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Company No 269422

THB.COMPANIES ACT 1983

amnd

THE COMPANIES ACT 1965

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF

PAN BRITANNICA INDUSTRIES LIMITED

Passed on 29 May 1992

At an extracrdinary general meeting of Pan Britannica Tndusiries Limited held on 29 May 1992 at
Eritannica House, Waltham Cross, Hertfordshire, ENG 7D the following resolutions were
proposed and passed as SPECLAL RESOLUTIONS:-

1. "That the articles of association of the company be altered by the insertion of the .
following new article as article 3A.-

“Subject to the provisions of part V of the Companies Act 1985 any shares may,
with the sanction of a special resolution, be fssued on the terms that they are, of at
the option of the company or of the holder of such shares are liable ta be redeemed
an such terms and in such manner as the company befors the issue of such shares
may by special resolution determine.”

2. ) “That the authorised share capital of the company be increased to
£2,/770,000 by the creaticn of 20,000 redeemable preference shares of £1 aach and
that such new redeemable preference shares shall have attached thercta the
respective rights and privileges snd be subject to the respective restrictions and
provisions set {orth in the new articles of association as adopied porsuant to
paragraph (ili) of this resolution;

Gi)  That

(&) in accardance with section 80 of the Companies Act 1985 the directors of
the company be and they are hereby authorised to allot a maximum of 20,000
redesmable preference shares of £1 each to such persons and on such terrns and in
such manner as they may think proper;

(b)  such authority shall expire ut the end of five years from the passing of this
resolution; and

(e) section 89 (1) of the Companies Act 1985 shiall net apply to the allotment of
the said redeemalile preference shares of £1 each;

at the meeting and signed by way of identification by the secretary and annexed
hereto be adepted as the articles of association of the company to the exclusion of

»

(iiiy  That the new articles of assoniation set out in the draft document produced
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FOR AND ON BEHALF OF " .
YF"AH BRITANMICA INHDU!}]FH;E:&KAFH.Q
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THE COMPANIES ACT, 1983 ‘

COMPANT HECRETARY
COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
OF

; PAN BRITANNICA INDUSTRIES LI MITED

(Adopted by special resolution passed on 20 May 1992)

PRELIMINARY

1. The Regulations contained in Table A in the Companies {Tables A to F) Regulations 1985
(such Table being hereinatter referced to as "Table A") shall apply to the company save in so far as
they are excluded or varied hereby. Clauses 64,73, 74, 7%, 76, 17, 80, 95, 96, 97 and 98 of Table A

shall not apply to the company, but (in addition to the rernaining clauses of Table A) The following
shall be the articles of association of the compainy.

2. The cempany is a private campany and accordingly no offer shall be made to the public
(whether for cash or ot herwise) of any shares in or debentures of the company and no allotment or
agreement to allot (whether for cash or otherwise) shall be made of any shares in or debentures of
the company with a view to all or aay of thase shares or debentures being offered for sale to the
public,

SHARES

3. The share capital of the company at the date of the adoption of these articles as the articles

of association of the company is £2.770,000 divided into 2,750,000 ordinary shares of £] each (the
vordinary” shares), 20,000 redzemable preference shares of £1 ed ch (the "preference” shar 25 ).

The rights attaching to the said respective classes of shares sha I be as follows:-
(A)  Asregards income:-

The profits which the company may determine to distribute in respect of any financial year shall be
distributed in such manner as the directors in thetr abselute diseretion shall think fit.

(BY  Asregards capitol:-

On a return of assets on lguidation, reduction of capital or otherwise, the surplus assets of the
company remaining after payment of its liabilities shall be applied:-

=]

(1) first, in puying to the helders of the "preference” shares an amount per share
equal to the amount paid up on each such share; and

(2) subject thereto, the balance of such assets shall belong to and be distributed
amongst the holders of the mardinary® shares in proportion to the amounts paid up or credited as
paid up on the "ordinary” shares held by them. .
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(C)  Asregards redemption:-

The "preference” shares shall be issued as redeemable preference shares and, subject to the
provisions of section 139 of the Companies Act, 1985, redemption of such redeemable preference
shares shall be effected at any time after the expiration of six months from the date of the
allotment of any such share and (provided that the same is fully paid) the company may give notice
to the registered holder therecf of its intention to redeem the same at an amount equal 1o the
argount pajd up on such share, Such notice shall be in writing and shall fix the time (not Leing less
than three manths fror the date of such notice) and place for such redemption. At the time and
place so fixed the registered holder of such shares shall be bound to deliver up to the company the
certificate thereof for cancellation, and thereupon the company shall pay to him the recemption
monies payable in respect of such share.

(D) Asregards votes:-

The "ordinary" shares shail entitle the holders thereof to voting rights exercisable in accordance
with the provisions of these articles,

4, The shares shal! be under the control of the directors and the directors may allot, grant
options over, ar otherwise deal with or dispose of any relevant securities (as defined by section BJ
(1) of the Companies Act, 1985) of the company to such persons and generally on such terms and
in such manner as they think fit,

5., (A)  The geaeral authority conferred by article 4 hereof shall extend to all relevant
securities of the company from time to time unissued during the currency of such authority. The
sald general authority shall expire on the fifth anniversary of the adoption of these articles unless
varies or revoked or renewed by the company in general meeting.

(B)  The directors shall be entitled under the general authority conferred by article 4
hereof to make at any time before the expiry of such authority any offer or agreement which will or
may require securities to be allotted after the expiry of such authority.

6. Section 89 (1) of the Companies Act, 1985 shall not apply to any allotment of shares in the
cornpany.

7. Subject to the provisions of Part ¥ (Chapter Vil) of the Companies Act, 19835 the company
may:-

(A)  issue any shares which are to be redeemed or are [iable to be receemed at the
aption of the company or the holder thereof;

(BY  purchase fts own shaves (including uny redesmable shures);

(C)  Make a payment in respect of the redemption or purchase under section 160 or (as
the case may be) section 162 of the Companies Act, 1985 and the relevant power given by (A) or
(B) above, of any of its shares otherwise than out of distributable profits of the company or the
proceeds of a fresh issue of shares to the extent permitted by section 171 of the Companies Act,
1985.

8. The lien conferred by clause 8 in part I of Table A shall attached to fully paid up shares,
and to all shares registered in the name of any person indebted or under liability to the company,

whether he shall be the sole registered holder thergof or shall be ene of two or more jeint holders,




oL L L L e e

>

GENERAL MEETINGS

g, Clause 41 of Table A shall be read and construed as if the last sentence ended with the

words "and if at the adjourned meeting a quorum is net present within half an hour Yrom the time
appainted for the meeting, the meeting shall be dissolved.”

IIRECTORS

10, Unless and until the company in general meeting shall otherwise determine there shall be
no limitation as to the number of directors, The quorum necessary for the transaction of business
by the directors may fixed by the directors, and uniess so fixed shall be two; and a person who holds
office only as an alternate director shali, if his appointer is not present, be counted in the quorum,
If and so long as there is a sole director, he may exercise all the pawers and authorities vested in
the directors by these articles.

11, A director may vote as a director in regard to any contract arrangement in which he is
interested or upon any matter arising thereout, and if he shall so vote his vote shall be counted and
he shall be reckoned in estimating a quorum when any such contract or arrangement is wnder
consideration; and clause 94 of Table A shall be modified accordingly.

APPOINTMENT AND DISQUALIFICATION QF DIRECTORS

12. (4)  Without prejudice to the powers of the company under section 303 of the
Companizs Act 1985 to remove a director by ordinary resolution, the holder or holders for the
time being of more than one half of the issued ordinary shares of the company shall have the
power from time to time and at any time to appoint any person or persons as a director or
directors either as additional directors or to fill any vacancy and to remove from office any director
howsoever appointed. Any such appointment or removal shall be effected by an instrument in
writing signed by the member of members making the same or in the case of a member being a
company signed by cne of its directors on its behalf and shall take effect upon lodgment at the
registered office of the company.

(BY  The office of director shall be vacated:

)
(1) If by notice in writing to the company he resigns the office of director; ot

(2)  If he shall for more than six consecutive months have been absent without
permission of the directors from meetings of the directors held during that period and the
dirsctors resclve that his olfice be vacated; or

(3) If he becomes bankrupt or enters into any arrangement or composition with
his ereditors generally; or

{4) If he is prohibited from being a director by an order made under any of the
pravisions of the Act; or

(5)  Ifhe is, or may be, suffering from mental disorder and either:-

(i) he is admitted to hospital in pursuance of an application for
adraission for treatment under the Mental Health Act 1983 or, in Scotland, an application for

o

admission under the Mental Health (Scotland) Act 1960, or
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(i)  an order is made by a court having jurisdiction (whether in the
United Kingdom or E'Isewhcﬁ-]re'] in matters concerning mental disorder for his ﬂlt.telnmm ar for the
appointment of a receiver, curater bonis or other person to exercise powers with respect to his
property or atfairs; or

{6) ¥§ he is removed from office under section 303 of the Companies Act 1985;
or

(7y  If he is removed from office under clause 12(A) of these articles,
ROTATION OF DIRECTORS

13, The directors shall not be lizble to retire by rotation and regulations 78, 79 and 54 of Table
A shall be modified accordingly.

TRANSFER OF SHARES

14.  The directors may, in their absolute discretion, and without assigning any reason therefor,
decline to register any transfer of any share, whethar or not it is a fully paid share.
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