Company Number; 09059484
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
MITEL EUROPE LIMITED
(the "Company")

Clrculation Date Z,é Apnil 2015

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "2006 Act"), the directors of
the Company propose that, the resolutions below to be passad on or about the date hereof by
the board of directors of the Company be passed as ordinary and special resolutions of the
Company

ORDINARY RESOLUTIONS

1 THAT the terms of, and tha transactions and matters and the giving of a guaranfy and
secunty contemplated by a credit agreement {the "Transaglion”™) between, (inter alla),
the Company's parent Mitel Networks Gorporation ("MNC™) and Mitel US Heldings, Inc
("MUSHI") (as the Borrowers) and Bank of Amarica, N.A {as the Collateral Agent and
the Administrative Agent) (the "Credit Agreement"} and the execution and delivery
and performance by the Company of each of the following

i1 a subsidiary guaranty dated on or around lhe date of this resolution given by the
Company for the habilites of MNC. MUSHI and each other Obligor (as defined in
the Credit Agreement) under the Loan Documents,

1.2 anintercompany note and endorsement to that intercompany nrote to be entered
into by the Company on or around the date of this resclutlon with {inter alia)
MUSHI,

13 an intercompany subordination agreement to be entered into by the Gompany on
or around the date of this resolution with (inter ahia) MUSHI,

14  a payout letter in respect of a credit agresment dated 31 January 2014 between
(inter alia), MNC and MUSHI as Borrowers, various financial instifutions and other
persons listed thereln as lenders and Jefferies Finance LLC ("Jefferies") as the
administrative agent and the coliateral agent (the “Jefferies Credit Agreement”),

15  an Enghsh law debenture dated on or around the date of this cerlificate given by
the Company far the habillies of MNC, MUSHI and each other Obligor {as defined
in the Credit Agreement) under the Loan Documents;

186 an Enghsh law deed of release dated on or around the date of tis certificate
between, (inter aha), the Company, MNC and Jefferies in ¢connection with the
Jeftenes Credit Agreement (together, the “Transaction Documents'), and

17 all nohices, instructions, certificates and cther documents (including any power of
attorney) incidental or ancillary 1o any Transacton Documnent (the "Ancillary
Documents” and togethsr with the Transacton Documents, the “Documents”™),

is in the commerclal Interests of the Company and to its commearcial benefit and the
approval for the Company to enter Into each of the Documents s glven
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2 THAT the directors have authonly and be directed to approve the terms of, and the
transactlons contemplated by, the Documents (subject to any further amendments as
any director of the Company in is absolute discretion deem necessary or appropriata),
and take any action in connection with the negotation, execution, delivery and
performance of such documents as they shall deem necessary and appropnate.

3 THAT should a director of the Company have an Interest by virtue of being a director
or other officer of, or employed by, or othermse interested (including by the holding of
shares) in any Relevant Company, no authgnsation by the board of directors of the
Company shall be required in respect of any such interest For the purposes of this
resolution, “Relevant Company” shall mean

{a) the Company,
(b) any subsidiary underiaking of the Company,

(c} any parent undertaking of the Company or a subsidiary undertaking of any
such parent undertaking,

(d) any body comorate promoted by the Company, of

(e) any bedy corporate in which the Company 15 otherwise directly or indirectly
interested,

and “subsidiary undertaking" and “parent underiaking” shall be construed In
accordance with sections 1161 and 1162 of the Companies Act 2006

SPECIAL RESOLUTIONS

1 THAT the articles of assoclatlon of the Company be amended by inserting the
following as a naw article 10 3:

"03 Aricle 26(5) of the Mode! Articles i1s deleted and replaced by a new article 26(5)
and article 26(6) as follows

'26(5) Subjact to articles 26(6), the directors may refuse lo register the transfer of a
share, and If thay do so, the instrument of transfer must be returned to the
transferea with the notice of refusal unfess they suspect that the proposed
transfer may be fraudufent

26(6) Notwithstanding any other provision contamed n these articles, e Model
Articles or the Act’

(1) where a securnily interast has bean granled over any share pursyant to
a secunty agreement granled In favour of any bank or financial
institution or to a trust, fund or other entity which is regufarly engaged in
or established for the purposes of making, purchasing or mnvesting in
foans, secunties or other financial assels, such share shall be exempt
from all fiens (whether present or future) in favour of the Company that
would arnse pursuamt lo these articles of association or otherwise
howsoever and the Company shall not claim any lhen (howscever
arising) In respect of such share whilo such security nterast remang
unreleased A certificate executed by the party to whom such secunly
interest has been granted that such secumly interest remamns
unreleased shall be conelusive evidence of fact,
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the directors andfor the company shall have no discretlon to deciine to
register, or suspend registration of, a transfer of shares where the
proposed transferee 1s a bank, financial institution or a trust, fund or
other entity which 1s regularly engaged in or established for the
purposes of making, purchasing or mvesting in loans, secunties or
other financial assets (or any agent, trustee, nominee or nominees or
recelver of such ently) to whom such shares are being transferred by
way of secunly or a purchaser, lransferee or other reciplent of the
shares from such bank, instiution or other entity and a cernificate
slgned by an officral of such bank, fnancial insttution or other enilty
that the relevant shares are charged shall be conclusive evidence of
such fact, and

any pre-ernphon nghts conferred on exishng members or any other
person by these articles of assoclation or otherwise and any other
restnctions on the transfer of shares contained in thase articlas shalf
not apply where shares are being transferred by way of securily lo a
bank, financial institution or a trust, fund or other entity which Is
regularly engaged in or established for the purposes of making,
purchasing or mvesting in foans, secunties or other financial assets (or
any agent, trusteg, nominee or nominees or recewer of such bank,
financiai institution, or other entily) or a purchaser, transferee or other
recipient of the shares from such bank, financial Instiiution or other
entity "™

Pleass read the Notes on the final page of this document before signitying your agreement to

the resolutions

Pursuant to Chapter 2 of Part 13 of the 2006 Acl, we, the undersigned, being all eligible
membaers of the Company entitled to vote on the resolution set out above on the Circulation
Date stated above hereby rrevocably resolve and agree to pass the resolutions set out above
as “ordinary resclutions” as ordinary resolutons and agree to pass the resolutions set out
above as “special resolutions” as special resolutions of the Company
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Notes

10

This Wrtten Resolution has been proposed by the directors of the Company
The Circulation Date of this Whntten Resolution is Z,éApril 2015

This Whatten Resolution has been sent to algible members whe would have been
entitled to vote on the resolutions on the Circulation Date Only such efigible members
{or persons duly authorised on thelr behalt) should sign these resolutions

An aligible member can signify his or its agreement to the resolutrons contained within
this Written Rasolution by signing the Written Resclution and by either dellvenng a
copy of the signed Wniten Besolution to an otficer of the Company by hand or by
sending a copy of the signed resalution in hard copy form by post to the Company
secretary

You may not revoke your agreement to the Written Resolution once you have signed
and returned the Written Resolution to the Company

it you do not agree 1o the Wntten Resolulion you do not need to do anything, You will
not be deemed to agree if you fal to reply

The Wntten Resolution 1s passed when the Company receives the agresment of the
requirod majonty of eligible members. The requsite majonty for an ordinary resclution
is eligible members representing not less than 50% of the total vating nghts of eligible
members The requisiie majonty for a special resolution s eligible members
representing not less than 75% of the total voting rights of eligible members

The Written Resolution must be passed within a penod of 28 days beginming with the
Circulaticn Date of this Wntten Resolutton (section 297 Companies Act 2006) If this
Written Resolution Is not passed by such date that it will lapse,

Any signed Writlen Resolution recelved by the Company after the date falling 28 days
after the circulation date stated overleaf will not be counted in determining whether the
Whnitten Resolution Is passed

A copy of the Wntten Resolution has been sent to the Company's auditors
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