THE COMPANIES ACT 2006
FUTURE ELECTRONICS LIMITED (the “Company”)
Company Number 02087867
WRITTEN RESOLUTIONS

We, the undersigned, bemng the sole member of the Company who (at the daic of circulation of this
resolution) would be entitied to vote on this resolution, hereby agree, pursuant to Section 288 of the
F Compames Act 2006, to the passng of the followng resolutions.

WE REFER TO:
(A)  The US$250,000,000 credit agreement dated on or around 14 January 2011 between, amongst

bomrower (together, the “Borrowers™), BMO Capital Markets and RBS Securtues Inc as co-
lead arrangers and co-bookrunners, the financial institutions hsted therein {the “Lenders™)

and Bank of Montreal as administrative agent (the “Agent™) (as 1t may be amended, restated [ -

ot otherwise modified from time to tune, the “Credit Agreement”) guaranteed by, amongst
others, the Company and certan subsihanes of Future Electronies Inc. and secured by
secunty infterests over certain assets of the Borrowers and certan subsidiancs of Future

Electronics Inc. including, amongst cthers, the Company
(B)  The following documents in connection with the Credit Agreement

1 a US guaranty guarantceng the Borrowers® obligations to the Lenders and the Agent
under or in respect of the Credit Agreement,

\ n adebenture creating a charge over substantially all of the Company’s assets as coninmng
‘ securty for the payment of the Obhgations (as defined therein),

[ W a restneted account agreement acknowledging that the Company, amongst others, has
! granted sccunty over certam of nts bank accounts as contmmng security for payment of
! the Borrowers’ obligations to the Lenders and the Agent under or 1n respect of the Credit

i Agreement,

; v a share pledge agreement pledging the Company’s shareholding m F E. Future Holdings
] BV;

! v asecunty transfer agreement transfernng certain of the Company’s tangible assets to the
” Agent as sccurity m connection with the Credit Agreement,

, vi 8 secunty trust agresment between, among others, the Company and the Agent govemed
' by the laws of the Federal Republic of Germany,

r vit a deed of release releammng the secumty constituted by a debenture entered into between
' the Company, Future Electronics Management Services Lumited and Bank of Montreal,
London Branch as secunty agent dated 8 February 2008, and

i, any other Loan Documents (as defined i the Credit Agreement) to which the Company
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others, Future Electronics Inc as Canadian borrower, Futwe Electronics Corp. as US 3




(the above documents are together referred to heremn as the “Documents™)

ORDINARY RESOLUTIONS

The following resolutions shall be passed, take effect and be treated for all purposes as ordmary
resolutions of the skarcholder, in accordance with Seenon 288 of the Compames Act 2006.

WE RESOLVE THAT:

I'

3.

it is in the best interests and for the commercial benefit and advantage of the Company and
would be most likely to promote the success of the Company to enter snto the Documents and
the terms of, and the transactions contemplated by the Documents be and are hereby approved
and that the entry by the Company nto the Documents be approved,

the execution, delivery and performance of the Documents ncluding the charging of any
shares of the Company pursuant to the Debenture and the exercise by the Company of 1s
nghts and performance and obligattons thereunder do not coatravene any provision of the
Memorandum and Articles of Association of the Company or any agreement or any
obligations of the Conpany weluding any shareholders’ resolutions of the Company;

any director of the Company be snd i1s herchy wndividually authonsed to execwe the
Documents on behalf of the Company subject to such amendments and modafications as the
director execuhng the same may m his or her absolute discreton agree mnd so that the
director's signature of the relevant Document shall be conclusive evidence of agreement to
such amendments or modtfications, and

any director and/or the secretary of the Company be and are heveby authonised to do alt acts
and things necessary or desirable to gave eifect 1o the foregomg resolutions and to sign and
deliver on behalf of the Company any certificates, mchidmg an officer’s certificate,
documents and/or deeds, which may be requwed 1n connection with the executien or
performance by the Company of the Documents or the iransactions enwisaged by them 1n such
a manper or form as they 1n thewr discretion think fit and with power to make or agres any
amendments to the Documents and agree the terms of any related document.

SPECIAL RESOLUTIONS

The following resolutions shall be passed, take cffect and be treated for all purposes as special
resolutions of the sharcholder, (i accordance with Section 288 of the Compames Act 2006

WE RESOLYE THAT: the Company's Articles of Association shall be amended by the deletion of
the existing Article 4 and the imsernen in its place of the following new Amcles 4 and 4A as follow:

“TRANSFER OF SHARES

(a) The Directors may, in ther absolute discretton and without assigning any reason

therefor, dechne {0 register any transfer of any shares, whether or not 1t 15 a fully pawd
share

(b) Notwithstanding anything contained 11 these Arhcles.

{?) the directors shail not dechine to register any wransfer of shares, nor may they
suspend registration thereof, where such transfer -
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o)

{A) 15 to any bank, institution or other person to which such shares have
been charged by way of secunty, ot to any third party nominated by
such a bank, institution or other person (or a person acting as agent or
security trustee for such person) {2 "Secured Institution'),

{B} 15 dehvered to the Company for registration by a Secured Institution
m order to enforce or realise the secunty over the shares or to
implement the transfer pursuant o the documents granting such
security; or

{C) 15 exccuted by a Secured Institution pursuant to a power of sale or
other power existng under such secunty,

and the directors shall forthwath register any such transfer of shares upon
recerpt and furthermore notwithstanding anything to the contrary contamned in
these Articles -

{A) no transferor of any shares in the Company or proposed transferor of
such shares to a Secured Institunion; and

(B) no Secured Insntution,

shall (1n either such case) be requared to offer the shares wiich are or are to
be the subject of any transfer as aforesaid to the shareholders for the tme
being of the Company or any of them and 0o such sharcholder shall have any
night under the Articles or otherwise howsoever to require such shares to be
transferred to them whether for any valuable consideration or otherwise.

LIEN

4A Notwithstanding anything to the contrary contained m the Articles, the Company shall have

no len on any shares i the Company (nor on any dividends payable thereon) which have
been charged by way of security to 2 Secured Institution ™

WE FURTHER RESOLVE THAT- the Company’s Articles of Association shail be amended by the
msertion of the following new Article {4A as follows

“14A  Any Director may participate n a meeting of Directors by means of a conference telephone or
simlar commumications systems whereby all persons participatmg 10 the meehing can hear
cach other, and participation in 2 meeting m this manner shall be deemed to conshtute
presence in person at such meting for all purposes including that of establishing & quorum. A
meetmg held by such means shall be deemed to take place where the largest group of
participants in number 18 assembled. In the absence of such a majority, the location of the
Chairman shall be deemed to be the place of the meetmg ™
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AGREEMENT:

Please read the notes at the end of this document before signifynng your agreement 1o the resolutions.

The undersigned, a person entitled to voie on the above resolutions hereby irrevocably agrees to the
Ordinary Resolutions and the Special Resolunions.

. ——
For and on behalf of Future Electronics Management Services Limited
(a3 the sole member)
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