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12/04/2008
COMPANIES HOUSE

g

WRITTEN RESOLUTION

OF
BOND OFFSHORE HELICOPTERS LIMITED
(the *Company”)
{Registered in England - No 04278474)
CIRCULATION DATE 2 April 2008

Pursuant 1o Chapter 2 of Part 13 Companies Act 2006 the directors of the Company propose that the |
following resolution 1s passed as a special resolulion ‘

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be altered by the deletion of Articles 4 {Lien) 24
{ Transfer of shares) and 24B and the substilution therefore of the following new Ariicles

‘4 intentionally left blank.”

24 Transfer of shares

Notwithstanding anything contained in these Ariicles, the directors shall not decline 10
register any transfer of shares, nor may they suspend such regsstration, where such
transfer

a) 15to any Secured Party, or

b) s delivered to the Company for registrauon by a Secured Party in order lo

perfect its secunty over the shares, or

c) 1s execuled by a Secured Party pursuant to the power of sale or otherwise under

such security,

and, notwithstanding anything to the contrary contained in these Articles no transferor of
any shares n the Company or proposed transferor of such shares o0 a Secured Party and
no Secured Party shall be required to offer the shares which are or are lo be the subject of
any such aforementioned transfer io the Company or to the shareholders for the tme
being of the Company or any of them and the Company andfor no such shareholder shall
have any nght under the Articles or otherwise howsoever to require such shares to be

wransferred to them whether for consideration or not

For the purposes of this Arlicle, "Secured Party” means any person of entty to which a
secunty inlerest nas been granled over the shares n the Company, or any nominee

receiver or other enlity acting on its behalf ~
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*26A “subject lo Article 24 a member desinng to transfer shares otherwise than to a person who
1s already a member of the Company shall give notice In wnting of such intention to the
Directors of the Company giving particulars of the shares in questron The Direclers as
agents for the member giving such notice may dispose of such shares or any of them lo
the Company itself by way of purchase of its own shares or o the other members of the
Company in both cases at a price to be agreed between the Transferor and the Directors
or failing agreement at a price certified by the auditors of the Company as the price which
might reasonably be expected from a sale of the particular holding 1n the open markel at
thal ime In arnving at such value the auditors shall take into consideration, inler alia, the
following the pre tax earrungs of the Company as disclosed in its recent audited accounts,
the multiple then appled to such earmnings for the purpose of valuing comparable
companies engaged in activiies broadly similar to those of the Company | and the value
of the nghts which attach to a holding of shares in the Company of the size the subject of
the above notice of intention to transfer |f within 28 days from the date of the said nolice
the Directors are unable to find a member or members willing to purchase all such shares
the Transferor may subject to clause 9 hereof dispose of so many of such shares as shall
remain undisposed of In any manner he may think fit within three months from the date of
the said notice”

AGREEMENT
Please read the notes al the end of this document before signifying your agreement to the Resolution

The undersigned, being an eligible member of the Company entitled to vote on the Resclution on 2
Apnl, hereby irrevocably agrees lo the Resolution

Signature Ceorriecy Sermmer (s on BEHRE OF £ 04

Name 6 e \\ Woon S
Date (’l ‘% \03’
NOTES

1 If you agree with the Resolution, please indicate your agreement to It by signing and dating this
document where indicated above, and return it to the Company in one of the following ways

. By Hand Delivering the signed copy to Steven Smith at Glouceslersture Airport,
Staverton, Gloucestershire, GL51 6SP

. Post Returning the signed copy by post to Steven Smith at Gloucestershire Airporl,
Staverton, Gloucestershire, GLS1 65P

. Fax Faxing the signed copy lo 01452716411 marked “For the attention of Steven Smith”

. E-man By attaching a scanned copy of the signed document o an e-mail and sending it
1o Steven Smth  Please enter "Wrilten Resolution dated 2 Apnl in the e-mail subject box
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If you do not agree with the Resolution, you do not need to do anything as by failing to reply to
this document, you will not be deemed to have agreed with the Resolution

Once you have indicated your agreement 1o the Resofution, you may not change your rmind and
revoke your agreement

in arder for the Resolution to be passed, sufficient agreement must have been receved by the
Company by 29 April If sufficient agreement has nol been recewved by that date then the
Resofution will lapse If you do agree lo the Resolution, please return this document to the
Company as quickly as possible and do ensure your agreement reaches us before or during 29
April

in the case of joint holders of shares, only the vote of the senior holder who votes will be counted
by the Company Semority ts determined by the order in which names of the joint holder appear
in the Register of Members

If you are signing lhis document on behalf of a member of the Company under a power of
atiorney or other authority please send a copy of the relevant power of attorney or authonty
when returning this document
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