring all or any of the proparty, rights and 1iabilities of the
Company, or for any other purpose which may seem directly or
indirectly calculated to benefit the Company, and to manage or
control or take part in the management or control of any such
company.

To adopt such means for making known the products of the Company,
and keeping the same before the public as may seem expedient, and in
particular by advertising in the press, by c¢irculars, by fixed
advertisements, by purchase and exhibition of works of art or
interest, by publication of books and periodicals, and by granting
prizes, rewards or donations.

To invest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from time to
time be determined.

To lend money to such persons and on such terms as may Seem
expedient, and in particular to customers of and persons having
dealings with the Company, and to receive money on deposit at
interest or otherwise, or valuables, and to transact any of the
business of a banker as may seem expedient.

To obtain any Provisional Order or Act of Parliament for enabling
the Company to carry any of jts objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem expedient and to oppose any proceedings
or application which may seem calculated directly or indivectly to
prejudice the Company.

To adopt such measures as may seem expedient for securing the
goodwill and support of those with whom the Company may have
dealings, and in particular by giving or binding itself to give any
special advantages or privileges as regards the supply of goods, as
regards rebates and discounts, and as regards bonuses and
commissions, whether in relation to the Company's profits or
otherwise.




{23)

{24)
(25)
(26)

(27)
(28)

(29)

(30)

(31)

To rajse, borrow or secure the payment of gomey in such warner and
on such terms as may seem expedient, and in particular by the isspe
of debentures or debenture stock, whether perpetual or etherwise,
and charged or not charged upon the whole or any part of the
property of the Company, both present and future, including its
uncalled capital and to redeem, purchase, or pay off any such
securities.

To draw, accept, indorse, discount, execute, issue, and deal in
bills of exchange, promissory notes, debentures, bills of lading,
warrants, and other negotiable or transferable instruments or
securities.

To remunerate any parties for services rendered or to he rendered,
in placing or assisting to place any debentures, debenture stock, or
other securities of the Company or in or abeut the formation or
promotion of the Company, or the conduct of its business.

To do al1 or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors, or otherwise,
and either alone or in conjunction with others, and either by or
through agents, sub-contractors, trustees or otherwise.

To sell, improve, manage, develop, exchange, enfranchise, lease,
mortgage, dispose of, turn to account, or otherwise deal with all or
any part of the property or rights of the Company.

To procure the Company to be vegistered or recognised, and establish
and maintain local registers agencies and branch places of business
in any parts of the world.

To guarantee, support or secure, whether by personal covenant or by
mortgaging or charging or creating 2 lien upon the whole or any part
of the undertaking, property and assets (present and future) and
uncalled capital of the Company o» by any of such methods, the
performance of the obligations of and the repayment or payment of
the principal amounts of and premiums, intefest and dividends on any
securities of any person, firm or company including {without
prejudice to fhe generality of the foregoing) any company which is
for the time being the Company's holding company {as defined by
Section 736 of the Companies Act 1985) or any other subsidiary (as
also defined by the said Section)z5¥ the Company's holding compan

or is otherwise associated in bngness with the Company. -

To distribute among the membenéfof the Company in specie any
property of the Company. 4

To do all such other thinggﬁas may be considered to be incidental or
conducive to the attainment of the above objects or any of them.

The 1iability of the members is Jimited.

The authorised capital of the Qbmpany is £1,000,000, divided into 1,000,000

shares of £1 each.

i
!




Ye, the subscribers to this Memorandum of Association, wish te be Tormed inte a
Company pursuant to this Memorandum and we agree to take the number of shares
shown opposite our respective names. .

-

Names and Addresses of Subscribers Number of shares taken by
: each Subscriber

1. Graham Dransfield /K/ga One
1 Grosvenor Place
London
SWiX 7J4

2. Martin C Murray . One

1 Grosvenor Place % ,
London %’?’
SWi1X 7JH /
ya -
Total shares taken / Two

Dated the 3 «d day of March, 1989 /
Witness to the above Signatures:- 6\.&.59_:\.5—\;1, {x{—eo:j-c;m_
Cliseucu’z::tzat;;:q\j)

| EGrosuersior Floce

==, VYo TTa T



THE COMPANIES ACT 1985

-

- s

PRIVATE COMPANY LIMITED BY SHARESﬁ///ff/%ﬁ/

ARTICLES OF ASSOCIATION 7

of
HANSON BUILDING HOLDINGS y'MITED

PRELIMINARY

1. {a) The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations as amended by the Companies (Tables A

to F) (Amendment} Regulations 1885 (such Table being hereinafter called "Table
A") shall apply to the Company save in so far as they are excluded or varied
hereby or are inconsistent herewith and such Regulations {save as so exciuded
varied or inconsistent) and the Articles hereinafter contained shall be the

regultations of the Company.

(b) In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed to inciude a reference to any statutory modification or

re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES
2. {a) Any unissued shares which are comprised in the authorised share
capital of the Company from time to time shall be under the control of the
Directors who may {subject to Section 80 of the Act and to paragraph (b)
below) allot, grant options over or otherwise dispose of the same, to such
persons, at such times, for such consideration and on such terms and in such

manner as they think fit.



{b) The Directors are generally and upconditionally authorised, for the
purpeses of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of
the Company up to the ameunt by which the nominal amount of the authorised
share capital of the Company exceeds the ncminal amount of the issued share
capital as at the date of incorporation of the Company at any time or times
during the period of five years from the date of incorporation of the Company
and the Directors may, after that period, allot any shares or grant any such
rights under this authovity in pursuance of an offer or agreement so to do
made by the Company within that period: the amount of a relevant security
shall in the case of a share in the Company mean its nominal amount, and in
the case of a right to subscribe for, or to convert any security into, shares
in the Company mean the nominal %mount of shares in the Company which would be
required to satisfy such right (assuming full exercise). The authority hereby
given may at any time (subject to the said Section 80) be renewed, revoked or

varied by Ordinary Resolution of the Company in General Meeting.

(c) The Directors shall aiso have power to allot any equity security
(within the meaning of Section 94(2) of the Act) pursuant to the authority
given to them by this Article or any renewal thereof as if Section 89(1) did
not apply to such allotment, and such authority or renewal shall enable the
Directors tc make an offer or agreement which would or might require equity

securities to be allotted after its expiry.

TRANSFER OF SHARES
3. The Directors may, in their absolute discretion and without assigning any
reason the%efor, decline to register any transfer of any share, whether or not

it 1s a fully paid share. Regulation 24 of Table A shall not apply.




B

l

4, Mo business shall be transacted at any general meeting of the Company
unless a quorum is present at the time when the meeting preceeds to business
and also when such business is voted on and the quorum for anv general meeting
shall be two members present in person or by proxy or being a corporation by a

duly authorised representative.

5. The 1ien conferred by Regulation 8 of Table A shall attach alse to fully
paid-up shares, and the Company shail also have a first and paramount lien on
all shares, whether fully paid or net, standing registered in the name of any
person indebted or under 1iability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders,
for all moneys presently payible by him or his estate to the Company.
Regulation 8 of Table A shall be’ﬁodified accordingly. The registration of a
transfer of a share shall operate as a waiver of the Company's lien (if any)

thereon.

6. The 1iability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Regulation 18 of
Table A of the words "and all expenses that may have been incurred by the

Company by reasen of such non-payment".

GENERAL MEETING AND RESQLUTIONS
7. (a) A notice convening a General Meeting shall be required to specify
the general nature of the business to be transacted oniy in the case of

special business and Regulation 38 of Table A shall be modified accordingly.

A11 business shall be deemed special that is transacted at an

Extraordinary General Meeting, and also all that is transacted at an Annual




General Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and
Auditors, the voting of remuneration or sxhra remuneration to the Directors

and the appointment of, and the fixfug »+ #hie remuneration of, the Auditors,

(b) Every notice convening a General Meeting shall comply with the
provisions of Section 372 (3) of the Act as to giving information te Members
in regard to their right to appoint proxies; and notices of and other
comnunications relating to any General Meeting which any Member is entitled to
receive shall be sent to the Directors and to the Auditors for the time being

¢f the Company.

8. 1t shall not be necessary to give any notice of an adjourned meeting and

Regulation 45 of Table A shall be modified accordingly.

9. Regulation 46 of Table A shall be read and construed as if the words "any
Member" were substituted for the words "at least two Members" in paragiaph (b)
thereof, the word "or" was deleted at the end of paragraph {b) thereof and

paragraphs (c) and (d) were deleted.

10. {a) Regulation 40 of Table A shall be read and construed as if the
words “at the time when the meeting proceeds to business" were added at the

end of the first sentence.

(b) If a quorum is not present within half an hour from the time
appointed for a General Meeting the General Meeting shall stand adjourned %o
the same day in the next week at the same time and place or to such other day

and at such other time and place as the Directors may determine; and if at

- 10 -



the adjourned General Meeting a quorum is pot present within half an hour Trom

the time appointed therefor such adjourned General Meeting shall be dissolved,
(¢) Regulation 41 of Table A shall not apply to the Company.

DIRECTORS
11. The Directors shall not be reguired to retire by rotation and Regulations

73 to 80 (inclusive) of Table A shall not apply to the Company.

BORROWING POWERS

12. The Directors may exercise all the powers of the Company to borrow money
without 1imit as to amount and upon such terms and in such manner as they
think fit, and subject (in the c;se of any security convertible inte shares)
to Section 80 of the Act to grant any mortgage, charge or standard security
over its undertaking, property and uncalled capital, or any part tnereof, and
to issue debentures, debenture stock, and other securities whether outright or
as security for any debt, 1iability or obligation of the Company or of any

third party (including the Company's holding company).

ALTERNATE DIRECTORS
13. Each Director shall have the power to appoint any person to he his
alternate Director and may at his discretion remove such alternate Dirvector.
If such alternate Director is not another Director, such appointment, unless
previously approved by the Board, shall have effect only upon and subject %o
it being so apprnved. Any appointment or removal of an alternate Director
shall be effected by notice in writing signed by the appointor and delivered
to the Secretary at the registered office of the Company or tendered at a
meeting of the Directors. An alternate Director shall, if his appointor so

requests, be entitled to receive notices of meetings of the Directors or of a

- 11 -




committee of the Directors to the same extent as, but in lieu of, his
appoefintor and shall be entitled to attend and vote as a Director at any such
meeting at which his appointor is not personally present and generally at such
meeting to exercise and discharge all the functiors, powers and duties of his
appointor as a Director and for the purposes of the proceedings at such
meeting the provisions of these Articles of Association shall apply as if he
were a Director. Every person acting as an alternate Directei shall (except
as regards power to appoint an alternate Director and remunerstion) be subject
in all respects to the provisions of these Articles of Asscciativg relating to
Directors and shall aloﬁé be responsible to the Company for his acts and
defaults and shall not be desmed to be the agent of or for his appointor. An
alternate Director may be paid expenses and shall be entitled to be
indemnified by the Company to the-same extent mutatis mutandis as if he were a
Director but shall not be entitled to receive from the Company any fee in his
capacity as an alternate Director. Every person acting as an alternate
Director shall have one vote for every Director for whom he acts as alternate
(in addition to his own vote if he is also a Director) but shall count as only
one for the purposes of determining whether a gquorum is present. The signature
of an alternate Divector to any resolution in writing of the Directors or a
committee of the Directors shall (unless the notice of his appointment
provides to the contrary) be as effective as the signature of his appointor.
An alternate Director shall ipso facto cease to be an alternate Director if
his appointor ceases for any reason to be a Director. A Director whose
alternate is present at a meeting of the Directors shall be deemed to be
present thereat himself for the purpose of paragraph (f} of Article 20.
Regulations 65 to 69 inclusive of Table A shall not apply to the Company.
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GRATUITIES AND PENSIONS
14, The Directers on behalf of the Company may exercise all the powers of the
Company to grant pensions annuities or other allowances and benefits in favour
of any person including any Director or former Director or the relations,
connections or dependants of any Director or former Director. A Director or
former Director shall not be accountable to the Company or the Members for any
benefit of any kind conferred under or pursuant to this Article and the
receipt of any such benefit shall not disqualify any person from being or
wecoming a Director of the Company. The Directors may by rasolubion exerrise
any power conferred by statute to make provision for the benefit of persons
employed or formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer ta any person of the whole or
part of the undertaking of the Company or that subsidiary. Regulation 87 of
Table A shall not apply to the Company.

SEAL
15. The Company may exercise all the powers conferred by statute with regard
to having any official seal, and such powers shall be vasted in the Directors.
Any instrument to which an official seal is affixed shall be signed by such

persons, if any, as the Directors may from time to time determine.

DIRECTORS' INTERESTS
16. (a) A Director may vote at any meeting of the Directors or of any
committee of the Directors on any resolution notwithstanding that it in any
way concerns or relates to 2 matter in which he has, directly or indirectly,
any kind of interest whatsoever and in relation to any such resolution as
aforesaid he shall (whether or not he shall vote on the same) be taken into

account in calculating tks quorum present at the meeting.
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(b) Regulations 94 to 97 {inclusive) of Takble A shall not apply 1o the

Company.,

APPDINTMENT AND REMOVAL OF DIRECTORS
17. Without prejudice to any other provisions of or jncorporated in these
Articles of Association governing the appointment and removal of Directors,
any Member or Members holding a majority in nominal value of such of the
issued share capital for the time being of the Company as carries the right of
attending and voting at general meetings of the Company may by memorandum in |
writing signed by or on behalf of him or them and dalivered to the registered
office of the Company or tendered at a meeting of the Directors, or at a
gereral meeting of the Company, at any time and from time to time appoint any
person to be a Director either to i1l a casual vacancy or as an addition to
the existing Directors or remove any Director from office howsoever appointed.
Any appointment or removal of a Director pursuant to this Article shall take
effect as from the time when the memorandum is delivered to the registered

office of the Company or tendered at the relevant meeting.

18. Both of them, the Directors and the Company in general meeting, shall
each have power at any time and from time te time to appoint any person to be
a Director either to fill a casual vacancy or as an addition to the existing

Directors.

19. No Director shall be required to retire or vacate his office or be
ineligible for reappointment as a Director, nor shall any person be ineligible
for appointment as a Director, by reason of his having attained any particular

age. A Director shall not be required to hold any share qualification.
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20, The office of a Director shall be vacated in any of the following evenis

namely:~

(a) if {not being employed under a contract which precludes resignation)
he resigns his office by notice in writing delivered to the Company
or tendered at a meeting of the Directors;

(b) 4f he becomes of unsound mind or a patient for any purpose of any
statute relating to mental health and the Directors resolve that
his office be vacated;

(¢) 4f he becomes bankrupt or compounds with his creditors;

(d) if he is prohibited by law from being a Director;

(e) if he ceases to be a Director by virtue of any statute or is
removed from office pursuant to these Articles;

{f) 3f he is absent from meetings of the Directors for six months

without leave as evidenced by a resolution of the Directors,

and the Directors resoive that his office be vacated.

Regulation 81 of Table A shall not apply to the Company.

21.

PROCEEDINGS OF DIRECTORS

A Director absent or intending to be absent from the United Kingdom may

request the Board that notices of Board meetings shall during his absence be

sent in writing to him at his Jast known address or any other address given by

him to the Company for this purpose, but in the absence of any such request it

4




shall not be necessary to give notice of a Board meeting to any Director who
is for the time being absent from the United Kingdom. Regulation 88 of Table

A shall be varied accordingly.

22. The Directors may dé1egate any of their powers to comnitiees consisting
of such person or persons (whether Directors or not) as they think fit, and
Regulation 72 of Table A shall be varied accordingly. Without prejudice to the
above, the Directors may establish any local boards or agencies for managing
any of the affairs of the Company either in the United Kingdom or elsewheve,
and may appoint any persons to be members of such local boards, and any
managers or agents, and may fix their remuneration, and may delegate to any
local board, manager or agent any of the powers authorities and discretions
vested in the Directors, with powe; to sub-delegate, and may authorise the
members of the local board or any of them to fil1 any vacancies therein, and
Fo act notwithstanding vacancies, and any such appointment or delegation may
be made upon such terms and conditions as the Directors may think fit; and
the Directors may remove any person so appointed and may annul or vary any
such delegation, but no person dealing in goed faith and without notice of any

such annulment or variation shall be affected thereby.

23. The Directors may entrust to and confer upon any Dirvector any of the
powers exercisable by them upon such terms and conditions and with such
restrictions as they may think fit, and either collaterally with or to the
exclusion of their own powers and may from time to time revoke, withdraw,

alter or vary all or any of such powers.

24 A resolution in writing signed by or on behalf of all the Directors for
the time being entitled to receive notice of a meeting of the Directors shall

be as valid and effectual as if it had been passed at a meeting of the
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Directors duly convened and held. Any such resolution may consist of several
documents in the 1ike form each signed by or on behalf of one or more of the

Directors. Regulation 93 of Table A shall not apply.

EXECUTIVE DIRECTORS
25. The Directors may from time to time appoint one or more of their body to
any executive office (including that of managing director, manager or any
other salaried office) for such period and upon such terms as the Divectors
may determine and may revoke or terminate any such appointment. Any such
ravocation or termination as aforesaid shall be without prajudice 1o any ciaim
for damages that such Director may have against the Company, or the Company
may have against such Director, for any breach of any contract of service
between him and the Company which.may be involved in such revocation or

termination.

26. Any Director appointed to an executive office shall receive such
remuneration (whether by way of salary, commission, participation in profits
or otherwise) as the Directors may determine, and either in addition to or in

lieu of his remuneration as a Director. Regulation 84 of Table A shall not

apply.

ASSOCI@TE DIRECTORS
97. The Directors may from time to time appoint any employee of the Company
as an Associate Director. Associate Directors shall not have any right to
attend and vote at meetings of the Directors and they shall not be Directors

within the meaning of that word as stated in these Articles and in the Act.
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MODIFYING RIGHTS
28, Subject tn the provisions of the Act, if at any time the share capital of
the Company is divided into different classes of shares all or any of the
rights attached to any class may, whether or not the Company is being wpund
up, be varied with the sanction of an £xtraordinary Resolution passed at &
separate General Meeting of the holders of shares of that class, and all the
provisions hereinafter contained as to General Meetings shall mutatis mutandis
apply %o every such Meeting, except that the quorum at any such meetirg other
than an adjourned meeting shall be Members holding or representing by proxy
one third of the nominal amount of the issued shares of that class and at any
adjourned meeting shall be one holder of shares of that class present in

person or by proxy.

NOTICES
20. Any notice or other document (including a share certificate) may be
served on or delivered to any Member of the Company either personally or by
sending it through the post in a prepaid letter addressed to such Member at
his registered address as appearing in the Register of Members, or by
delivering it to or leaving it at such registered address, addressed as
aforesaid, or by any other means provided such other means have been
authorised in writing by the Members concerned. In the case of joint holders
" of a share, service or delivery of any notice or other document on ov to one
of the joint holders shall for all purposes be deemed a sufficient service on
or delivery to all the joint holders. Any notice or other document served or
delivered in accordance with these Articles of Association shall be deemed

duly served or delivered notwithstanding that the Member is then dead or

..18-.




bankrupt or otherwise under any legal disability of inFapacity and whether or
net the Company had notice thereof. Any such notice or ether document, Af
sent by post, shall be deemed to have been served or delivered on the day wien
the same was put in the post, and in proving such service or delivery it shall
be sufficient to prove that the notice or document was properly addressed,

stamped and put in the post.

30, Notice of every general meeting shall be given in any manner authorised
by or under these Articles of Association to all Members other than such as,
under the provisions of these Articles of Association or the tevms of issue of
the shares they hold, are not entitled to receive such notices from the
Company Provided that any Member may in writing waive notice of any meeting
either prospectively or retrospectively and if he shall do so it shall be no
objection to the validity of such meeting that notice was not given to him.

Regulations 112, 115 and 116 of Table A shall not apply.

31. Notwithstanding that a Director may not be a Member of the Company he
shall be entitled to receive notices of and to attend any general meeting of

the Company.

32. In Regulation 117 of Table A there shall be inserted before the words

"determine how the division" the words "with the 1ike sanction".

INDEMNITY
33. Every Director or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or 1iabilities which he may

sustain or incur in or about the execution of the duties of his office or
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otherwise in relatjon therets, jncluding any 1jability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under Section 727 of the Act, in which relief is granted to him by
the Court, and no Director or other officer shall be 1iable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article sha)l only have effect to the extent that it is not aveided by Section
310 of the Act.
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Names and Addresses of Subscribers

1.  Graham Dransfield f}gc_hsy%ﬁ.eﬂi>ﬂg

1 Grosvenor Place

London
SW1X 7J0H

Director

A3

2. Martin C Hurray 7/
1 Grosvenor Place Y
London
SW1X 70H

Solicitor

Dated this Ik day of March, 1989

Witness to the above signatures:- ﬁiQStA;Effzk_ qkiéasx:&c3u~_
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2362176

| hereby certify that

HANSON BUILDING HOLDINGS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

D. JI%MLQ
an authorised officer

Cardiff the 16 MARCH 1989

HCO007ZB
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COMPANIES FORM No, 224

pMotice of accounting reference date
(to be delivered within @ months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Reglstrar of Corpanies

Name of company

For official use

[ Bl e |

R A .

Company number

! 2362176

I*HANSON BUTLDING HOLDINGS LIMLTED

gives notica that the date on which the

gompany's accounting reference period is to be trested &8

~nming to an end in sach successive year is as shown below:

Day Month

o
=
=
o

Signed //%ﬁmm;:::: _.. Designstionf Director
e teten]

Presentor's name address and
reference (if any):

Hanson PLC (Ref: GD/MCM/CHT)
1 Grosvenor Place

London

SWix 7JH

For official Use
Ganara’ ..qctlon

Post re




Company Ho. {2362176) f{l y
HANSOM BUILDING Howyf«es LIMITED ('é‘f{i"* |
Eacretary

Certified 10 be a trua copy

ORDIKARY RESQLUTIORS

RESOLVED by all of the Members of the above named Company entitled to attend
and vote at an Extraordinary General Meeting in accordance with Regulation 53
of Table A in the Companies (Tables A to F) Regulations 1985, as ircorporaied
in the Articles of Association of tiie Company.

1.

“THAT the authorised share capital of the Company be increased by the
creation of 500,000 additional shares of il each such shares to rank pari
passu with the 1,000,000 existing shares of £1 each in the authorised
capital of the Company.”

“THAT the Diractors shall have unconditional authority to allot grant
options over, offer or otherwise deal with or dispose of any relevant
securities (within the meaning of Section 80 of the Companies Act 1985
("the Act")) of the Company on and subject to such terms as the Directors
may determine. The authority hereby conferred shall subject to Section
80 of the Act be for a period expiring on the date immediately preceding
the fifth anniversary of the passing of this ResoYution unless renewed
varied or revoked by the Company in General Meeting and the aggregate
nominal value of the relevant securities which may he allotted pursuant
to such authority shall be equal to the authorised share capital of the
Company remaining unissued at the time of the passing of this
Resolution."

Graham Dransfieid Martin M

afc |65
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COMPANIES FORM No. 123

Notice ofincrease
in nowinal capital

Ple::er do not Pursuant to section 123 of the Companies Act 1985
wit n
lhlll margin

To the Registrar of Companies For officialuse  Company number
Pl Tet - o =
lagibly, proforstly {1 1 1 [ 2362176
| S R A ]

In bisck type, or
bold block lettoring  Name of company

HANSON BUILDINGS HOLDINGS LIMITED

]

* ingort full nama
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

June 29, 1989 the nominal capital of the company has haen
1,004,000

dated
increased by £ 500,000 beyond the registered capital of £

Sthecopymustbe A €00y of the resolution authorising the increase is attached.§

d . . - . .
g{;’:,‘f;of,:,";;m\?ed The conditions (eg. voting rights, dividend rights, winding-up rights etz.) subject to which the new

by the reglstrar .
9 sharas have been or are to ba issued are as follow:

*g‘:{g;’wr. Please tick here if
Sacratary, continued overleaf

Administrator,

Administrativa
Eeceiver ar M j J
aceiver A P svemall
Signed ' - § Dasignation Date 2
{Scotland} os gne \ g $ . ? /3 S

appropriate

o 1] NG SUPPLIED BY ' u
My Presentor’s name address and For oflicial Use

o
é@ﬁ@m refarence {if any}: General Section Posi toom. -+ - = T

JORUAH & SOKS LIWTED Il CATI S
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USRS A F RN ATH ‘9
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/// S S e

PRIVATE COVTENY LIMITED 0¥ T-7° 08

° A

A A ©

Ry,

VEMSRANDUM OF ARSSOTIATION
a

f GF

; < Y HARDOH CORZUMER LIMITED

1. The name of tha Company is HANSGH CONYJRER LIMITED.

t

2. .The Rggjstered Gffice of the Cownany will be situated ia Erp
% :

“ -

, s Naen £ : . f o
3. The objetis for which the Cowpary 15 estauiisnek are:

;
| = (1} . (i) To carry on business as an investment holding company and o
- co-ordinate the business of any companies in-Which the Company
_ 58 for the time being interested and to atquire by way of

eriginal subscription, purchase or cthervise, sharss, stosoks,
L ‘ debentures, debenture stock or any other securities issued by
b any other corporation constituted and carrying op busivess in
any part of the world and whether or not engagsd or concerned
in the same or similar businesses, trades or cccupations 2s
a those carried on by the Company or it§ subsidiary companies,

‘ and whether or not fully paid up and to make payments therecn~
| as called up or in advance of calis, or otherwise, and to told
‘ the same with a viaw to investment or to the sale, excharge cr
L 7% otherwise dispose of the sume;

3

| (33) To control, manzge, finance, subsidise, co-ordinate o o
= otherwise 3ssist any company or companizs in which the Lompany
has a direct or indirect Fimancial interest, Lo provide
. secretarial, adminisirative, technical, cammercial aad other
‘ services and facilities of all kinds for any such company or
campanies and to make payments by way of subvention or
. otherwise and ang other arrangements which may seem desirable
& ) _ with respect to any business or operations of or gengraily with
G respect to any such company or tompzhies.

o TANIES HOUSE |
Q9 SEP 1989
w - 221
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—zntioned herein or by way of extersion uhuraof or an ci]?avy “hergT
irocalculated divectly or indirectly to develop any hranch of
tompany's business or which it may be advisable %o undsriady wi
»iEh to ﬁ@"ﬂ1op1ng, rendering profitable, prospEutan Lurning to

ccount or enhancing the value of any of bhé Company's assets or any

operty, veal or personal, t2longing to the Compamy ¢r in which 4he
:ompany may be interested.

s et

T

I
5
ey

o

e -
th =

“o manutacture, buy, sell, repair, alter,
“or rarket and deal in all kinds of plant,
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o0ls, utensils, procucts, articles and Things necessary oy usitul
“sr carrying on any oF the above businesses or usually dealt i by
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sdvertiserents, by porobase arg earibid
intevest, By publicatien of bochks and
prizas, rewards or dsnatiens.
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To invest and deal with the » a Compary £0% Smooaiuiely
required wpon such securities ard n such marfer &5 Day “y
time de deterimined. i

To lend merey to such persens and ¢n sush LerEs 38 way oer
grpedizet, and in particular Yo customers of ang LeRELrE PE
gzalings with the Cerpany, and to receive roney o sepssis
tntarest or otherwise, or valuables, and to transact anyod the
business of 3 banker as may Seem erpedient.

o
P
-

-
o
L

I

To obtain any Provisional Order or Act of Parliament for enabiing
the Company to carry eny of its objects into effect, or for
affecting any modification of the Company's constitution, or for amy
other purpose which may seem expedient and to oppose amy nyocesdings
or application which may seem calculated directly ov indirzctly to
prejudice the Company.

To adopt such measures as may seem expedient for securing the
goodwill and support of those with whom the Company fse have
dealirgs, and in particular by giving or binding iteelf to give any
spacia) advantages or privileges as regards the supply of copds, 50

' pegards rebates and discounts, and as regards hormses and

comnissicns, whether in relatien to the Company's proiits or
otherwise,

To raise, borrow or secure the payment of money in such manner and
on such terms as may sesm expedient, and in particular by the isgue
of debentures or debenture stotk, whether perpetual or cthevwise,
and charged or nof charged upon the whole or any part of the
property of the Cempany, both present and future, inclnding its
uncalled capital and %o redeem, purchase, or pay of f aby suth
securities.

\* L . - a
To draw. accept, inforse, discount, execute, issue, and deal in
bills of exthange, promissory notss, debentures, bills of iading,
warrants, and other negotizble or transferable instruments or

-gsecurities.




Fald r - P S n e enmed e P
iy To veraearate ang naretes for ogvliaes ceTheden 00 T B FEv ity Ty
- [ kY S d P RS S & o~
fnoplacterg v assistirg £2 olaee 4t CCICTILTRG, TRTONTLER TIT.e, TN
& & w3 (" e em v - -~ = - o
otnar scensfofes of tho Lompany 2r ot TP avloal ﬁ | OTTITALS O O
- . . an o - . 3 & ynm
aroretion of the Qgrpacy, e thn grogft 0of Cia hastenos,

(25F  To da all v any of the angis thi-gf Ao ary part o1 wre alv0d, 400
aitner as criegiypals, egerds, EILSTene, £7977a0ts 35, o ShPiiateo.
and ettrer a*:f& oy in condnpoticn wiEh ctocre, ood €ithov oy
through 2cents, subecortrackors, TRUSLEE oF 920094 82,

egy  To 5@11. irngreve, wara»,, duvedop, ceeborge, oniraninien, Trate.
martsane, “ﬁarsse &f, tarr To @canwrd, of ctireafgg opal mitn ooy
any pavy of the oveporty or wights of tre depany.

{27)  To procure the Lemcary <o be reaigterver) oF ragnpaiess, o0 @5tariiun

- and maistair laial vegizvare gzencicg srd rarch pirigs oF Lue rosd
in ary pertd of the wiris.

123)  Te gearantes, fuppOrt or secare, whether by Soersongs ooweeani Or oLy
martgagﬁng er eharging o ereasiny & BPew v Tre oUie Or ar) gty
of tha ur; ev'a?ino‘ ora purba and asgets {prevart and Tularo) avs
wneRiled cap ital of e oo wmEany o by ary of such reshods. %he
performance ﬁT the obligations of and ihe vepayment Ir pagment 5f
the pr*nc1pa1 amounts of and preniuns, risrest ard clvicenss e ey
fecur.taés of any person, firm or cowpany inclhuding fwithaul

prejodice to the generality of ihe foresoing) ary company wrinh 9
for the time being the Company's helding company (as devined by
Sectien 725 of the Companies Act 19E5) or any other cubsidiary {ss
also dafined by the said Suct1on) of the Comnany's holding cempany
or is ctherwiss associated in business with the Cempany.

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

(30}  To do all such other things as may he considerad to ke incidental or
conducive to the attainment of +he aoove eb1ecna or any of them,

S,

4. The liability of the members is limited. | ' ,

oS The authorised capita) of the Company is £1,000,000, divided into 1.000,280
shares of £1 sach.*

* By an uvd.rary resolution dated Junz 29, 19 59 the avtherized capiua] WAS
increased by £2,000,000 by the creation of 2,000,000 shares of £1 each.

[
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ta, the subseribers to onts Memorardin of Asseciatior, with to e Toired ito R
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shomn epppsite cur resszciive” .
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’ gath S .reirtltor

1. Grabam Dransfiel: J ‘ 1 9 J ire

1 Brosvenor Ploce Coodetim. nm‘é""‘%ﬁ"“*«u ~

Londen )

SHLX o
2, Martin € Murray R e

1 Greosveror Placs -

London g

SWiX 7JH 4

Total sharz: taken e Two

r Dated the ded day ef Mi-:

Witdess to the above $:n

&

r

h, 1985

atures:-

ﬁ:wgzux_m .

(Bec e "',"'\*cm_,i ™~

r——, )

| G rosvemar Koo
ora e

Se i T W

9%

7]

e




LW

I

@ TFE LOVPANIES ALY 1705

T T T AT T e e T WS R Tyt g s

o PEIVATE QOMPANY LUCITED BY S4RRES

NP T, A 1 = A b W T TR T T e S

ARTICLES OF ABSOTIATION

ol

O

RANSON CONSUIER LIMITED

7

R

1; (a) The regu1atﬁbns cen§§inad in Tabig_3 in the Schedu
Companies (Tables A to F) Regﬁ&atiens zs amonded by the Cempanies (Tab
to F) {Ammndment) Regulations 1983 (svch Tabie beirg hevainafer zaliss "Table
AYY shall apply to the Company save in so far éé ~hay are gredudea ar varied
hereby or are inconsistent herewith and such Regulations (szve as so axncluded
varied or inconsistent) and th; Articles hereinafter contzined shell be tha
regulatiéns of the Company.
p

(b) In these Articles the expression "the Act“ means »he Companies fct

1983, bub so that any reference in these Articles to any provisicn of the ket

shaT1 be desmed to include a reference to &hy statutory modificaiian or

ra—enactment of that prov151on for the Zime being in force.

ALLOTMENT OF SHARES
2. (a} Any unissued shares which are comprised in the authorisad share

Csp\*&T of the Company from time to time shall be upder the contrel of the

Mirectors who may (subject to Section 20 of the Act and o parsgraph (b)

LG]OW ) allet, granu opticns over or otherw1s» dispose of the same, to such

persons, at such times, for such consideratiomand on suth tevms aad in suth

Lranner as they think Tit.

T BT
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o {BY The Directors are gererally ard sracezitiorally avthoricod, foe tho
purpases of Secticn £9 of the Ack, €2 wwercics L oy prwer 6F tha Soonany 40

alloy and qrant pights o suiseribe for gr copvert sesuritigs Soia shares of

f the putbgoriscd

t)

the Company Up to the arepnt by which the resfernl gopunk

share capita1 of the Co“,nny excesds the pgminal amsunt of 4re isoeed ohary

“3
£
"
3
2
£

capital as at the date of incorporaticon of the Conpary ab any $inz ¢

during the peried of five years from the date of fncorporation of fhg Limnany
and the Directors may, after that pevied, alict any chares OF graed Jry $.€0

rights urder this autherity in pursvance of an cifer or agreerery no o &0

meunt of & relovord sosurdiy

t,l

rade by the Comsany within that peried: the

shzll in the case of a share in thz Company rean iTs mowival amowmi, ang ip

yas

,?_‘l

the csse of a right to subscribe Jor, or to convert any sacurity.inty, &
in the Compahy'maan the nomina? amourt of sharas in the Cempany which wew’d be
reQU1red to satisfy such right (assuming Tull erercise).  The authoriiy hareby
given may at any time (subject to the said Section 80) be renawed, reveied o
varied by Ordinary Resolution of the Company in General Meeting.

e {ed fhe Directors sha?] also have power tq a]?otuany egquity security
(within the meaning of Section 94(2}“0? the Att) pursuant to thesauthbrit
ajven to them by this Article or any renewal thereof as 3f Szction 88{1) did
not apply to such a11o%ment, and such authority or renewal shall enable ih
Direetars to make an offer or agresment which would or might reguire equity

securities to be allotted after its expiry.

TRANSFER OF SHARES %
3, The Directors may, in their sbsolute discretion and without assigning ey

veason therefor, decline to register any transfer of any share, whether or net

]

it is a fully paid share. Regulation 24 of Table A shall not apply.




8, B tusirsss srall e troveested ab oy meroral oaettng of tho Comoary

‘ o

& wnless a guorsn ts present 3t the tice when tre -setiag progecds o tusinges

¥

ra ang 2180 when such &u iness Is seted en ard the quocrw, For sny gereral ielirg

shall be fwo rerbers present in persen or Ly groxy or feirg a ﬁ»fp“fﬂiq*ﬂ bea

) . #uly authorised representative,

[N

5.  The Yien conferred by Regulatien 8 of Tablz A shall attach also 30 fuly
patd-up shares, and the Cempary s?a11 alsp brave a Tirst and parerount Yign 19
*all shares, whethar fully paid Ep rob, starding ~egistercd in the nace of ary

person 1ndcb ed or under 13 au*l:ty to the Corzary, whe th’nqh shall ke %ho o

so'le reg1ste\cd hoider thareof or shail be ¢ra of two or more joirt holdors ,‘

Tor wll moneys presently payable by him or his zstate %o the Company. g

x o

Regulation B of .7 e A sha11 be modified mcceraingly. The registration of 2

e

[

\

ot

transfer of a, sFa shall operate as a waiver ¢f the Company's lien {if any)

thereon.

I
i

6. The 1iability of any Member in default in respect of 2 call shall be

increased by the addition at the end of the {irst sentence of Reﬁhiation 18 of

5

= Table A of the words "and all expenses that may have been incurred by the

Company by reason of such non-payment,

GENERAL MEETING AND RESOLUTIORS ~
7. {a) A notice coﬁVeningza General Meetine shall be required to specify
the general nature of the business o Ee transacted only in the case of
special business and Regulation 38 of Table A shall be modiFied accordingly.

b

r o A1l business shall be deemed special that is transacted at an

Extraordinary Generzl Meeting, and also al) that s transacted at an Annual

AN




Gereral ng;?ﬁf with the escopficn of dogtaries a 4iwiderd, the consdderation
of the accounts, balance gheets, ard the reports of the DirecTirs and

huditors, the voting of remuneration cr exbra royroraiioa fo the Direciers

3

and the appointment of, and the fixing of the rerureration of, the Audinors.

-1

;. e

1! . “+

() Every notice convenirg 3 Ganeral Heetimgjﬁrail €ompay with the
oreyisions of Section 372 (3) of the Act as to givirg infeeration to Perler
in regard to.their right to appoint proxiss; and ro tices of and othay

communications relating ¢o any Genera??ﬁeetﬁng_whic. ary Fosber 18 ¢
N ‘
recaive shall be sent to the D4 rectors. and to the Audiiers for the tira being

of the Company. --

o

J

3. 1t shall rot He necessary to give any notice of an adjourned mawiing or

[ %N

Regulation 45 of Tab)e Ashal) he mod171ed aCCG!G‘ng1y

g, Regu?au1on 46 of Tab?c A shall be read and construed as if the words "any
Memben were substitused Tor the word 4"at least %wo Members“ in pavagraph {b)
thereof, the word “oﬁﬂfwas deleted at the end of paragraph (b) thereci and
paragraphs (c) and (é) were deleted.

o - " N
10. (&) Regulation 40 of Table A shall be read and construed as i the
words "at the time when the meeting proceeds to businESs“ were added at the
end of the airst sentence. - R
(b) I a quorum is not present w1 h1n half an hour from the time .-
appointed for a General Meeting the GeneraT Meeting shall stand adjourned to
the same day in thésnexéuweek at the same time and pizce or to such other day

and st such other %ime and place as the Directors may determine; and if at

-

.ul 10 -
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N

ha qd&¢urﬁed Gerara” Monting 2 ouoren §s met present withian Rl an gr.p ToIm

the'timeﬂapppinted srzrafor such sdjourned fecsral Maetfez shall bo dfsselird,

Rl
-
~
b

{e) Ragulaticﬁ “ of Tablz A shal} ret appiy o the Eﬂ““avy. -

i DIRECTORS

e , 2
11. The Directors s-31) rnot be reguired to retive by rot sion and Roguwiations

72 to 80 (inclusive) ;fwxabie A shall npot appiy %o ura Crw;aﬂy.

A

RGARCWING POWERS
12, The Directors r:, eXercise all the powsrs of the Company to boyrow rorey
without Timit as <9 3~ un ‘znd upon such teyms dnd in such wmanrer as they
];hink fit, énd subje:: (in the case of any security convertibis inte sharss)
tg Section %0 of the izt to grant any mortdagé 'charoe or standargd security
over its undgvtagﬁng, sroperty and uncall &g cap)uai o7 any part thereod, and
to issue debenturés, benture stock, and other secur.ties whather ouiraghi oy

as sacurity Tor any :sbu; 1iabildity or oL]aaatwon of the Ccmpany or of an;

third party”(inc1udir; the Company's ho1d1ng company) .

1

i~
.

ALTER@ATE DIRECTORS ‘
13. Ea;h Director s+211 have the power to apﬁsﬁné—any person o be hig
alternate Diracter sen may at Bis &iscretion remove such alternate Dirscter.
qf such alternate Girsctor is ﬁbt another Directof; such-appointmant ﬁn1ess
previously approved t, the Board, shall have e"ect enly upon and sub; ts
it being so approved, Any appointment or remova\ of an a1tcrnate.n1rectov
shall :be effgcted by -otice in\writing signed by the appointor and delivered
o the Setretary at e registered office of tﬁg Carpany or tendered at a

meeting of the Direcisrs. An aiuernate Director ﬁhal] it his appointor so

requests, be entitles 2o receive rotices of meebings of the Dirvectoers or of &

w3

7
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‘appeistsr and shall be entitled to attend ord wole 35 & Biroetor at 074 2ueh X

- regting te enarcise and discnarge all ike functicrs,

- appointor as &

Dirgctors and shall a]one be vesponsidie to

‘alternate Director may be paﬂd

PR T R ERTASp A o imReeeme ATE S T T
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of oo Diepetors <o Lo oann ankenh a5, Lt A Vou v, Mg 0

i
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p
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wreating ak which hiz appoincer i3 nok perscrall" cresent acd gerorall, o

™
o]
“l
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Fowivs anb 4 guliis
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Director and for the purposes cf the proceseicss at sue

meeting the provisions of these Articles of fsseciation svall apply as °F Fe
ere a Mirector.

; -
as vegards power ta agﬂo*nu an Al

_Every persen scting as an alterrate Director shall [erlept
\

srpate Director and remureratisn) raz subicct

“w

in all respasets wo yhp previsions of these Articles of Assse’azion re
R |

*he Company for his agts ar:

faults and sha}) not be deersd to Lo the agent of or for nis appeinter. A

w

xperses and shall be entitled Lo be.

i

indemnified by the Company to the same‘exﬁent mutatys metandis as if "e wzre 2
Director but shall not be entizled to receive from the Company any Tee in his

capacity 2s an alterpate Director. Evary person acting as an alterrsate

LN

Director shall have one vote for every Dirvecifor for whom ne acts as aliernate-

{in addition to n1s own vote if he is also a Director) but sha)l count 25 only
i

dme: Tor the purposes of determining whether a gquorum is present The swsuahurc

of an alhernate Director fo ahy resoiution in writing of the Direciors or'a

committee of the Directors shall {unless the wotice of his appointment

provides to the contrary) bz as effective zs the signature »f his appointer,
an,alternate Director shall ipso facto cease to be an aliernate Directer i

his appointor ceases for any reason to be a Director. A Dirzctor whese
a];érnate iz present at a meeting of the D1rectors shall be deemed to b
present thereat himsalf for the purpose of paragraph {f) pf Article 20,

Eaguiat'onz,ﬁS to 69 inE?usivgrpf Table A shall not apply wo the Company.

v

W
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GRATUITIES RHD PERGILNS

14. Thn D%rerturv on nehal t ef the Corpasy ray evercise a1l the plaars

. 2 ,
Carpany to grant pensiens awnuities er ciher pllomasses ard berefits in faviar

&

e

b
=h

- . of any perscn including ary Director or former Sirecteor or the relatiorg,

conncetiors or depandants of any Directer gb formnr Dirceiar. A Director oo
: P2

former Dircetor shall not be ac:murtmb]e tn the {

-

Compary or the Menhers Tor avy
_ benefit of any kind conferved under or ﬁurauant re this Article wod Vho

. reseipt of any such benefit‘éhg%T not disgualify any perssn ,rvw Eed .;\fr

Lkecoming @ Birector of the Company. The Direchors may by rﬁaalbtaan pyaraise

any powee Cnferred by statute (o make provision for the bers?iz of narcers

cmp]a'ed or Tormerly employed bv the Company or any oF iis subsidiavves in

o

connaction with the hessat on o1 the transfer to any person et tha whole or

,ﬂp&rttaf the undertaking of »he’Cnmpgny‘er Hat sub°1d1dr3 chulatwew &7 of
Table A sha11’nof apply to the Company.
SEAL |
15. The Company may exercise al) tha:pOWers conferred by statute wi h vagard
to having any offic jal seal, and Euch powé}s éhafﬁ be vestéd.in the D113Ctur .
Any instruient to which an ofT1c1a1 seal is aiflxed sihall be signed by such
_.persons, ﬁf;any, zs the Directors may from“twma <o time determine,

Ly

- 5

IREFTOFS' INTERF81S R
~16. {a) A Director may vote - at any meet1rg 6f the Direttors or of any
i L committee of the D1rectore on any, resolution notu1ths*anﬁqng that % in any
' way cuncerns or relates to a matber in which ke has, d1vect1y or indirectly,
aZny i1nd of 1nt~rnst whatsoaver and in relation to apy such raaolutwvn B3
aforesawd he shall (whﬂther or not he shaT] vote on the same) ‘be taken into

acceunt in calculsting tha guorum presgnt at the meetirg.

R
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(k) “egulatiors 5% €9 97 {i-2 ueie) of Talie 4 stall et agsiy To Ut

3]

Conpany.
AP?OIR?HENT SND REWL AL OF DIRELTGRE
A Withaut prejudice toany pttor nrisisions of or dncorporated n vhoesp
Artiale;‘ef Asesciation gcovernimy the zepointment and renoval of Lireciqrs,
any Member ar_wemberS‘holdiBg a rajerity in ncminal vadue of cuch of the
fssuad shave capital Tor the tire Lelr; of the Company as sare
attending"and,VGﬁing at general weetirzs of the Company ray by romorardum ia
writfﬁg signed By or onagehalf of hin or them and delivered igo the registared
of fice of the Gompaﬁyqsr tenderad at 2 neeting of Yhe Firseiors, of T 0
Jgene?ﬁq meating of the Compary, at ar, =imz and frem time to tire eppoint ony

[
i

o}

person ©a be a Director zither to Fi1% 2 casdrl vacency or s an asditis
the existing Directors or remove any "irector from office hewsosver appointid.
Any appointment or removal of a Directer pursuant to this Article shatl “abe

affect as from the time when the memorandum is delivered to the registered

A
-

i
1

office ¢f the Company or tenﬁbréd 3t tha relevant meeting.

- ‘|,l
o

18. Both of them, the‘Di%éEtors and the Company in general meeting, shall

each have power. at any time and ¥rom t'me to time to appoint any perspn to be
e ' '

a Director either fo {111 & casval vacancy or as an addition to the existing

P
¢

Directors, o
Dy L 3 L

r A 5
R - ) [

19, Ho Director shal) be required to retire or vacate his office or Le

Ky

ineligible for reappointment as a Director, nor shall any person bz Jreligidbls

for apptintment as a Directer, by rezson of his having attainad any particular

doe. A Director shall not be regquired to held any share qualification.
. 3 - il 4

o




[

1 rarmelyie
o ° !
(3} 3f (pot being erpleyed under a contrack which preclidis resigratica}
. ke resigrs his office by ratice in writirg delivered 53 the fompury
. ar tendered 2t a meeting of the Dirgelers;
r {(b) 3f he becomes of unsound mird or a patient for 2y purpose =¥ any
e ghuipbé relating to wenkal bealth and the Directors reztlve that
! his of fice b2 vacated; - Qﬁﬁﬂk%
(¢} 4if he becomes bankrupt or cempounds with his creditors;
{d) 4f he is prohibited by Jaw from being a Directer;
| " 29 ’ . \
TN \
' by TN .
(e) if he ceases to be a Director by virtue of=any statute orJ;j;Rj PN
removed from office pursuant to these Articles; '
1Y
(f) §f he is absent from meetings of the Dirzctors for six months
‘ ‘without leave &5 evidenced by a resolution of the Directors,
. o . . . -
and the Directors resolve that his office be vacated.
L "
. ‘ Regu\atiéﬁ g1 of Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS -

o 21. A Director absent or intending-to be absent from the United Kingdom may
resuest the Board that notices of Board meetiggs shall during his absence be
sent in writing to him at his last known address or any other addross given by

- him to the Company for this purpose, but in the abserce of any such reguest i3

s
S

2
‘2
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o BRaVY mot bc.rf‘s sary £23 gt.e rstice of o Soerd r"e**rg 5 any L3T0TNET 07D

‘ i for the tire :a 59 absent frem the inited Kﬁg den. Rezulatics 03 of "i01p

A shall be variez accordingly. Y

o oy

oy
i

¢2. Tke Directc~‘ ray’de?erate any of tr ﬂ peadrs Lo gomaitices oorsistivg

" ls
Lad
-

5
-3
fAS

. . of such person ¢~ pers ons (whether Birect OY; or n2Y) s they whire f
¢ Regulatich 72 of “atle A cha1l be varied accordingly. Without pyalucise o thg
éhﬁve, the Direcisrs may es tahlysh any 1ekai Lozres or agentiss Tov warnpiep
™0 any of the affai~: of the Comsany either in the Urized Mirgdes or olrareic,

and may appoint :-y persons to be rembers of such Yeeal bearas,

~ts

managérs or agsriz, and may Tix thelr resescra atien, ang mey dede

tocdl board, mr-izer or agent any of the powers authorities ang

y-

vasted in the Cé-sctors, with power fo subvde]egate, and ray avthorics tea
\F

. s
members of the '::al board or any of them tgf 111 any vacancies. therzis, ard
to act notwithst:i-ding vacancies, and any SUCﬁ‘mﬁPanuﬁEnu or ﬁeie tien may
f‘.';" \ o F3 i
be made upon sut- terms and conditions is the Directers may think fit: and

- the Directors ki, remove any pérson so app~ *“wd arnd may annul or vary ary “

such delegation, zut no person dealing in good Tat th and Wwithout nct1 e o any

" such annulment :- variation shall ba affected thera%y.l N

o

23. The Directe s may entrust to and confar upcy any Director ary of ¢ha

1

powcrs exer ﬁ'a ¢ by them upon such terms and cond1t1cns and with such

restr1ct1ons ag~Lmesy may think fit, and either ¢ colYatarally with or £5 tre
exclusion of tht'~ own powers and may from time ta time revoke, withdraw,

alter or vary &1 or any of such powers.

28, A resd?utiar, tn wr1t1ng swgﬁed by sr on beh alf ¢f all the Directars for

i Ted to rece1Ve notice of a nee ting of the Dircctor ~shall

a5 if it had been passed al s weeling of ihe
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2%, The Direc ors may from tire %o £ire appoirt creor rore of &b 223y %0

any grecutive offi%gﬁ(.rfiud1ng t%at ¢f raragirg 4l rmc or, FALPALET LT any
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afhzr s«?aricd ofTire) for such per:cd ard uoon SzCﬂ tawrs 3% Yhe LTruuturs

may determwne and may revoke or termirzte any svah appointwert. Ary suth

» .

- 4 ravocation of termination as aforesaid shall be witheu® prefudice (o vy o

a

iFer damases ﬁﬁat?ﬁuch Director may have against the Cempany, or the Lompany
may have'against such Directer, for any braach afcény conbract of seevice
batween him and the Company hhichvﬁay te involved in tuch revozatise or
termination.

w

26. Any Director appointed to an executive office shé]‘ recewve such ]
remunﬂrat1on {whether by way of salary, conmission, part1c.pat1cn ir wrofits

. .oar DuhEPWISE) as the Directors may cetermﬂne and e1+her in add1bacn %0 or in

Yieu of his' remuneration as a ‘Director. Regulation 84 of Table A shall not

3 apply.
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27. The Directors may from time to time appoint any employze of ihe Compaky
= a&s an Associate Director. Associate Directors shall not hava any rightoto
attend and vote at meeiings of the Directurs and they'sh 11 noh be E*rectcrg

w1th1n the meaning oT that word as stated in these Art1c1es and in the Act.
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uy, be varied uﬁth the sarctf on of an Estrasreinary fesalubion sagsed atb a
gparate Gzngral Mget*ng 6T the %91den§ ef sharves of that <lass, ard ol 2o

ﬁravisicns”hereinafter contained as to Gerera 1 ¥eetires sbed) metatis muinreis
.
apply (0 evary such Meeuﬂng, grcept that 4he queron &t any such moet’ry ethay
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than an adjourned meeting shall be Memters Roleing or reprESQrtﬁ“g Ly aroo g

ong third of the neminal smount of the issved shares of thet ¢ tass and 3t w g
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adisurned meeting shall be one holder of shares of that class pres@%ﬁ in
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perschn or by proxy. . - - 2

NOTICES:
-23. Any notice or other document (1nc1ud.ng a shire certi te) may be
served on or de]wvered to any Member of the Company either perso u1}y cr by

sending it uhrough the post in a prepaid lstter addressed to such Member at

\:" AR j/ .

his eg1suared address as appéﬁr1ng in the Rng1ster of Mmmbers or by

'k_.

©3eivering t tc~or 1eav1ng 1t at such registerad addrmss, adéressed &s

i

A N o

aforesaid, ov&hy aﬁy other means prOV1ded such other means have been N
) 5 o ‘

iting by whe Mambers concnrned In the case of joi t helders

[ ™\

of a share, service or ae]zvery of any notice or other document cn or t& ore

)

. ) i "
of the joint-holders shall for all purposes be deemed a sufficient zervice on '

“

or delivery to all the joint hoiders. Any notice or other document served or .

delivered in actordance with these Articles of Association shall be deemed

duly served or delivered noiwithstanding that the Member is then dead or
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4 tha Corpany ?,d patice thoresf, fsy such ~srirz gr m“ﬁer #acu";mt, if
sent BY 509,,§nﬁ513 be deorad to havo bcpq serasd or dalinersd en the day when
tha sarz was erf%n the post, ard in provies s.i- speviee or €

ba sufficient tq/pravn that the retice ¢r ¢osumi T was proporly adarester,

stamped and put in the post,
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30, Wotice of every general reetirg shall be g'.zn in any qannar authericed

,/

by or under these Articles of Associaticn to 271 “erters otha r than such as,
undar the provisions of thase Art‘C.ES of Assaziitien or the terms of Fgeuld of

the shares they hold, are not LDL?ﬁ]Ed to rece & such notices from the

ey

»

Company Provide@ that any Membar may $n writing wzive notice of any mecting
gither prespactively er retrospectively and if -z shall do so it shall te ro
abgect1on to the validity’of such meeting>that rizice was not given to him.

=

Regu?aticns 112 115 and 118 of Table A shall nos app1y

31. HNotwithstanding that a Divector may not be = lember of the Company he

=

shall be entitled to receive rotices of and to z:tend any general meeting of
the Company.

<
=

32, In Regulation 117 of Table A there shall Le inserted before the words
W
"determine how the division" the woerds "with the 1ike sancticn.

THDEMNITY
33, Every Director or other officer of the Compary shall be indemnified out
of the assets of the Company against all losses tr 1iabilities which he may

‘sustatn or Yncur in or about the execution of tv: dutnes of his orf1ce or
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applicaticn undur Secticn 727 of the Act, in which felief 4s granted to hin by

the Court, and no Jirector ¢r sther officer £7all be Tigkle fzr any luss,
damage or m?sf@rtune which nayrhap;en to or te,%ﬁcurrﬁd Ey the Cormpany Wn ite
axecution of the duti€§ﬂcf his office or in relatien Lherato.  Bub ohis
Articte zhall enly have effsct %o the axtent that it is 5a:,a¥¢§§ed by Tootinn

319 of the Act.
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Graham Dransfield

1 Grcsvenar Place
4]

l.ondon »
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Direcﬁgr‘
‘2. Martin C Murray
] Grcsvencr Flace
London
. swlx 7JH
SoTiEﬁtor
4 HI J 3
Dated this A szy
Withess to the above sigresu
D
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o7 March, 1889 .
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Please do nar
write in
this margin

CUNPANBES FURNM YO, 123

rotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

Ta the Registrar of Companies For offigial use  Company number
Pleasa complate Address overleal T T :
legibly, prefarably ( ) L l 1 _‘] 236 Ql“?é.

in biack type, or
bold block fottering

Name of company

e BANSsis Ruitding$ Hol OinsSS 4T

* insort {ull name
of company

givas notice in accordance with secticn 123 of the abova Act that by resolution of the company

dated _MARCH 2, [0
increased by £ _ 1390, 600
A copy of the resolution authorising the increass is attached. &

the nominal capital of the company has been

beyond the registered capital of £ /iS¢, eou

§ tha copy must he
printy¢ or in sorng
o*her form approved

by the ragiatrar The conditions {eg. voting rights, dividend rights, winding-up rights ete,} subject to which the new

shares have been or are to be issued ara as follow:

Tl A £ fcﬁa&& L

; fesicin (Ths A &
F> f%v(aﬁ% /%7’(

1 Insen
Director,
Secratary,
Administeator,
Administrative
Racelver or
facaiver
{Scotland} as
apuroprlate

Please tick here if
continued overleaf
|
\

Signed (C(C\.&\Q«hr» %gf ! !\)fsignatioﬂ blZECTGQ Date 2%?3 19 ?D

For official Use
General Saction

Presenior's name address and
reference {if any):

s Fe (B0

1 Grosvenor Place
London
SWiX 7JH

Post room




. Certified to be a true copy

Company No, (2362176) /z/lléi/
HANSON BUILDING Hbt:l\)INGS LIMITED ’;z;‘“"( "

ORDINARY REPOLUTIONS  Secretary

AESOLVED by all of the Members of the above named Company entitled to

attend and vote at an Extraordinary General Meeting in accordance with
‘o : Regulation 53 of Table A in the Companies (Tables A to F) Regulations

1985, as incorporated in the Articles of Association of the Company.
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3. UTHAT the authorised share capital of the Company be jncreased by
the creation of 1,500,000 additional shares of £1 each such sharas
to rank pari passu with the 1,500,000 existing shares of £l each in
the authorised capital of the.Company."

T

A8 LT

2. "THAT the Directors shall have unconditional autherity to allot
grant options over, offer or otherwise deal with or-dispose of any
relevant securities (within the meaning of Section 80 of the
Companies Act 1985 ("the Act"}) of the Company on and subject to
such terms as the Directors may determine. The authority hereby
conferred shall subject to Section 80 of the Act be for a period
expiring on the date immediately preceding the fifth annjversary of
the passing of this Resolution unless renewed varijed or revoked by
the Company in General Meeting and the aggregate nominal value of
the relevant securities which may be allotted pursuant to such
authority shall be equal to the authorised chare capital of the
Company remaining unissued at the time of the passing of this
Resolution.¥ Co
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alf of or and on behalf of
Hanson Holdings (1) Limited Tillotson Commercial
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF ‘ SN
HANSON BUILDING HOLDINGS LIMITED 5

1.  The name of thé Company is HANSON BUJLDING HOLDINGS LIMITED.
2. The Registered Office of the Company will be situated in England and Wales.
3. The objects for which the Company is established are:

(1) (i) To carry on business as an investment holding company and to
co-ordinate the business of any companies in which the Company
is for the time being interested and to acquire by way of

. original subscription, purchase or otherwise, shares, stocks,

’ debentures, debenture stock or any other securities issued by

any other corporation constituted and carrying on business in
any part of the world and whether or not engaged or concerned
in the same or similar businesses, trades or occupations as
sthose carried on by the Company or its subsidiary companies,
and whether or not fully paid up and to make payments thereon
as called up or in advance of calls, or otherwise, and to hold
the same with a view to investment or to the sale, exchange or
otherwise dispose of the same;

(1) To control, manage, finance, subsidise, co-ordinate ov
otherwise assist any company or companies in which the Company
has a direct or indirect financial interest, to provide

. secretarial, administrative, technical, commercial and other
: ' services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable
with respect to any business or operations of or generally with
respect to any such company or companies.
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, (2) To carry on business as manufacturers, by3ilders and suppliers of and

g dealers in bricks, tiles and pipes and in goods of all kinds and, as
mechanica), general, electrical, marine, radio, electronic, aeronautical,
chemical, petroleum, gas civil and constructional enginsers and
manufacturers, importers and exporters of, dealers in machinery, plant anc
equipment of all descriptions and component parts thereof, forgings,
castings, tools, implements, apparatus and a3l other articles and things,

(3) To carry on all or any of the businesses of general merchants and
. traders, cash and credit traders, manufacturers' agents and
representatives, insurance brokers and consultants, estate and
advertising agents, mortgage brokers, financial agents. advisers,
managers and administrators, hire purchase and general financiers,
brokers and agents, commission agents, importers and exporters,
manufacturers, retailers, wholesalers, buyers, sellers, distributors
and shippers of and dealers in all products, goods, wares,
‘merchandise and produce of every description, to participate in,
undertake, perform and carry on all kinds of commercial, industrial,
trading and financial operations and enterprises; to carry on all or
any of the businesses of marketing and business consultants,
advertising agents and contractors, general storekeepers,
warehousemen, discount traders, mail order specialists, railway,
, shipping and forwarding agents, shippers, traders, capitalists and
T financiers either on the Company's own account or otherwise,
printers and publishers, haulage and transport contractors, garage
proprietors, operaters, hirers and letters on hire of, and dealers
in motor and other vehicles, craft, machinery, tools and equipment
~of all kinds, and to purchase or otherwise acquire and take over any
businesses or undertakings which may be deemed expedient, or to
become interested in, and to carry on or dispose of, remove or put
an end to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

(4) To carry on any other business which may seem to the Company to be
capable of being conveniently carried on with any of the businesses
mentioned herein or by way of extension thereof or ancillary thereto
or calculated directly or indirectly to develop any branch of the
Company's business or which it may be advisable to undertake with a
view to developing, rendering profitable, prospecting, turning to
account or enhancing the value of any of the Company's assets or any
property, real or personal, belonging to the Company or in which the
Company may be interested.

(5) To manufacture, buy, sell, repair, alter, manipulate, treat, prepare
for market and deal in all kinds of plant, machinery, apparatus,
tools, utensils, products, articles and things necessary or useful
for carrying on any of the above businesses or usually dealt in by
persons engaged therein.
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(8)

(10)

(11)

(12)

(13)

(14)

To lend or advance money, and to carry on and undertake all kinds of
financial guarantee and indemnity business and transactions which
may seem to the Company directly or indirectly conducive to any of
jts objects.

To carry on a1l kinds of agency business, and to undertake and
execute trusts of all kinds, and to manage and control op iake part
in the mapagement and control of any business of a kind which the
Company is authorised to carry on.

To lay out land for building purpases, and to build or improve, let
on building Jease, advance money to persons building on or otherwise
develop the same in such manner as may seem expedient to advance the
Company's interests.

To apply for, purchase or otherwise acquire any patents, breveis
d'invention, licences, concessions, and the 1ike, conferring an
exclusive or non-exclusive or limited right to use, or any secret or
other information as to any invention which may seem capabls of
being used for any of the purposes of the Company, or the
acquisition of which may seem calculated directly or indirectly to
benefit this Company, and to use, exarcise, develep, grant licences
in respect of or otherwise turn to account the property, rights and
information so acquired.

To purchase or otherwise acquire and undertake all or any part of
the business, property and liabilities of any person or company
carrying on any business which this Company is autherised to carry
on, or possessed of property suitable for the purposes of the
Company.

To construct, carry out, maintain, improve, manage, work, control
and superintend any roads, ways, tramways, railways, branches or
sidings, bridges, reservoirs, canals, docks, wharves, water courses,
hydraulic works, gas works, electric works, factories, warehouses
and other conveniences, which may seem directly or indirectly
conducive to any of the Company's objects and contribute to,
subsidise or otherwise assist to take part in such maintenance,

management, working, control and superintendence.

To enter into any arrangement with any government ov authorities,
supreme, municipal, local or otherwise, and to obtain from any such
government or authority all rights, concessions and privileges that
may seem conducive to the Company's objects or any of them.

To enter into partnership or into any avrangement for sharing
profits or losses, union bf interest, joint adventure, reciprocal
concessions or co-operation with any person or company.

Generally to purchase, take on lease, or in exchange, hire, or
otherwise acquire any real or personal property, any rights or
privileges which the Company may think necessary or convenient with




(23)

{24)

(25)

(26)

(27)

(28)

(29)

{30)

(31)

To raise, borrow or secure the payment of money 4in such manner and
on such terms as may seem expedient, and in particular by the issue
of debentures or debenture stock, whether perpetual or otherwise,
and charged or not charged upon the whole or any part of the
property of the Company, both present and future, including its
uncalled capital, and to redeem, purchuse, or pay of f any such
securities, g , :

To draw, accept, indorse, discount, execute, issue, and deal in
bi11s of exchange, ‘promissory notes, debentures, bills of lading,
warrants, and other negotiable or transferable instruments or
securities,

To remunerate any parties for services rendered or to be rendered,
in placing or assisting to place 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 jts business.

To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors, or otherwise,
and either alone or in conjunction with others, and either by or
through agents, sub-contractors, trustees or otherwise.

To sell, improve, manage, develop, exchange, enfranchise, lease,
mortgage, dispose of, turn to account, or otherwise deal with all or
any part of the property or rights of the Company.

To procure the Company to be registered or recognised, and establish
and maintain local registers agencies and ‘branch places of business
in any parts of the world. '

To guarantee, support or secure, whether by personal covenant or by
mortgaging or charging or creating a lien upon the whole or any part
of the undertaking, property and assets (present and future) and
uncalled capital of the Company or by any of such methods, the
performance of the obligations of and the repayment or payment of
the principal amounts of and premiums, interest and dividends on any
securities of any person, firm or company including (without
prejudice to the generality of the foregoing) any company which is
for the time being the Company's holding company (as defined by
Section 736 of the Companies Act 1385} or any other subsidiary (as
also defined by the said Section) of the Company's holiding company
or is otherwise associated in business with the Company.

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

To do all such other things as may be considered to be incidenta) or
conducive to the attainment of the above objects or any of them,

4. The Tiability of the members is limited.

5. The authorised capital of the Company'is £1,000,000, divided into 1,000,000
shares of £1 each.**

* By an ordinary resolution dated June 29, 1989 the capital of the Company was
increased by £500,000 by the creation of 500,000 shares of £l each.

* By an ordinary resolution dated March 21, 1990 the authorised capital of the
Company was increased by £1,500,000 by 5the creation of 1,500,000 shares of £1 each.
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. We, the subscribers o this Memorandum of Association, wish to be formed jnto 2
Company pursuant to this Memorandum and we agree to take the number of shares
shown opposite our respective names.

Names and Addresses of Subscribers Humber of shares taken by
each Subscriber

-

1.  Graham Dransfield One
1 Grosvenor Place CTU*LM Bm a;& v
London
SW1X 7JH

2. -Martin C Murray  fue
1 Grosvenor Place

/
London /éég;é;9b°4"—
SWiX 7JH w ‘

Total shares taken : Two

Dated the 3wl day of March, 1989
Witness to the above Signatures:- fEStA%E?QLJ\_F\Q_. P =
' (lﬁ;eLc:r1g;ﬂ:c>_rﬁ_1\:)
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
HANSON BUILDING HOLDINGS LIMITED

PRELIMINARY ~

1, (a) The regulations contained in Table A in the Schedule to the
Companies (Tabies A to F) Ré§u1ations as.amended by the Companies (Tables A

to F) (Amendment) Regu]ation; 1885 (such Table being hepeinafter called "Table
A") shall apply to the Company save in so far as they afe excluded or varied
hereby or are inconsistent herewith and such Regulations (save as so excluded

varied or incons$stent) and the Articies hereinafter contained shall be the

regulations of the Company.

.

{b) In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these ArticTes to any provision of the Act
shall be deemed to include a reference to any statutory modification or

re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES
2. {a) Any unissued shares which are comprised in the authorised share
capital of the Company from time to time shall be under the control of the
Directors who may {subject to Section 80 of the Act and to paragraph (b)
below) allot, grant options over or otherwise dispose of the same, to such

persons, at such times, for such consideration and on such terms and in such

manner as they think fit.




(b) “The Directors are generally and unconditionally authorised, for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities inte shares of
the Company up to the amount by which the nomina) amount of the authorised
share capjtal of the Company exceeds the nominal amount of the issued share
capital as at the date of incorporation of the Company at any time or times
during the period of five years from the date of incorporation of the Company

and the Directors may, after that period, allot any shares or grant any such

rights under this authority in purstance ot an offer or agreement so to do

made by the Company within that period: the amount of a relevant security

'shall in the case of a share in the Company mean its nominal amount, and in

the case of a right to subscribe for, or to convert any security into, shares

in. the Company mean the nominal amount of shares in the Company which would be

© required to\satisfy such right (assuming full exercise). The autharity hereby

given may at any time (subject to the said Section 80) be renewed, revoked or

varied by Ordinary Resolution of the Company in General Meeting.

(¢) The Directors shall also have power to allot any equity security
{within the meaning of Section 94(2) of the Act) pursuant to the authority
given to them by this Article or any renewal thggeofTas if Section 89(1) did
not apply to such allotment, and sdcﬁ authority 6r renewal shall enable the
Directors to make an offer or agreement which would or might require equity

securities to be allotted after its expiry.

TRANSFER OF SHARES
3. The Directors may, in their absolute discretion and without assigning any
reason the?efor, decline to register any transfer of any share, whether or not

it is a fully paid share, Régu]ation 24 of Table A shall not apply.

v
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4, Mo busipess shal] be transacted at any gensral meeting of the Company
unless a quoruﬁ is present at the time when the meeting proceeds to busin.ss
and also when such busipess is voted on and the quorum for any general meeting
shall be two members present ip person or by proxy or being a corporation by a

duly authorised representative.

5. The lien conferred by Regulation 8 of Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount }ien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under 1iability to the Company, whether he shall be the
sole registered holder thereof or shall be ane of two or more joint holders,
for a1l moneys presently payable by him or his estate to the Company.
Regulation 8 of Table A shall be modified accordingly. The registration of a
transfer of a share shall operate as:a waiver of the Company's lien (if any)

thereon.

6. Thae 1iability of any Membef in default in respect of a ¢all shall be
increased by the addition at the end of the first sentence of Regulation 18 of

Table A of the words "and all expenses that may have been incurred by the

Company by reason of such non-payment".

: ‘ . GENERAL MEETING AND RESOLUTIONS -
7. ({a) A notice convening a General Meeting shall be required to specify
the general nature of the business to be transacted only in the case of

special business and Regulation 38 of Table A shall be modified accordingly.

A1) business shall be deemed special that js transacted at an

Extraordinary General Meeting, and also all that is transacted at an Annual

- L AT
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v General Meeting, with the exception of declaring a dividend, the consideration
~of the accounts, balance sheets, and the reports of the Directors and
Auditors, the voting of remuneration or extra remuneration to the Directers

and the appointment of, and the fixing of the remuneratjon of, the Auditors,

{b) Every notice convening a General Meeting shall comply with the

2 e ST S

provisions of Section 372 (3) of the Act as to giving information to Members

in regard to their right to appoint proxies; and notices of and other

oS e e

communications relating to any General Meeting which ary Member is entitled to

AT

receive shall be sent fo the Directors and to the Auditors for the téme being

TS
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of the Company.

CoAre

S

8. It shall not be necessary to give any notice of an adjourned meeting and

Regulation 45 of Table A shall be modified accordingly.

i e

9. Regulation 46 of Table A shall be read and construed as if the words "any
Member" were substituted for the words "at least two Members" in paragraph (b)
thereof, the word "or' was deleted at the end of parégraph (b) thereof and
paragraphs {¢) and (d) were deleted.

10. ({a) Regulation 40 of Table A shall begread and construed as if the
words "at the time when the meeting proceeds to business® were added at the

end of the first sentence.

. (b) If a quorum is not present within half an hour from the time
appointed for a General Meeting the General Meeting shall stand adjourned to
the same day in the next week at the same time and place or to such other day

and at such other time and place as the Directors may determine; and if at
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the adjourned General Veeting a Quorum is not present within half an hour frop

the time appointed therefor such adjourned General Meeting shall be dissalved,
{c) BeguTaﬁion 41 of Table A shal] not 3pply to the Company.

DIRECTORS
i1, The Directors shal) not be required to retire by rotation and Regulations

73 to 80 (inclusive) of Table A shall not apply to the Company,

BORRONING POWERS

think fit,-ahd(gubject {in the case of any security convertibla into shares)
to 3@ct%pn 80 of the Act to grant any mortgage, charge ar standard security
over its}ﬁhdertaking, Property and uncalied capital, or any part thereof, and
:to issue debentures, debenture stock, and othep securities whether outright or
as security for any debt, 1iability op obligation of the Company or of any
third party (including the Company's ho?din;gcompany).

ALTERNATE DIRECTORS

If such alternate Director is not anothep Director, such appointment, unless
previously approved by the Board, shall have effect only upon and subject to
it being so approved, Any appointment or removal of an alternate Director
sH;]] be effected by notice ip writing signed by the appointor and delivered
to the Secretary at the registered office of the Company or tendered at 3
meeting of the Directors. An alternate Director shai], if his appointor 50

requests, be antitled to receive notices of meetings of the Directors or of g

B
i’/
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% comnitiee of the Directors to the same extent as, but 3n lieu of, his
appdintor and shall be entitled to attend and vote as a Director at any such
meeting at whfch his appointor 3s not personally present and generally at such
Ve ;, ~ mezting o ﬁxer;ise and discharge a}1 the functions, powers and duties of his
g "lappointor aﬁ‘a Director and for the purposes of the proceedings at such
{ ‘” 'mgeting tha provision@~g% these Articles of Association shall apply as if he
were a Director., Every person ;cting as an alternate Director shall (except
as regards power to appcint an alternate Director and remuneration) be subject
. . %0 all respects to the provisions of these Articles of Association relating te
Directors and sha]1 a1oﬁé Béhresponsib1e to the Company for his acts and
defau%tslamdféﬁgjf.npt be deemed to be the agent of or for his appointor. An
a1ternate‘Diret%o;'may be pajd expenses and shall be entitied to be
indemnified by the Company to the same extent mutatﬁstmﬂianéis as if he were a
Director but shall not be entitled to receive from £$&~Company any fee in his
. capacity as an alternate Director: Every person acting as an alternate
Director shall have one vote for gvery Director for whom he acts as\a1ternate
{in addition to his own vote if hé‘is‘aZso a Director) but shall count as only
one for the purposes of determininé whether a quovum is present. The signature
of an a1térnate Director to any resolution in writing of the Directors or a
committee of the Directors shall {uniess the notice of his appointment
provides to the contrary) be as effective as the signature of his appointor.
An alternate Director shall ipso facto cease to be an alternate Director if
his appointor ceases for any reason to be a Director. A Director whose
alternate is present at a meeting of the Directors shall be deemed to be
present thereat himself for the purpose of paragraph {f) of Article 20.
Regulations 65 to 69 inclusive of Table A shall not apply to the Company.
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GRATUITIES AND PENSIONS
14, The Directors op behalf of the Company may exercise all the powers of the
Company to grant pensions annuities or other allowances and benefits in Favour
of any person including any Director or former Directorébr the relations,
connectiens or dependants of any Director or former Director. A Director or
former Director shall not be accountable to the Company or the Members for any
benefit of any kind conferred under or pursuant to this Article and the
receipt of any such benefit shall not disqualify any person from being or
becoming a Director of the Company. The Directors may by resolution exercise
any power conferred by statute to make provision for the benefit of persons
employed or formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary. Regulation 87 of

Table A shall not apply to the Company.

SEAL
15. The Cgmpany may exercise all the powers conferred by statute with regard
to having any official seal), and such powers shall be vested in the Directors.
Any ﬁnstrumeﬁt to which an official seal is affixed shall be signed by such

persons, if any, as the Directors may from time to time determine.

DIRECTORS' INTERESTS
16. {a) A Director may vote at any meeting of the Directors or of any

committee of the Directors on any resolution notwithstanding that it in any

V way concerns or relates to a matter in which he has, directly or indirectly,

any kind of interest whatscever and in relation to any such resolution as
aforesaid he shall (whether or not he shall vote on the same) be taken into

account in calculating the quorum present at the meeting.
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(b) Regulations 94 to 97 {inclusive) of Table A shall not apply to the

-

Company,

APPOINTHMENT AND REMOVAL OF DIRLLTORS
17. Without prejudice to any other provisiens of or incorporated in these
Articles of Association governing the appointment and removal of Directors,
any Member or Members holding a majority im nominal value of such of the
issued share capital for the time being of the Company as carries the right of
attending and voting at genera) meetings of the Company may by memorandum in
writing signed by or on behalf of him or them and delivered to the registered
office of the Company or tendered at a meeting of the Directors, or at a
general meeting of the Company, at any time and from time to time appoint any
person to be a Director either to £i11 a casual vacancy or as an addition to
the existing Directors or remove any Director from office howsoever appointed.
Any appointment or removal of a Director pursuant to this Article shall take
effect as from the time when the memorandum is delivered to the registered

office of the Company or tendered at the relevant meeting.

18. Both of them, the Directors and the Company in general meeting, shall
each have power at any time and from time to time to appoint any person to be

a Director either to fill a casuaT vacancy or as an addition to the existing

Directors.

19. No Director sha11 be required to retire or vacate his office or be
1nel1q1b1e for reappointment as a Director, nor shall any person be ineligible
for appowntment as a Director, by reason of his having attained any particular ‘

age. A Director shall not be required to hold any share qualification.

..14«.
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20, The office of a Direstor shall be vacated in any of the Tollowing eyents

-

namelys~

(2) if (not be1nqumpioyed under a contract which prec]udes‘fesignation)
he resigns his office by notice in writing delivered to the Company
oy tenderéd at a meeting of %he Directors;

(by if he becomes of unsound mind or a patient for any purpose of any
statute relating te mental health and the Directors resalve that

his office be vacated;
(S “(c¢) if he becomes bankrupt or compounds with his creditors;

(d) if he is prohibited by law from being a Director;

(e} if he ceases to be a Director by v1rtue of any statute or is
» remored from office pursuant to these Art1c1es,:h

(f) if he is absent from meet|ngs of the D1rectors for s$iX months

4w\th0ut 1eave as ev1denced by 2 resolution of the D1rectors,

and the Dwrectors vesolvp that hws office be vacated.

-k

ﬁegu1ation 81 of Table A shall not apply to the Company.

A
Y

PROCEEDINGS OF DIRECTQRS
21. A Director absent or intending to be absent from the United Kingdom may
rlrequest the Board that notices of Board meetings shall during h1s absence be

sent in wrwtang to him at his last known address or any other address given by

him to the Company for this purpose, bub in the absence of any such veauest it




shall nat be pecessary to give potice of a Board meeting to any Director xho
is for the time being absent from the Unired Xingdem. Regulation §B of Table

A sha)l be varied accordingly.

22, The Directors may delenate any of their powers to committees cnnsiSting
of such pgrson or)persons (whether Directors or not) as they think fit, and
Regulation 72 of Table A shall be varied accordingly. Without prejudice to the
aboye, the ﬁivectars may éstab]ish any local boards or agencies for managing
any qf‘the-affa{rs of thé Company either in the United Kingdom or elsewhere,

andJmay appoint any persons to be members of such local boards, and any

managers or agents, and may fix their remuneration, and may delegate to any

41oca1‘board, manager or agent any of the powers authorities and discretions

vested in the Directors, with power to sub-delegate, and may authorise the

members of the local board or any of them to 111 any vacancies therein, and

to act notwithstanding vacéncies, and any such appointment or delegation may
be made upon such terms and conditions as the Directors may think fit; and

the Directors may remove any person so appeinted and may annul or vary any

. such delegation, but no person dealing in goed faith and without notice of any

such annulment or varjation shall be affected thereby.

23. fhe Directors may entrust to and confer upon any Director any of the
powers exercisable by them upon such terms and cond{tions and with such
restrictions as they may think fit, and either collaterally with or o the
exclusion of their own powers and may from time to time revoke, withdraw,

alter or vary ali or any of such powers.

24, A reso1ution'1n writing signed by or on behalf of all the Directors for
the time being entitled to receive notice of a meeting of the Directors shall

be as valid and effectual as if it had been passed at a meeting of the

- 16 =




¢ - . Directors duly convened and held. Any such resolution may consist of seyeral
documents in the Yike form each signed by or on bebal¥ of one or more of the

Di?ectors, Regulation 93 of Table A shall not apply.

‘ EXECUTIVE DIRECTORS
25, The Directors may from time to time appoint one or more of their body to
any executive office (including that of managing diréétov, manager or any
other salaried office) for such period and upon such terms as the Directors
_may determine and may revoke or terminate any such appointment. Any such
revocation or termination as aforesaid shal)l be without prejudice to any claim
for damages that such Director may have against the Company, or the Company
may have against such Director, for any breach of zny contract of service
between him and the Company which may be involved in such revecation or

termination.

26, Any Dirélior appointed to an executive office shall receive such
remuneration (whether by way of salary, commission, participation in profits
or otherwise) as the Directors may determine, anq eﬁtﬁkr in addition to or in
ldeu of his remuneration as a Director. Regu?at%on‘ﬁﬁ of Table A shall not

apply. \

ASSOCIATE D1 RECTQRS
27. The Direcfors may from time to time appoint any employee of the Company
as an Associate Director. Associate Directors shal) not have any right to
N attend and vote at meetings of the Directors and they shall not be Directors

7/ within the meaning of that word as stated in these Articles and in the Act.
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| MODIFYING RIGHTS

28, Subjéct to the provisions of the Act, if at any time the share fapitai of
the Company is divided jnto different classes of shares a1) or any of the
rights attached to any class may, whether or not the Company is being wound
up, be varied with the sanctién of an Extraordinary Resolution passgd at a
separate Génerai Meeting of the holders of shares of that class, and all the

provisions hereinafter contained as to General Meetings shall mutatis mutandis

apply to every such Meeting, except that the quorum at any such meeting other

than an adjourned meeting shall be Members holding or representing by proxy
one third of the nqmina1 amount of the iséued shares of that class and at any
adjourned‘meetiqg shall be one holder of shares of that class present in |

person or by proxy.

NOTICES
20. Any notice or other document (including a share certificate) may be
served on or delivered to any Member of the Company either personally or by

sending it through the post in a prepaid letter addressed to such Member at

A I e
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his registered address as appearing in the Register of Members, or by

delivering it to or leaving it at such registered address, addressed as

aforesaid, or by any other means provided such other means have been

o

authorised in writing by the Members concerned. In the case of joint holders
of a share, service or delivery of any notice or other document on or to one

of the joint holders shall for all purposes be deemed a‘sufficient service on
or delivery to all the joint holders. Any notice or other document served or
delivered in accordance with these Articles of Association shall be deemed

duly served or delivered notwithstanaing that the Member is then dead or

-—18.—




t bankrupt or othernise under any legal disability of incapagity and vnether pr
nol the Company had potice theveof. Any such notice or other document, if
“-gent by post, shall be deemed to have been served or delivered on the day mhen
the same was put in the post, a2nd in proving such service or delivery it shal}

be sufficient to prove that the notice or document was properly addressed,

stamped amdjput in the post.

30, Notice of every general meeting shall be given in any manner autherised
by or under these Articles of Association to all Members other than such as,
. under ‘the provisions of these Articles of Association or the terins of issue of
the shares they hold, are not entitled to receiwve such notices from the
! Company Provided that any Member may in writing waive notice of any meeting
» ‘ either prospéctive]y or retrospectively and if he shall do so it shall be no
objection to the validity of such meeting that notice was not given to him,

Regulations 112, 115 and 116 of Table A shall not apply.

31. Notwithstanding that a Director may not be a Member of the Company he
shall be entitled to receive notices of and to attend any general meeting of

the Company.

32, In Regulation 117 of Table A there shall be inserted before the words

"determine how the division" the words "with the 1ike sanction".

INDEMNITY
33. Every Director or other officer of the Company shail be indemnified out
of the assets of the Company against all losses or 13abilities which he may

sustain or incur in or about the execution of the duties of his office or
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otherwise in relation thereto, including any }iability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or 4in connection with any
application under Section 727 of the Act, in which relief is granted to him by
the Court, and no Director or other officer shall be 1iable for any loss,
damage or misfortune which may happen to or be incurred by the Cempany in the
execution of the duties of his office or in relation thereto. But this

Artic1e shall only have effect to the extent that it is not avoided by Section

310 of the Act.

-20-



Names and Addresses of Subscribers

N 1. Graham Dransfield O‘-QMV MM

1 Grosvenor Place

_London
SH1X 7JH

" Director

2. Martin C Murray

1 Grosvenor Place

J
Londorn _ C::::EééffffE;L"'“"—“

SW1X 7JH

Solicitor N
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Dated this 3 day of March, 1989
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No, 2362176

COMPANIES ACTS 1485 and 1989

PRIVATE COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
of

HANSON RUILDING HOLDINGS LIMITED

.+ Atthe Annual General Meeting of the above company held on July 19, 1991 the following
= % 7 resolution was passed as an ELECTIVE RESOLUTION:

"THAT pursuant to Section 379A of the Companies Act 1985 (as amended by the Companies
Act 1989) ("the Act") the company shall henceforth unless and until this Resolution shall be
revoked: -

e st TO

(@)  apply the provisions of Section 80A of the Act, instead of the provisions of Section
80(4) and (5) of the Act, in relation to the giving or renewal, after the passing of this
resolution, of any authority under that section;

(b)  dispense with the laying of accounts and reports before the company in general
meeting for the purposes of Section 252 of the Act;

(¢)  dispense with the holding of Annual General Meetings for the purposes of Section
3660A of the Act; and

(d)  dispense with the obligation to appoint auditors annually for the purposes ‘of Section

386 of the Act, whenever applicable.
1 """'N-';-‘?‘n t'a;l:fgém’! M
s : Sean

td Ae6 199 - 0
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COMPANIES FORM No, 123
iMotice of increase i
in nominal capital
P[eli.’ﬁ? do not Pusrsuant to section 123 of the Companies Act 1985 ' :
write
wils m?raln
To the Registrar of Companies For official use  Company number
: Pl ! [aadidis R R
| logibiy, prajenabyy  \1ddress overlaaf) C1 11 [ 236276
{n black typa, or PR T

bald biock lattering Name of company

v HANSon  AYDen S LothimSf  LIAM1ITOD

* insert fuli pame
wi company

gives notice in accordance with section 123 of the above Act that by resolution of the company
o <
dated JANU Aty 13, /993 the nominal capital of the company has been
increased by £_12 80 2. 100 bayond the registered capital of £ 5,000, cod
§ the copy must be
printed orinsome A copy of the resolution authorising the increase Is sttached.§

other form approved
by the reglstrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

TM!{ /]r /e ﬂ,( ézu}ﬂa.,) Y/t{[g, /f Z'{r F‘ ﬂ{'j"/ﬁ"’“’u
/ﬁ{j,( &4 l"téﬂp:‘vv?"tﬂ /s 7’[_L 74fﬁ‘dfj_

Please tick here if
continued overleaf

tinsert
Directos,
Secretary,

Administrator, . : : .
Administrative Signed . Designationd . Date \
Ee:r:?:%cesr"grwa ‘ CI‘CL&-MQM%%\&DL .91'(?(7 i ,1{' { 93
aceiver 7

{Scolland) as
appropriate

Preseiitor's name addrass and 4 For official Use
reference {if any): Genarsl Section Posteppni== ==~ - 5
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Company No. 2362176

HANSON BUILDING HOLDINGS LIMITED
ORDINARY RESOLUTIONS

RESOLVED by all of the Members of the above named Company entitled to attend and vote -
at an Extraordinary General Meeting in accordance with Regulation 53 of Table A in the
Company (Tables A to F) Regulations 1985, as incorporated in the Articles of Association
of the Company.

1. "THAT the authorised share capital of the Company be increased by the creation of
1,000,000 additional shares of £1 each such shares to rank pari passu with the
3,000,000 existing shares of £1 each in the authorised capital of the Company."”

2. "THAT the Directors shall have unconditioral authority to allot grant options over,
offer or otherwise deal with or dispose of any relevant securities {within the meaning
of Section 80 of the Companies Act 1985 (“the Act")) of the Comipany on and subject
to such terms as the Directors may determine. The authority hereby conferred shall
subject to Section 80 of the Act be for a period expiring on the date immediately
preceding the fifth anniversary of the passing of (his Resolution unless renewed,
varied or revoked by the Company in General Mecting and the aggregate nominal
value of the relevant securities which may be alictted pursuant to such authority shall

: be equal to the authorised share capital of the Company remaining unissued at the
time of the passing of this Resolution,"

R N X TITET YR N )

For and orqgm m/\‘ For and on behklf of
Hanson Holdings-(B-Eimited Tillotson Commgreial

Vehicles Limited

Date: January 13, 1993
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