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In accordance with the written resolution procedure in chapter 2 of part 13 of the Companies Act
2006, the following resolunons were duly passed on 22 /) / ;2. as ordinary and special resolutions
as indicated below

12

ORDINARY RESOLUTIONS
That the terms of, and the transactions contemplated by the final drafis of

an accession deed to be entered into between (1) the Company as an additional borrower and
additional guarantor and (2) RBS as agent relating to a £22,500,000 revolving credit facilities
agreement dated 30 December 2011 and made between (1) Ade Limuted ("Parent') as
parent, (2) The Royal Bank of Scotland plc ("RBS™) as arrangers, (3) the financial
institutions histed 1n Part II of schedule 1 thereto as original lenders, (4) RBS as agent and (5)
RBS as secunity agent, and

a debenture to be entered into between (1) the Parent, (2) the Company together with certain
other subsidianies of the Parent listed in schedule 1 thereto as onginal subsidianies and (3)
RBS as secunty agent,

(hereafter referred to as the "Documents') are hereby approved, and the Company be
authonised to execute, deliver and perform the Documents and to perform 1ts obligations and
mcur the habilines ansing under the Docoments, notwithstanding any provisions of the
Company’s memorandum of association or articles of association or any personal interest of
any of the Company's directors

That the directors of the Company be and are hereby authonsed to take any action (including
making any amendments to the Documents as they see fit) or enter mto any other documents
in connectton with or pursuant to the terms of the Documents as they shall deem necessary or
appropnate, and to execute, deliver and perform any and all obligations made under those
documents notwithstanding any provisions of the Company's memorandum of association and
articles of association or any personal interest of any of the Company's directors

That the directors of the Company be and are hereby authorised to do all things necessary 1n
respect of the Documents and any other related documents, notwithstanding any prowvisions of
the Company's memorandum of association and articles of assoctation or any personal interest
of any of the Company’s directors
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SPECIAL RESOLUTION

4 That the articles of association of the Company be amended by inserting the following
provision as a new article 3A (immediately following article 3)

"3A The lien referred to i Arucle 3 will not apply where a lender, bank, or other
financial institution has a charge or mortgage over those shares referred to heremn "

5 That the articles of association of the Company be amended by nserting the following
provisions as a new article 12 2 (immediately following article 12 1)

"122  Notwithstundmg anything contained n these Articles

12 2] the directors (or director if there is only one) of the Company may not decline
to register any transfer of shares in the Company nor suspend registration of
any such shares, and

1222 a holder of shares n the Company is not required to comply with any
provision of the Articles which restricts the transfer of shares or which
requures any such shares to be first offered to all or any current shareholders
of the Company before any transfer may take place,

where tn any such case the transfer 1s or 1s to be

{(a) executed by a bank or mstitution to which such shares have been mortgaged,
charged or pledged by way of security (or by any nonunee of such bank or
mstitution) pursuant to a power of sale under such securty,

{b) executed by a recerver or manager appointed by or on behalf of any such
bank or institutton under any such security, or

(c) to any such bank or instttution (or to ws nominee) pursuant to any such
securuy

A certificate by any officer of such bank or institution that the shares were so charged
and the transfer was so executed shall be conclusive evidence of such facts

123 Notwithstanding anything contained n these Articles, the directors (or director if
there 1s only one) of the Company may not exercise its rights of lien over shares that
have been mortgaged, charged or pledged by way of securtty to a bank or
institution "

6 That the articles of association of the Company be amended by inserting the following
provision as a new article 9 1 4 immediately following article 9 1 3)

"9 | 4(a) Any director or member of a commuttee of directors may participate in a
meeting of the directors or such commttee by means of conference, telephone
or stnular communications equipment whereby all persons participanng n
the meeting can hear each other and participation th a meetng in this
manner shall be deemed to constitute "present in person” at such meeting

9 14(b) A resolution agreed by all the directors present by means of a telephonic
communication, telex, fucsimile transceiver, computer or other electronic
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, means will be vald if such resolution 1s signed by the Chatrman of the

meetung "
//%

Director
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