Company No. 373157

THE COMPANIES ACT 1983

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of
CELLUYARE LIMITED

(Passed on 26 June 1992)

Ve, the undersigned, being all the members of the Company named above
("the Company") HEREBY RESOLVE that:-

(1) the provisions of the Memorandum of Association of the Company with

respeact to i

ts objects be and they are hereby altered as follows:-

(A) by the insertion of the following sub-clause after sub-clause
{T) in clauvse 3 of the Company's Hemorandum of Association:-

II(TT)

To guarantee in any manner the payment of any moneys,
the discharge of any debts and liabilities and the
performance of any kind of obligation by any person,
firm or corporation, vwherever resident, formed or
incorporated, including, but without limitation, any
corporation which is a holding company, a subsidiary or
a fellow subsidiary of the Company, to give any kind of
indemnity or other undertaking in relation tec the
foregoing, to secure any such guarantee, indemnity or
undertaking or the payment, discharge arnd performance
of any such moneys, debts, liabilities and obligations
by any mortgage, charge, pledge, lien or cother security
of any kind upon the vhole or any part of the
undertaking, property and assets of the Company,
present and future, wherever situated, including its
uncalled capital, and, without prejudice to the
generality of the preceding words, to enter into any
such transaction in relation to any debenture stock,
loan stock, bonds, notes or other securities which have
been or may be issued or allotted (whether in England
or elsevhere) by any person, Tirm or corporation, and
to affect all kinds of similar transactions under the
lavs of England or any other country or territory"; and

(B) by the insertion of the following sub- clause tead of the

existi
Yemora

ng sub-clause (W) in clause 3 of;;h orpany’'s
ndum of Association:- \\
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(2)

(3)

"(¥) To do all such other things as are incidental or
conducive to the attainment of the above objects or are
usually carried on in connection therewith, and zo that
the word "Company" in this Clause shall be deesad to
include any partnership or other body of persarg,
whether incorporated or not incorporated, and ‘hether
domiciled in the United Kingdom or else:” sre sud it is
hereby declared that each of the sub-clamzes &t this
clause shall, unless it expressly provides %» the
contrary, be deemed to set out a separate, 4istinct and
independent object of the Company and not a power
ancillary or incidental to the objects set out in any
other sub-clause, and further that each such sub-clause
shall be in no way limited or restricted by reference
to or inference from the terms of any other sub-clause";

the draft regulations contained in the printed document annexed
hereto be and the same are hereby approved and adopted as the
Articles of Association of the Company in substitution for and to
the exclusion of all existing Articles of Aszociation of the
Company;

subject to compliance with Sections 155-158 of the Companies Act
1985, the execution delivery and performance by the Company of the
following documents in the form annexed hereto be approved:-

(4) a Facilities agreement, by way of a deed of accession,
("Facilities Agreement") between the Governor and Company of
the Bank of Scotland (“the Bank") (1) and Pimpernel
(Holdings) Limjted (2) providing a term loan Facility and a
guarantee Facility,

(B} a working capital facility letter ("Working Capital Facility
Letter") between the Bank and the Company and Pimpernel
(Holdings) Limited providing a working capital facility; and
by way of security for the Company's obligations under the
Facilities Agreoment and the Working Capital Facility Letter;

(C) a Composite Guarantee and Debenture granted by the Company
and Pimpernal (Holdings) Limited in favour of the Bank .
substantially in the form annexed hereto;

(D)  a letter of charge and set off in favour of the Bank
substantially in the form annexed hereto; and

(E) a deed of assignment of trade indemnity insurance in favour
of the Bank substantially in the form annexed hereto;

(the documents referred to in paragraphs (A} to (E) above being
referred to below as the "Financing Documents®),

the giving of finaneial assistance by the execution of, and the

subsequent exercise of rights under, the Financing Documents is
hereby approved;
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5, the execution of the Financing Documents is in the best interests
of and for the benefit of the Company and there is full and fair
consideration to the Company for its obligations under the
Finaneing Documents and the approval to the Company to enter into
such Financing Documents is given notwithstanding that the Company
might be held to be giving financial assistance for the purposes of
Sectlons 151 and 152 of the Companies Act 1985,

6, The above Resolution shall have effect notwithstanding any
provision of the Company's Articles of Association and is to take
effect in relation to the Company as if pagsed by 1t as a Spscial

Resolution,
. ¢ . LN R
Signed by; dﬂmﬂm e, ..., .. Signed by: ,, M g [l el
ROY HARRY GEORGE by Pive gt JEAN BERTH@ WATERS by
(He LA NG MM IRDpUrsnant P ML R L bt LR s uan £
to a pover of attorney to a rower of attorney
dated 26 June 1952 dated 24& June 1992

i 1 i
Signed by. ..}ﬁfQ?@.In. A A

for and on behalf of

THE TRUSTEES OF THE

CELLUYARE TRUST by PsMeLAaEA_
(HeADINIG )i D pursuant

to a power of attorney

dated 2.{ June 1992
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