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04/02/2013 # Company No, 03152115

COMPANIES HOUSE

WRITTEN RESOLUTION
OF

WORKNORTH Il LIMITED
(the "Company")

PROPCSED BY THE BOARD OF DIRECTORS OF THE COMPANY IN ACCORDANCE WITH

SECTION 281 OF THE COMPANIES ACT 2006

ORDINARY RESOLUTION

WE RESOLVE THAT.

{A)

The Company and any of its Subsidiznes (as defined in section 1159 of the Companies
Act 2008) be and are hereby authonsed and instructed to exercise any of the powers
and do anything or take any action which would otherwise be restricted by article 24 1 of
the articles of association of the Company under or in cennection with the transactions
contemplated by the STID (as defined below) and/or these Resolutions and are hereby
authorised to do all such acts and things and execute ali such agreements and make
such arrangements as may seem {6 them necessary, expedient or approprigte for the
purpose of giving effect to, or otherwise in connection with, the exercise of any of the
powers which would otherwise be restricted by article 24 1 of the articles of association
of the Company under or In connection with the transactions contemplated by the STID
and/or these Resolutions, and the associated ancillary arrangements related thereto

SPECIAL RESOLUTIONS

WE RESCLVE THAT

(B}

The Company be and 1s hereby authonised and instructed to approve the terms of, and
the iransactions contemplated by, and to enter into a security trust and intercreditor
deed to be entered into between, amongst others, the Company, the Secunity Trustee
and the Initial Facility Agent {the “STID")

The Company be, and 1s hereby, authorised and nstructed to execute and deliver, file,
record and/or despaltch any agreement, deed, document, power of attorney, letter of
notice, filing, recording, Instrument, certificate, stock or note power or other decument to
be execuled and delivered, filed, recorded andfor despalched by ¢ under or in
connection with the STID and each other agreement, deed, document, power of
attorney, letter of notice, filing, recording, instrument, certificate, stock or note power,
agreement or other document as may be required, necessary or desirable arising out of
or In connection with the delivery and execution of and the transactions supplemental or
tncidental to or contemplated by the STID and take any other action, including paying
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any charges, fees, taxes and expenses and oblaining any government approvals
necessary or desirable in connecton with the transactions contemplated by the STID
and the performance of the Company's obligations thereunder

By order of the board

Mol —

Director

Dated 1% 74"%7/ . 2013
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INFORMATION REQUIRED TO COMPLY WITH
SECTION 291{4) OF THE COMPANIES ACT 2006

Worknoith Il Limited 1s a sole member company &035
G

The circulation date of the written resolution 1s (the "Circulation Date”)

The procedure for signifying agreement by the sole member to a wrilten resolution is as
follows

The sole member signifies its agreement fo a proposed wrilten resolulion when the
company receives from the member {or someone acting on its behalf) an authenticated
document

() dentifying the resolution to which it relates, and

(1y indicating its agreement to the resolution

The document must be sent te the company in hard copy form or in electronic form

The sole member's agreement to a wniten resolution, once sigrified, may not be
reveked

A written resolution is passed when the sole member has signified Its agreement to 1t

The period for agreeing to the written resolution 1s the pericd of 28 days beginning with the
Circulation Date {see section 297 of the Companies Act 2006)




AGREEMENT BY ELIGIBLE MEMBERS
TO WRITTEN RESOLUTION

The sole member of the Company

1 confirms receipt of a copy of the above written resolution In accordance with section 291
of the Companies Act 2008, and

2 hereby resolves and agrees that the ahove resolutions are passed as a wrlten
resolution pursuant to section 288 of the Companies Act 2006 and that resolution {A)

shall take effect as an ordinary resolution and resolutions (B) and (C) shall take effect as
special resolutions

.

For and on behalf of Manchester Awport PLC

-
Dated 14 JM7 L2013
51423693




