Company No. 5433486

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

08/08/2007
COMPANIES HOUSE

WEDNESDAY

OF

DIRECT GROUP INVESTMENT LIMITED
(the "Company'’)

In accordance with section 381A of the Compames Act 1985 ("Act"), we, being all of the members of the
Company who, at the date of these written resolutions are entitled to vote at general meetings of the Company
and having been provided with a copy of the statutory declaration(s) sworn by the director(s) of the Company
together with a copy of the auditors' report(s) annexed thereto, hereby approve the following resolutrons as 1f
they had been passed at a general meeting of the Company duly convened and held

Special Resolutions

1 THAT the provisions (as the same may be amended, varied, supplemented or substituted from time to
time) of the documents referred to befow which the Company 15 proposing to enter into and grant in
connection with the acquisition by Direct Newco Limited ("Purchaser') of the entire 1ssued share
capital of the Company (" Acquisition™) be and are hereby approved and (notwithstanding any
provisions of the memorandum and articles of association of the Company or any personal interest of
the directors) the directors of the Company be and are hereby empowered, authorised and directed to
complete and enter into such of the following documents to which the Company 1s or 1s to become a

party

11

12

a semor facihties agreement to be made between, inter alia, the Purchaser as borrower (1), the
Company and certain other Group Companies as the Ornginal Guarantors (2) Barclays
Leveraged Finance as Arranger (3), the Orngmal Lenders (4), Barclays Bank PLC
("Barclays")} as Oniginal Ancillary Lender (5), Barclays as Agent (6) Barclays as Securnty
Trustee (7) and Barclays as Onginal Hedge Counterparty (8) (as each such term 15 defined
therein) for the provision of £21,000,000 term loan facilittes ("Senior Facilities
Agreement'),

a letter to be addressed to the Purchaser from Barclays Bank PLC (Barclays) pursuant to
which Barclays agrees to provide to the Purchaser, the Company, Duect Group Investment
Limuted, Durect Group Holdings Limited, Direct Group Limited and Direct Group Property
Services Limited (together the Overdraft Companies) an overdraft facility of up to £500,000
and ancillary facilities of up to £4,350,000 (""Business Overdraft Letter™),

a letter to be addressed to the Purchaser and signed by the Overdraft Compames from
Barclays which sets out the terms of the £500,000 overdraft facility which Barclays agrees to
provide to the Overdraft Companies pursuant to the terms of the Business Overdraft Facility
Letter ("CAS Overdraft Facility Letter"'),

a cross guarantee to be entered into by the Overdraft Companies 1n favour of Barclays
pursuant to which each of the Overdraft Companies guarantees the obligations of the other
Overdraft Compames pursuant to the CAS 2000, Business Overdraft Facility Letter and CAS
Overdraft Facility Letter (""CAS Cross Guarantee’),

a CAS 2000 master agreement to be entered into between the Overdraft Companies and
Barclays which sets out certain terms relating to the provision of the overdraft facilities more
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specifically detailed 1n the Business QOverdraft Facility Letter and CAS Overdraft Facility
Letter by the Bank to the Overdraft Companies (""CAS 2000"),

16 an intercreditor deed to be made between, nter alia, the Company (1) the Original Oblhigors
(2), Barclays as Lender (3), Barciays as the Security Trustee (4) Barclays as Agent (5)
Barclays as Ancillary Lender (6), and the Investors (7) (as each such term 15 defined therein)
("Intercreditor Deed"),

17 a debenture to be executed by the Purchaser, the Company and certain of its subsidiaries being
Dwrect Group Holdings Limited, Direct Group Property Services Limited and Direct Group
Limited ("Subsidiaries™) 1n favour of the Security Trustee for and on behalf of the Secunty
Beneficianes ("Debenture”),

18 a key man policy deed of assignment to be given by the Company 1n favour of the Secunty
Trustee pursuant to which the Company grants an assignment over 1ts key man life mnsurance
polhicy, hife assured Mr Scott Hough, 1n order to secure the Secured Obligations (as defined in
therewn), ("Insurance Assignment"), and

19 an 1ntra group loan agreement to be made between the Company and the Subsidiaries as
lenders (1) the Purchaser, the Company and the Subsidiaries as borrowers (2) for the provision
of loan facilities to be made available by the lenders to the borrowers ("Intra-Group Loan
Agreement'),

(the above documents, together the "Documents” and each a "Document'")

2 THAT the following payments be and 1s hereby approved and (notwithstanding any provisions of the
memorandum and articles of association of the Company or any personat interest of the directors) the
directors of the Company be and are hereby empowered, authorised and directed to make the following
payments and complete and enter into such documentation required to effect such payment

21 a bonus to Derek Coles by the Company of an amount up to a maximum of £600,000,

22 a fee payment of £85,000 was to be made to Deloitte & Touche LLP in connection with the
preparation of a commercial due diligence report in relation to the Acquisition,

(the above documents, together the "Financial Assistance Payments" and each a "Financial
Assistance Payment'')

3 THAT notwithstanding that the entering into and granting of certain of the Documents and the
Financial Assistance Payments would constitute financial assistance within the meaning of Sections
151 to 158 (nclusive) of the Act, the Company 1s receiving full and fair consideratien for the
obligations 1t 1s undertaking in accordance with the terms thereof, and accordingly, such entry and
granting, and the giving of such financial assistance, 1s 1n the best interests of the Company

4 FURTHER THAT the entering into and granting of the Semor Facilities Agreement, the Intercreditor
Deed, the Debenture, the Business Overdraft Facility Letter, the CAS Overdraft Facility Letter, the CS
Guarantee, the CAS 2000 and the Intra-Group Loan Agreement by Direct Group Holdings Limited,
Direct Group Property Services Limited and Direct Group Limited being subsidiartes of the Company
{each a "Subsidiary™) will constitute financial assistance within the meaning of the Act by such
Subsidiary for the acquisition by the Purchaser of the entire issued share capital of the Company

5 THAT the giving of such financial assistance, as set out 1n paragraphs 3 and 4 above, be and 1s hereby
approved and that the Company entering mto and/or granung the Documents to which 1t 1s to be a party
and the Financial Assistance Payments be and are hereby approved Further, the entermng into by each
Subsichary of the Semwor Faciliies Agreement, the Intercreditor Deed, the Debenture, the Business
Overdraft Facility Letter, the CAS Overdraft Facility Letter, the CAS Guarantee, the CAS 2000 and the
Intra-Group Loan Agreement be and 15 hereby approved with any amendments approved by the
dwrectors of the Company and/or the directors of the relevant Subsidiary
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)
Signed by, or by its duly authorised representatives on behalf of all of the members of the Company who as at
the date hereof would be entitled to attend and vote at a general meeting had the resolutions been put to such a
meeting Signature of this resolution by any holders of any class of shares in the Company shall also constitute
their consent as holders of that class of shares to the passing of the resolutions set out above

Lo _ g

Nigel David Clack

eof Woodhead
RA

Richard John Bowe

Signed by John Walker as duly authorised attorney of
Barclays Private Equity Limited in its capacity as
manager of Barclays Private Equity European
Partners LP

Signed by John Walker as duly authorised attorney of
Barclays Private Equity Limited m 1ts capacity as
manager of Barclays Private Equity European Fund
D

Signed by John Walker as duly authorised attorney of
Barclays Private Equity Limited m 1its capacity as
manager of Barclays Private Equity PVLP Limited
Partnership

Signed by John Walker as duly authonised attorney of
Barclays Private Equity Limited 1n its capacity as
manager of Barclays Industrial Investments
Limited

Signed by John Walker as duly authorised attorney of
Barclays Private Equity Limited in 1ts capacity as
manager of Barclays Private Equity European Fund
B

Signed by John Walker as duly authorised attorney of
Barclays Private Equity Limited 1n its capacity as
manager of Parallel Ventures Nominees No.2
Limited

> ﬁ.,\_ﬂu..ﬂ“ 2003

Richard Waite Watson

P

Scott William Hough

Signed by John Walker as duly authorised attorney of
Barclays Private Equity Limited 1n its capacity as
manager of Clink Street Nominees

Signed by John Walker as duly authorised attorney of
Barclays Private Equity Limited 1n its capacity as
manager of Barclays Private Equity European Fund
GMBH & Co KG

Signed by John Walker as duly authornsed attorney of
Barclays Private Equity Limited in 1ts capacity as
manager of Eurovente Seciété Civile

Signed by John Walker as duly authorised attorney of
Barclays Private Equity Limited in its capacity as
manager of Barclays Private Equity European Fund
llAIl

Signed by John Walker as duly authonsed attorney of
Barclays Private Equity Limited in 1ts capacity as
manager of Barclays Private Equity European Fund
C
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Company No. 5433436

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
ov

DIRECT GROUP INYESTMENT LIMITED
(the "Company')

1 accordance with section 381A of the Companies Act 1985 {"Aet"), we, being all of the members of the
Company who, at the date of these written resolutions are eniitled to vote at general meetings of the Company
and having been provided with a copy of the statutory declaration(s} sworn by the director{(s) of the Company
together with a copy of the auditors’ report(s) antesed theteto, hereby approve the following resolutions as 1f
they had been passed at & general mecting of the Company duly convened and held.

Special Resolutions

| THAT the pravisions (as the same may be amended, varied, supplemented or substituled from hina to
time) of the documents referred to below which the Company ts preposing to enter 1w and grant m
connection with the acquisition by Dhirect Newco Limited (" Purchaser'’) of the entma wssued shere
capital of the Company (“Acquisitton'} be and are hershy epproved and {notwithstanding atry
provisions of the mermorandum and articles of association of the Company or any personal interest of
the dirsctors) the directors of the Company be ang are hereby empowered, authorised and directed to
complete and enter into such of the following documents to which the Coripany is or s to become a
party.

11 a senior facilities agreement to be made berween, inter aln, tho Putchaser as borrower (1), the
Company and certain other Group Companies as the Origine) Guarantors (2} Barclays
Leveraged Finance 83 Amanger (3), the Original Lenders (4), Barcieys Bank PLC
("Bareinys”) as Ociginal Anciltary Lender (5), Barclays as Agent (6) Barclays as Secunty
Trustoe (7) and Barctays es Original Hedpge Counterparty (8) (a3 each such werm ls definad
thereln) for the provision of £21,000,000 term loan frcilitses ("Semior Facilltles
Agreement™);

2 a letter to be addrcssed to the Purchaser from Barclays Bank PLC (Barcinys) pursuant to
which Barclays agrees to provide to the Purchaser, the Company, Direct Group Investment
Limited, Direct Group Holdings Limuted, Direst Group Limited and Direct Gfoup Property
Seevices Limeed (topether the Overdraft Companies) an overdraft facility of ug to £500,000
and anciflary facilities of up o £4,350,000 (**Buszitress Overdraft Letter™),

13 g letter to be uddressed to the Purchaser and signed by the Overdraft Compames from
Barclays wisich 5ets out the terms of the £500,000 overdraft facisty whith Barclays agrees to
provide to the Qverdraft Companies pursuant to the term of the Business Overdraft Facility
Letter ("CAS Overdraft Facliify Letter');

14 a cross guarantee to be entered into by the Overdraf Compenies in favour of Barclays
pursuant to which each of the Overdraft Companies guarantees the obligationd of the other
Overdmft Companies pursuant to the CAS 2000, Business Overdraft Facility Letter and CAS
Overdraft Facility Letter {"CAS Cross Guaraoies™),

13 a CAS 2000 master agreement to be entered into between the Overdraft Companies end
Barelays which sets out certain terms refating to the provision of the overdraft facilities more
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specifically detailed in the Busipess Overdraft Facility Letter and CAS Overdreft Feeility
Letier by the Bank to the Overdraft Companies ("CAS 2000"),

16 an intercreditor deed ty be made between, Inter sha, the Company (1) the Orngtnal Obligors
(2), Barclays os Lender (3), Barclays as the Secunty Trustee (4) Barclmys as Agent (5)
Barclays &9 Anclilary Lender (6), and the Investors (7) (as cach such term 18 defined theren)
("1atercreditor Deed" )

17 a debenture to be executed by the Purchaser, the Company and certain of i3 subsidraries being
Direct Group Holdings Lumited, Durect Group Property Services Limited and Prect Group
Limited ("Subsidiaries™) in favour of the Securily Trustee for and on behalf of the Security
Beneficiaries ("Debenture™),

18 a key man policy deed of assignment 10 be glven by the Company in favow of the Security
Trustee pursuant to which the Company grants ah assignment over it key man Life Insurance
policy, hiie assured Mr Scott Hough, in order to secure the Secured Obligations (as defined o
theretn), {"Inserance Assigoment"), and

19 sn intra grobp fomn agreement to be made between the Company and the Subsidiaries as
lenders (1) the Purchaser, the Company and the Subsidiarles as borrowers (2) for the provision
of loan facilities to be made available by the lenders ro the botrowers ("Intra-Group Loan
Agrezment™),

{the above documents, together the "Documents” and each a "Document™).

THAT the following payments be and 15 hereby agproved and (notwithstanding any provisions of the
memarandum and gricles of association of the Company or any personal interest of the dwrectars) the
directors of the Cempany be and are hereby empowered, authorised and directed to make the following
payments and complete and enter into such documentation roquired o effect such payment

2.4 2 bonus to Derek Coles by the Company of an amount up to a maximum of £600,000,

22 a foe payment of £85,000 was to be mads to Deloftte & Touche LLP n connection with the
preparaticn of 8 commetcial dus diligence report i fefation to the Acquisition,

(the ebove documents, together the "Financiol Assistance Payments” and each a "Finsoclat
Assistance Psyment™)

THAT notwithstanding that the cntering into and granting of certaun of the Documents and the
Financial Assistance Payments would constitute finantinl essistance wrthin the meaning of $Sections
151 to 158 (inclusive) of the Act, the Company ls receiving [ull and fair conzideration for the
obligauons it « undertaking in accordance with the terms thereof, and accordingly, such entry and
granting, and the giving of such finaacial assistance, 13 in the best interests of the Company

FURTHER THAT the entering into and granting of the Senior Faclhties Agreement, the Intercreditor
Desd, the Debentuse, the Businesy OverdraRt Facility Letter, the CAS Overdraft Facility Letter, the C§
Guarantes, the CAS 2000 and the Intra-Group Loas Agreement by Direct Croup Holdings Limuted,
Direct Group Property Services Limited and Direct Group Limited being subsidanies of the Comparty
(cach a "Subsidiary™) will constitute financial assistance within the meaning of the Act by such
Subsrdary for the acquistion by the Purchaser of the entire issued share capital of the Company.

THAT ths giving of such financial assimance, a3 set out in paragraphs 3 and 4 abovye, be and s hercby
approved and that the Company entenng to and/or granting the Documents to which 1t 18 to be a party
and the Financia Assistance Payments be and are hereby approved  Further, the eftering ioto by each
Subsidiary of the Semor Facilities Agreement, the Intercreditor Deed, the Debenturs, the Business
Overdraft Facility Letter, the CAS Overdraft Facility Letter, the CAS Guarantee, the CAS 2000 sod the
Inira-Group Loan Agreement be and is hereby approved with any amendments zpproved by thé
directors of the Company and/or the directors of the relevant Subsidiary.
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Signed by, or by its duly aythorised represchtatives on behalf of all of the members of the Company who as at
the date hereof would be emitled to atiend and vote at a8 general meeting hod the resolutions been put to such a
meetng. Slgnature of this resolution by atty helders of any class of shares in the Company shiall also constitute
their consent s halders of that claxs of shares to the passing of the resolutlons set out above

R L [T e e 0

r;I—ugel 'l.).sv‘id‘élwci( fuchara Marthwajte Watson

——— e m . CrarsReaan merkber g2k enkidPEANY

Derck Coles

GeolTrey Wo.;;! hu d

-~ - -

Richard John Bowe

gtgncd by Jobn enlker as dufy n attorney of

Barciays Private Equity Limlted In itg capacity a9
manager of Barclays Private Equity European

SIgH;I:i byJohn Walker as du'ly.autlﬁ'lrsea attomey of
Barclays Private Equty Luamited ib Its capacity as
managzr of Barclays Private Equity Buropean Fund

Signcd by John Walker as duly authorised attorniey of

Barclays Private Equity Limited in Its capacity as

manager of Barclays Private Equity PYLP Limited
ip

S.i.gn.ea by John ‘Walker oy duiy authariped attorney of
Borclays Private Equity Limited in its capacity a5
manager of Barclays ludustrisl Investments

TYOAO AT

Signed by John Walker as duly autho;g;dj sttorney of
Berctzys Private Equity Limited In lis cepacity as
ggager of Barelays Private Equity European Fund
O T A ——
$igned by John Walker as duly authorised Gttomey of
Barclays Private Equity Limited tn its capacity as
manager of Paralie] Ventures Nominees No.2
Limited

manager of Clink Strect Nominees

M

S T e

Signed b;] o.l:m Walker as duly suthorised aftorney of
Barclays Private Eqoity Limsted In its capacity us

nger of Barelays Private Equity Ecropean Fund
& CoKG

R 2 -

éigned by John Walker a¢ duly autborf5ed attormey of
Barclays Private Eqnity Limited in its capacily as

%enm Société Civile

" -

Signed by John Walker as duly.aumonsed attorsey of
Barcluys Private Equity Limited Ia tts capacity 2s
ager of Barclays Private Equity European Fund

PP Be 1w EH wastsga . waerre e e

Signed by John Walker as duly authorssed Sitomey of
Barclnys Private Equity Limited in its Gapacity as
manager of Barclays Private Equity Eeropean Pund
C
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