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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the
Company propose that the following resoluttons are passed as special resolutions

(Resolutions)

SPECIAL RESOLUTIONS

Resoclution 1:

That, subject to sections 177 and 182 of the Act, and provided he has declared the
nature and extent of his interest 1n accordance with the requirements of the Act, a
Director who 1s 1n any way (whether directly or indirectly) interested in an existing or
proposed transaction or arrangement with the Company

(a)

(b)

(c)

(d)

()

may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company 1s
otherwise (directly or indirectly) interested,

shali be an Elgible Director for the purposes of any proposed
decision of the Directors (or a commuttee of Directors) in respect of
such contract or proposed contract in which he i1s interested,

shall be entitled to vote at a meeting of Directors (or of a committee
of the Directors) or participate in any unanimous decision of the
Directors, 1n respect of such contract or proposed contract in which
he Is Interested,

may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as If he were not a
Director,

may be a Director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company 1s otherwise (directly or indirectiy)
interested, and
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(i  shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him
(as defined In section 252 of the Act)) dernves from any such
contract, transaction or arrangement or from any such office or
employment or from any interest in any such body corporate and no
such contract, transaction or arrangement shall be liable to be
avoided on the grounds of any such interest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a breach
of his duty under section 176 of the Act

Resolution 2.

That, in accordance with paragraph 47(3)(b) of Part 3 of Schedule 4 to the
Companies Act 2006 (Commencement No 5, Transitional Provisions and Savings)
Order 2007, (S| 2007/3495) the directors are hereby given authonty to authonse

matters giving nise to an actual or potential conflict for the purposes of section 175 of
the Compantes Act 2006

AGREEMENT

The undersigned, the sole shareholder entitled to vote on the Resolutions on 1
September 2010, hereby irrevocably agrees to the Resolutions

Signed on behalf of Synarbor PLC Mw/j
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