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NO:; 4606
THE COMPANIES ACT 1585
PRIVATE COMPANY LIMITED BY SHARES
RESOLUTION

OF

SANDERSON KAYSER LTD
(Passed on 5th January 1995)

At an Exire s rdinary General Meeting of Sanderson Kayser Ltd duly convened and held
at Woodlands, Aspley Hill, Woburn Sands on 5th January 1995 the following
resotution was passed as a Special Resolution. ~

SPECIAL RESOLUTION

"That the provisions of the raemorandurm of association relating to the company's
objects be altered by adopting the objects set out in the attached document which is
produced to the meeting and for the purpose of identitication signed by the Chairman
thereof to the exclusion of the existing objects clause contained in the company's
memorandum of association,

S A Rawlinson
Chairman
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* The Company’s objects ara:-

*

‘' {A} To carry on all or any of the businesses of general merchants and trsders,
manulacturers, ossemblers, distdibutors, importers, exporters, merchants, factars and
shippers‘ of and wholesale and retail dealers in goods, wares, produce, products,
commodities, fancy goods, handicralts and merchandise of every description, to act as
agents for and 20 enter Into agreements and arrangements of all kinds on behalf of such

parsons, firms or companies as may be thought expedient, and to negotiate, assigr and

mortgage or pledge for cash or otherwise, any such agreements and the payments due
thereunder and any property the subject thereof, to cacry on all or any of the businesses
of mail order specialists, cradit and discount traders, cash and carry traders,
manufacturers’ agents, commission and generil agents, brokers, factors, warehousemen
and agents In respect of raw and manutactured goods, of all kinds, and general railway,
shipping and forwarding agents and transport cantractors; to create, establish, build up
and mzintain 2n organisation for the marketing, selling, retailing, servicing, advertisement,
distribution or introduction of the products, merchandise, goods, wares and commaodities
dealt in or services rendered by any persons, firms or companies and to participate in,
undertake, perform and carry out all kinds of commercial, trading and financial operalions
and all or any of the operations ardinarily pacformed by import, export and goneral
marchants, factors, shippers, agents, traders, distributors, capitalists and financiers, either
on the Company's own account of otherwise; and to open and establish shops, stalls,
stores, markets and depots for the sale, collection and distribution of the goods deait in

by the Company.

e

(B} To carry on any other husiness or activity of any nature whatsoever which is in the
usly carriad on in connection with or

opinion of the directors capable of being advantageo
ancillary 10 any business of the Company hereinbefore or hereinafter authorised.

purchase, or by other means acquire and protect, prolong and

d Kingdom or elsewhere any paients, patent nghts, brevets

d'invention, licences, secretprocesses, wrade marks, designs, protections, concessions and |

the like and (o uss and turn to account and to manufacture under or grant licences or ‘ i

privileges in respect of the same, and to expend money in experimenting upon, testing and |
ions or rightswhich the Company may acquire or propose

(C)} To apply for, register,
renew, whether in the Unite

improving any patents, invent
to acquire.

undertake and carry on the whole or any part of the business, goodwill,

any carrying on or proposing to carry on
he time being authorised to carry on and
| or any of the liabilities of

(D) To acquire,
property and assets o
any of the businesses W
as part of the consideration
such person, firm or company.

f any person, firm, or comp

hich the Company is for ¢
{or such acquisition to undertake al

{E} To a. vire an interest in, amalgamate with, enter into partnership with or enter into
any arrangement for sharing profis, for co-operation, for joint venture, for mutual
assistance or otherwise with any person, firm or company.

real or personal, and any interests,

urchase or otherwise acquire any property,
r in, over or in respect of any such

(F) Top
kind whatsoeve

rights, options or acivileges of any
property.

repair, develop, exchange, let on tease or otherwise,
account, grant licences, options, rights and

() To improve, manage, construct,
h all or any part of the property and rights of

mortgage, charge, sell, dispose of, turn to
privileges in respect of, or otherwise deal wit
the Company.
{H) To invest and deal with the moneys of the Company not immediately required in such L
manner as may from time to time be determined and to hold or otherwise deal with any
investments made.
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srms with or without security
gencrality ai the

(I} Tolend, ndvance or doposit MoNCy of givo credit 60 20y {
\her subsidiary of

to"any person, fism or company {including without prejudice to tho
foregoing any subsidiary of holding company of the Company or any o

such holding company).

109, bond, indemnity of counter-indemnity and otherwise give

{s for the performonce of any obligations or the discharge of

{J) To enter into any guaran
ny manner on any terms and for

secufity or become tasponsib

any liabilities of or by any person. firn of company in a
any purposes whatsoaver, whather with or without the Company facsiving any

consideration ot advantage and whether or not i furtherance af the attainment of any
other objects of the Company and in particular {without prejudice to the generality of the
foregoing) to guarantee, support or secure, by personal covenant of by mortgaging of

charging all or any part of the undertaking, real and personal property, assets and revenues
(present and future) and uncailed capital of the Company. the paysent or repayment of
any moneys owed in respect of, any debts, obligations of securities whatsoever and the
discharge of any liabilities whatsoever, including but not fimited to those of any company

which is for the time bein” a.subsidiary of holding company of the Company or any other
subsidiary of any such holding company 0f is otherwise associated with the Company in

business.
anner whatsoever whether by the creation and
ther securities of any description or otherwise

howsoever and to sccure the repayment of any money borrowed, raised of owing or any
other obligation of or binding on the Company by mortgage, charge, standard security, lien
or other security upon the whale or any part of the Company’s property of assets {whether

present of future), including its uncalled capital.

(K} To borrow and raise money in any m
issue of debentures, debenture stock or 0

issue cheques, bills

crse, discount, negotiate, execute and
nd other negotiable

(L) Todraw, make, accept. end
bills of lading,warrants. debentures, @

of exchange, promissofy notes,
or transferable instruments.

(M) To apply for, promote, and obtain any Act of Parliament, order, of licence of the

Department of Trade or other authoritg‘for enabling the Company 10 carry any of its
sbjects into effect, or {or effecting any madification of the Company’s constitution, or for
directly of indirectly to promote the

any other purpose which may seem calculated
Company's interests, roceedings of applications which may seem

and to oppose any p
calculated directly of any’s interests.

indirectly to prejudice the Comp
vernment or authority (supreme,

e) and to obtain from any such government of authority any
ileges of concessions and to cairy out, exercise, and comply
s, and concessions.

(N) To enter into any arrangements with any go

municipal, local, or otherwis

charters, decrees, rights, priv
with any such charters, decrees, rights. privilege

or, purchase, or otherwise acquire, hold, sell, dea! with and dispose of,
debentures, debenture stocks, bonds, obligations or
ed or carrying on business

obligations or securities
| or otherwise, in any

(0) To subscribe f
place and underwrite shares, stocks,
securities issued or guaranteed by any other company constitut
in any part of the world, and dehentures, debenture stocks, bonds,

issued or guaranteed by any government of authority, municipal, loca

part of the world.
r otherwise assist any company
commercial and other

(P} To control, manage, finance, subsidise, co-ordinate o
ies and to make

pr companies, 10 provide secretarial, administrative, technical,
services and facilities of all kinds for any such company of compan
payments by way of subvention of otherwise and any other arrang
saem desirable with respect to any business or operations of or gener.

any such company or gompanies.

ements which may
ally with respect to

,
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(Q) To promote, finance or assist any other company for the purpose of cequiring the
whole or any part of the goodwill, business, undertaking property or assets or assuming
any of the liabilities of the Company, or of undertaking any business or operations which
may in the opinion of the directors directly or indirectly assist or benefit the Company or
to enti. nce the value ot any property or business of the Company, and to place or
guarantee thu placing of, underwrite, subscribe for, or otherwise acquire all or any part of

the shares or securitias of any such company as aforesaid.

(R) To sell, lsase, exchange, let on hire, or dispose of any real or personal praperty or the
undertaking of the Company, or any part or parts thereof, for such consideration as the
directors shall approve, and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having objects altogether
or in part, similar to those of the Company, and to hold and retain any shares, debentures
or securities so acquired, and to improve, manage, develop, sell, exchange, lease,
mortgage, dispose of, grant options over or turn to account or otherwise deal with all or

any part of the property or rights of the Company.

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

(T) To remunerate any person, firm or company rendering services to the Company either
by cash payment or by the allotment to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise as may be thought expedient.

(U) To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for underwriting, placing, selling, or
guaranteeing the subscription of any shares or other securities of the Company. :

‘v, To give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and denerally to provide advantages, facilities and
services for any persons who are or have been directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company which is
a subsidiary or the holding company of the Company or any other subsidiary of such
holding company or the predecessors in business of the Company or of any such holding
or subsidiary company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance: and to set up,
establish, support and maintain superannuation and other funds or schemes {whether
contributory or non-contributory) for the benefit of any of such persons and of their wives,

widows, children and other relatives and dependants.

(W) To set up, establish, support and maintain profit sharing or share purchase schemes
for the benefit of employees of the Company and any of its subsidiaries and (without
prejudice to the generality of the foregoing) to establish and maintain or contribute to any
scheme for the acquisition by trustees of shares in the Company or its holding company
to be held by or for the benefit of employees (including any director in salaried
employment) of the Company or (so far as for the time being permitted by law) any of the
Company’s subsidiaries and to lend money (so far as aforesaid) to any such employees to
enable them to acquire.shares of the Company or its holding company and to formulate




W+

and carfy into effect any scham

g for sharing profits with any such employees:

(X} T:c) insure the life of any person of to insure against any accident to any person who
may, in the opinior. of the diectors, be of value to the Company as having of holding fof
the Company interests, goodwlll of influgnce of other assels and to pay the premiums on

such insurance.

{yy 7o purchase and maintain insurance for of for the wenefit of 30y pesons who are of
were at any time diractors, officers. employees of auditors of the Company. of of any
olher company which is its holding company or in which the Company ©f such holding
company has any interest whather uirect of indirect of which is in &Y way allied 0 of
associated with the Companys or of any subsidiary undertaking of the Company ¢f of any
such othef company, of who are of were at &0y time trustees of any pension fund in which
y of of any such other company or subsidiary yndertaking
the genemllt\ of the toregoing} insurance
against any liabtlity incurred by sugh §-crsons in any act of omission in the actual
of purported execution and/af discharge f their duties andfor in the exercise Of purported
gxefcise of thair powers andlor otherwise | |ation to thell duties, powers of offices in
relation 0 the Company of . idiary undertaking of pension
fund and 10 such extent as M ¥ nify of 10 axempt

any such nersoen gqainst of {rom any such liability.

1z Ta support, subscribe {07 or donate money 1o 2ny national, charitable, benevolent.
public, general of useful abject & for any purppse which may in the opinion of the
directors directly of indirectly further the intetests of the Company of of its members.

due compliance. and in accorgance. with the provisions of sections 1 55
) of the Act (if and 50 far 8s such provisions shall be applicable}. 1o give.
{ financial assistance {38 gefined in section

cified in section 151{1) andfor section

(AA) gubject 10
1o 188 (inclusive
whethel directly of indirectly any dnd ©
152(11(a) of the act for any such purpose abis spe

151{2} of the Act.

(8B} ToO distribute among the members of the Company in kind any property of the

Company of whatsoever nature.

{ccy Vo procure the Company to be registered of cecognised in any part of the world anu
inqs or matters aforesaid in anyY part of the world gither 85

to do all of any of the thing

principals, agents. contractars of othetwise, and by ©Of through agents brokers,
sub-conttactors of otherwise and either alone of in conjunction with athers.
oDy To do all such othef things as may be deemed incidental of conducive 10 the
attainment of the Company’s objects of any of them.

AND s0O that:-

(1) None of the obje 'ts set forth i the sub-paragraphs of this paragraph 3 shall bé
i i ‘an shall be given t0 each such object, and

excopt where the context axpressly sO requir

none of such objects shall,
ence {from any other object of objects set forth

limited of 165



in® such sub-paragraph, or by reference to or inference from the terms of any other
subparagraph of this paragraph, or by reference to or inference from the name of the

Company.

{2} None of the sub-paragraphs of this paragraph and none of the objects therein specified
shall ba deemed subsidiary or ancillary to any of the objects specified in any other such
sub-paragraph, and the Company shall have as full a power to exercise each and every one
of the objects specified in each sub-paragraph of this paragraph as though each such

sub-paragraph contained the objects of a separate Company.

(3} The word "company” in this paragraph, except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere.

(4) In this paragraph 3 the expression "the Act® means the Companics Act 1985, the
expressions "holding company”, "subsidiary” and "subsidiary undertaking” shall have the
meanings given to them by the Act provided that any reference in this paragraph 3 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.

Do cpmnad- ’p"-’bo\Mceah eGwm o S san (G:"*-l?-/ (2

s.1.95.

[ aa

S . A R vsSdw

CH A1 EMAN




