Company Number: 00611177
COMPANIES ACT 2008

PRIVATE COMPANY LIMITED BY SHARES

WRITEN RESOLUTIONS

OF
HAMILTON & RAY LIMITED

(the "Company”)

Clreulated on [F _r_fML;j ASEC 2011

Puisuant to Chaptar 2 of Part 13 of the Companles Act 2006 {the "Act”), the directors of the
Company propose that the resolutions numbered 1, 2 3 and 4 below are passed as
resolutions of the Company |, being the sole member of the Company enttied to vots on
tha resolutions below and having been supplied with a capy of all draft documents referred
lo in these resolutions HEREBY PASS THE FOLLOWING RESOLUTYTIONS IN WRITING, as
rasolutions of the Company, and hereby irrevocably agree in accordance with Sachion 288 of
lhe Act that the said resolutions shall be valid and effective as I passed as special
resolutions at a general meeting of the Company duly convened ang held-

RESOLUTIONS

1 THAT the sxecution, performance and accaplance of the provisions and obllgations
of a guarantee (the "Guargntee”) in favour of Clydssdzle Bank Plc {the "Bank’)
guaranteeing the obligations of Hamilton and Daughters Holdings Limited and ACH
Investments Limiled by the Company be and Is hereby approved (coples of the
Guaranies having besn supplied to the members of the Company and ths
Company's auditors prior fo the sfgning of this written resolution}, {subjset to such
changes as the Company's directors, in their absolute discrstion, think fit {(such
opinion being evidenced by the execution of such documenis))

2 THAT nolwithstanding any provisions of the Company’s Memorandum and Articles of
Asscciation or any psrsonal interest of any of the Company's Directors, the
Company's Directors and/or Secretary be and are hereby authorised and directed to
exacute and deliver and perform the obligations set out in the Guarantss and give or
executa any or all notices, communlcations or other documents on bshalf of the
Company pursuant to or in conneclion with the Guarantee for the Company {In such
manner and subject lo such changes as tha Company's directors, in thelr absolute
discration, think fit (such opinion belng evidenceo by the executon of such
documents))

3. THAT the Guarantes be in such forms and contalns such tsrms and conditions as
the parson(s) executing the same on behalf of tha Gompany may detemine
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THAT ths Artlcles of Associaton of the Company be amended by tha Insertion of the
follewing new paragraph 12 4

"124 Notwlthstanding anything contained In these Articles, the Direclors shall not
decline to register any transfer of shares, nor may they suspend reglstratlon of
any transfer of shares where such transfer

1241 1s to any bank or Instilution or other person to which such shares have
been charged or mortgaged, or te any nominee of such a bank or
Institution or other person {or & person acling as agent or security
trustee for such person) (a “Secured Institutfon™), or

12 4 2 |s delivered to the Company for registration by a Secured Institution or
its nominee In order to perfect its securty over the shares, or

1243 Is execuled by a Secured Inshiution or Iis nominee pursuant to the
power of sale or other power under ils security over the shares, and the
Directors shall reglster any such transfer of shares forhwith following
receipt.

AGREEMENT

Please read the notes at the end of this document before signifying your agreament to the
Resolutions

The urdersigned, belng all the persons entllled to vote on the above resolutlons on
2011, hereby irrevocably agree to the Resolutlons.

é / %)
Signed by Y 74 /8 .

For and on behalf of ACH Investments Umited

Date
Notes

1

1= mﬁ-b@x 20 (\

You can choose lo agree to all of the Resolulions or none af them but you cannot
agree to only some of the resolulions, If you agree to all of the resolulions, please
indicate your agreement by signing and dating thls document whers Indicated abave
and ratuming it to the Company using one of the following methods

(] By Hand. defivering the signed copy to the registered office of the Company
()] Post returning the signed copy to the registered office of the Company

It you do not agree to all of the resclutions, you do not need to do anything’ you will
not be deemed to agree if you fall o reply

Once you have Indicated your agreement to the resolutions, you mey not revoke your
agresment.
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Unless, by no later than 28 days following the clrculation date specified above,
sufflcient agreement has besn received for the resalutions to pass, they will lapse if
you agree o the reseclubions, please ensure that your agresment reaches us before

or during this date

In the case of joint holders of shares, only the vate of the senior holder who votes will
be counted by the Company, seniorty is detenminaed by the order In which the names
of tha joint holdars appear In the registar of members

If you are slgning this document an behalf of a person under 2 power of attornay or
other authority pleasa send a copy of the relsvant power or authonty when returning
this document
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