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COMPANIES HOUSE
Company No 8695141

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of
GMG INVESTMENT HOLDINGS LIMITED {the !'Company")

16 SerTemMpER 2011
Pursuant to Chapler 2 of Part 13 of the Companles Aot 2008 (the “Aot"), the drectors of the Company (the

“Directors"} propesa fhal the following resolullons are passed as wrilten resolufions of the Company,
having effect as speclal resolullons (lhe *"Resclutlons"):-

SPECIAL RESOLUTIONS
1 THAT the Arlioles of Assoclation of the Company be and ars hareby amended by:-
1.4 the Insertlon of the following additicnal deffnilion (Into Aricle 2 at the approprlale place In tha
alphabetloat order):-
"Tofal Repald  shall have the meaning given to It fn the Facfilly Agreemant
Amount” *
1.2 the amendinent of the following definitions in Arlicle 2 as follows:-

YA Bxlt Amount" means the amount by which the Conslderalion Proceeds oxceed
£67,600,000 minus the Total Repald Amount as at tha Exit Date bul are
less than or equal {o £76,000,000 minus the Total Repald Amount as at
the Exll Date

"B Exit Amount" means the amount by which the Consideraion Proceeds exceed
£75,000,000 minus the Total Repald Amount as at the Exit Dale byl aré
less than cr equal to £80,000,000 minus the Total Repald Amount as at
the Exit Date

"G Exit Amount" means the amount by which the Conslderation Progeeds exceed
£90,000,000 minus the Total Repald Amount as af the Exit Date but are
less than or equal to lhe Bank Break Even Amount

“Investor Return” means:

(2) Inrespect of an A Exit Amount, If 8 posliive number, an amount
equal io 32.6% of the A ExIt Amount {the "A Exit Return®);

{v)  In respect of a B Exlt Amount, If a posllive number, an amount
equal to 82.6% of the B Exlt Amount plus the A Exit Relurn,
{together, the "B ExIit Return"); apd

{0) In respect of a G Exit Amount, if a posltiye numbar, an amount
aqual to 40% of the G Exit Amount plus the B Exlt Relurn
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AGREBMENT
Ploase read the nolas at tie end of thls document bafore slgnifying your agresment lo the Resolullons,

We, {he undsrsigned, werejatTheYime the Resolullons were clrculated, 1S /4 12011. ontifted to vots on, and
hetaby Irtevocably agree {g, the Rescluilons:-

i slm Trust Company (as
{rustes of a selilsment kffown as the Muslard Saad
Seltlement)
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NOTES

1 You ean choose to agras to all of the Resolutlons or nona of them but you cannot agree to only
some of the Resolullons, If you agree fo all of the Resolullons, please indicale your agreamesnt by
signing and dating fls decument where Indleated above and returning & to the Company using one
of the fellowing mathods:-
v By Hand: dslivering the slgned capy (o Garry Filten;

' Post: relurning the signed copy by post to Gatry Fillon, ofo The Polnte 89, Hartlleli Road,
Wimbladon, London SW19 3TJ;

s Fax: faxing the slgned copy to +44 (0) 20 7418 7060 marked for tise allentlon of Andraw
Masraf, Pinsent Masene LLP Secrelarial Limlted;

] E-mall: by attaching a scanned copy of the signed deoument to an e-mall and sending it to
Garry Filton (Garry.Fillon@emg couk). Please enter "Wellten Resofullona 2011" In the e-
mall subject hox. .

If you do ot agree to ail of the Resolutions, you do not need {o do anylhlng: you will not be
daemed to agres If you fall to reply, !

2. Onca you have Indicaled your agresment to the Resolullons, you may nol revoke your agresment.
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