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COMPANIES HOUSE (""Company'")

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006
proposed by the directors of the Company and proposed as special resoluttons as detaited below

SPECIAL RESOLUTIONS

1 That the provisions of the articles of association of the Company be altered by the mnsertion
of a new article 22 as follows

22 TRANSFER TO SECURED INSTITUTION

Notwithstanding anything contained in these articles, whether expressly or impliedly
contradictory to the provisions of this Article (to the effect that any provision
contained n this Article shall override any other provision of these articles)

221  The directors shall not decline to register any transfer of shares, nor may
they suspend registration thereof, where such transfer

(a) is to any bank, institution or other person which has been granted
a security interest n respect of such shares, or to any nominee of
such a bank, institution or other person (or a person acting as
agent or security trustee for such person) (''Secured
Institution’') (and a certificate by any such person or an
employee of any such person that a security interest over the
shares was so granted and the transfer was so executed shall be
concluswe evidence of such facts), or

(b) 15 delivered to the Company for registration by a Secured
Institution or 1ts nominee in order to perfect its security over the
shares, or

(c) 1s executed by a Secured Insttution or its nominee pursuant to
the power of sale or other or other power existing under such
securty,

and the directors shall forthwith register any such transfer of shares upon
receipt and furthermore notwithstandmng anything to the contrary contained
1n these articles no transferor of any shares in the Company or proposed
transferor of such shares to a Secured Institution or its nomunee and no
Secured Institunion or its norunee shall (in either case) be requred to offer
the shares which are to be the subject of any transfer as aforesaid to the
shareholders for the ime bemng of the Company or any of them and no such
shareholder shall have any right under the arncles or otherwise howsoever to
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require such shares to be transferred to them whether for any valuable
consideration or otherwise

222  The Company shall have no lien on any shares which have been charged by
way of security to a Secured Instttution and the prowsions of these articles
relating to liens over shares shall not apply in respect of any such shares

223  Any pre-emption rights contamed in these articles of associanon shall not
apply m relanon 1o any shares which have been charged by way of securtty to
a Secured Institution by any shareholder of the Company from time to time "

and the articles of association of the Company be renumbered accordingly

That the following documents (as each 1s defined in the explanatory statement supphed with
these resolutions) be approved and entered into by the Company

the SFA Accession Letter,

the MFA Accession Letter,

the ICA Accession Deed,

the Group Debenture Accession Deed, and

(subject to the Company first entering nto the documents hsted at resolutions 2 1 to 24
inclusive) the PIK Debenture Accession Deed,

{each an "Accession Document", together the *'Accession Documents'')

That the directors have the authonty to approve the terms of, and the transactions
contemplated by, the Accession Documents and any of the Finance Documents to which 1t 1s
a party

That entry by the Company nto the Accession Documents (including without limitation the
giving of the guarantee and granting of secunity by the Company in connection with the
Accession Documents) 1s in the best economuc, strategic and financial interests of the
Company and is most likely to promote the success of the Company for the benefit of its
members as a whole

That these resolutions have effect notwithstanding any provisions of the Company's articles
of association
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Agreement to written resolutions

We, the sole eligible member entitled to vote on the above resolutions, irevocably agree to such
resolutions

Name of corporate DIAGONAL LIMITED
member

Name and position of

signatory
Teansnce BAT — DNFCE
Black capitals please
Signed by authorised
person on behalf of ﬂ\,_
corporate member
————

Dated IQJ‘J‘IID

Filing Confirmation

In accordance with the wntten resolution procedure in chapter 2 of part 13 of the Companies Act
2006, the resolutions of the Company set out above were duly passed on | ¢ f\]’vtj 2010 as

special resolutions

A T s o0 it

Director
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