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24/01/2013
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Passed on 1o Z]'unoab 20132

We, the undersigned being all the holders of the entire 1ssued share capital of the Company
and, as such, all members entitled to attend and vote at general meetings of the Company
acting pursuant to the powers contained in the Articles of Association of the Company and in
accordance with Chapter 2, Part 13 of the Compames Act 2006 pass the following resolutions
each as a special resolutions to take immediate effect as if each had been passed as Special
Resolutions at a general meeting duly convened and held

SPECIAL RESOLUTIONS

1 That the Articles of Association of the Company be amended by adding the
following wording at the end of article 5 1.

“Notwithstanding anything otherwise provided in these articles (whether by way of
or (n relation to pre-emption nghts, restrictions on, or conditions applicable to,
share transfers, or otherwise), the directors shall not decline to register any
transfer of shares nor suspend registration thereof:

(a) where such transfer 1s in favour of a bank or other financial institution or
any nominee of a bank or other financial institutton and the transfer is as
contemplated by, or pursuant to, any mortgage or charge of shares or any
call or other share option granted in favour of such a lender, bank or cther
financial imstitution (in each case a “Secured Party”), or

{b) where such transfer 1s delivered to the Company for registration by or on
behalf of a Secured Party or its nominee in order to register the Secured
Party as legal owner of the shares or in order to transfer the shares to a
third party upon disposat or realisation of shares following the Secured
Party having become entitled to exercise or enforce its rights under any
such mortgage, charge and/or call or other option; or

(© where such transfer 1s executed by a Secured Party or its nominee
pursuant to the power of sale or the power under such security,

and a certificate by any officer of the Secured Party that the relevant transfer Is
within paragraph (a), (b) or {c) above shall be conclusive evidence of that fact.”

2 That the Articles of Association of the Company be amended by inserting the
following provision as a new article 4.2:

“The len referred to In Article 4 Table A, Regulation 8 will not apply where a

lender, bank or other financial institution has a charge or mortgage over those
shares referred to herein.”
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The undersigned, a person entitled to vote on the above resolution hereby irrevocably agrees
to the above resolutions.,

Member's Name Signature ﬂ F

NPS (Grosvenor) Limited =~ oreemrmo e mmeesemeeomeseee e .

Limited
Notes
1 If you agree with the Resolution, please signify your agreement by signing
and dating this document and returning it to the directors of the Company as soon as

possible. If you do not agree to the Resolution, you do not need to do anything. You will not
be deemed to agree If you fail to reply.

2 The Resolution will lapse if not passed within 28 days of the date of crculation of
this Resolution, If you agree to the Resolution, please ensure that your agreement reaches
us before or during this date together with any power of authority under which it 1s signed or
a duly certified copy thereof

3 Your agreement to the Resolution, once signed and received by the Company, may
not be revoked.

4 In the case of Joint registered holders, only the vote of the person whose name
appears first In the register of members will be counted

5 For a special resolution to be passed members representing 75 percent of the total

voting nghts of eligible members of the Company must consent to the resolution being
passed.
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