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Pursuant to sechon 291 of the Companies Act 2006, the directors of the Company propose that the
resolution set out below be passed as a special resolution of the Company

We, the undersigned, being the sole member of the Company who at the circulation date 1s entitied to vote
on the resolution hereby agree, pursuant to section 283 of the Company Act 2006, that the following written
resolution be passed as a special resolution, being for all purposes as valid and effective as If passed by us
as a special resolution at a general meeting of the Company

SPECIAL RESOLUTION
IT WAS RESOLVED THAT the articles of association of the Company be amended as follows:
1 By the insertion of the following article as Article 8A smmediately following Article 9

‘A Notwithstanding anything to the contrary contained in these Articles or in Table A, the Company
shall have no lien on any share that has been charged to a Secured Parly (as defined in Arhicle
11(P) below) by a member by way of secunty and has been transferred to such a Secured Party
or nominee thereof in connection with the enforcement or the perfection of its nghts in connection
with such securty ”

2 By the insertion of the following article as Article 11(P), immediately following Article 11(0)

"11(P) Notwithstanding anything otherwise provided in these Articles (whether by way of or in relation to
pre-emption nghts, restrictions on, or conditions applicable to, share transfers, or otherwise}, the
directors shall not decline to register any transfer of shares nor suspend registration thereof

(a) where such transfer 1s in favour of a bank or other financial institution or any nominee of
a bank or other financial mstiution and the transfer is as contemplated by, or pursuant to,
any montgage or charge of shares or any call or other share option granted in favour of
such a lender, bank or other financial institution (in each case a "Secured Party™), or

(b} where such transfer i1s delivered to the Company for registration by or on behalf of a
Secured Party or its nominee in order to register the Secured Party or s nominee as the
legal owner of the shares or in order to transfer the shares to a third party upon disposal
or realisation of shares following the Secured Party or its nominee hawving become
entitled to exercise or enforce its nghts under any such mortgage, charge andfor call or
other option, or
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(c) where such transfer is executed by a Secured Party or its nominee pursuant to the power
of sale or the power under such secunty,

and, furthermore, notwithstanding anything to the contrary contaned n these Articles, no
transferor, or proposed transferor, of any such share to a Secured Party or nominee thereof, and
no Secured Party or nominee thereof, shall, (in respect of any transfer referred to above) be
required to provide any pnor wiitten notice to the Company or to offer any such share to the
mempbers for the tme being of the Company or any of them and no such member shail have any
rght under the Articles or otherwise howsoever to require any such share to be transferred to
that member whether for any valuable consideration or otherwise "

Please read the notes below before signifying your agreement to the resolution

The undersigned, a person entitied to vote on the above resolution on 19 Octoben 2012,
hereby irrevocable agrees to the resolution,

T § Thefory UZSW

Signed by Signature

(print name of signatory)

for and on behalf of Black Tip Capital Holdings Limited

Date
Notes

1

19 October 2012

If you agree to the above resolution, please Indicate your agreement by signing and dating this
document where indicated above and returning it to the Company

(a) by delivering it by hand or by posting it to Marlin House, 16-22 Grafton Road, Worthing,
West Sussex, BN11 1QP marked for the attention of Juliet Telford, or

{e) by sending it as an attachment to an email at juliet telford@marlinfs com
A member's agreement to a wnitten reseclution, once signified, may not be revoked

A written resolution 1s passed when the required majonty of eligible members have signified thew
agreement fo it

The resolution set out above must be passed before the date that is 28 days after the date of
circulation of such resolution

If you are signing this document on behalf of a person under a power of attorey or other authonty
please send a copy of the relevant power of attorney or authority when returming this document
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