CERTIFIED A TRUE
For and on behalf ofCOPY
Morton Fraser L p

Date : lO["l[b’)

THE COMPANIES ACTS 1985
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESCLUTION OF DALGLEN {NO 823} LIMITED

{Company Number SC231283)

{the “Company™)

We, being all the shareholders entitled to recewe notice of, attend and vote at
general meetings of the Company HEREBY PASS by written resolution pursuant to
section 381A of the Companies Act 1985 as special resolutions of the Company and n
satisfaction of the obligations 1mposed on the Company by section 155(4) of the
Comparues Act 1985 (the “Act”) (and subject to compliance with sections 155 158 of the
Act) THAT

1 the provisions of the Finance Documents (as defined below) (as the same may be
amended, vaned, supplemented or substtuted from time to time) which the
Company I1s proposing to enter into In connection with the proposed acquisition of
all of the shares in the Company held by the Vendors (as defined within the share
purchase agreement} by Hero Management Service (UK} Limited (“the
Purchaser™) together with the financing of this acquisition by the Purchaser by way
of a loan being provided by ICIC| UK Bank PLC ("the Bank") be and are hereby
approved and the directors of the Company be and are hereby empowered,
authonsed and directed to complete and enter into such documents being

) under the terms of the accession deed to the Sentor Faciities
Agreement, the guarantee being granted by the Company, under
the terms of which the Company

(a) agrees to guarantee to each Secured Party (as defined in the
Senior Faciibes Agreement) punctual performance by each other
Obligor (as defined in the Senior Faciliies Agreement) of all that
Cbligor's obligatons under the Finance Documents,

(b) undertakes with each Secured Party that whenever another Obligor
does not pay any amount when due under or in connection with
any Finance Document (as defined in the Senior Faciities
Agreement), that Guarantor shall iImmediately on demand pay that
amount as if it was the pnncipal obligor, and

{c) indemnifies each Secured Party immediately on demand aganst
any cost, loss or liahility suffered by that Secured Party if any
obligaton guaranteed by it 1s or becomes unenforceable, invald or
lllegal The amount of the cost, loss or kability shall be equal to the
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amourt which that Secured Party would otherwise have been
entitled to recover

(the “Senior Guarantee”)

I}

(@)

m)

under the terms of the accession deed to the Workuing Capital
Faciliies Agreement, the guarantee being granted by the Company,
under the terms of which the Company

agrees to guarantee to each Secured Parly (as defined in the
Working Capital Facilities Agreement) punctual performance by
each other Oblgor (as defined in the Working Capital Facilihes
Agreement) of all that Obligor's oblgations under the Finance
Documents,

undertakes with each Secured Party that whenever another Obhgor
does not pay any amount when due under or In connection with
any Finance Document (as defined in the Working Capital Facilites
Agreement), that Guarantor shall immediately on demand pay that
amount as If it was the pnncipal obligor, and

indemnifies each Secured Party immediately on demand agamst
any cost, loss or habiity suffered by that Secured Party if any
obhgation guaranteed by it I1s or becomes unenforceable, invald or
llegal The amount of the cost, loss or hability shall be equal to the
amount which that Secured Party would otherwise have been
entitled to recover

(the "Worlung Capttal Guarantee”),

v)

v)

Vi)

the accesston deed to the intercreditor deed, under the terms of
which, the Company agrees 0 become a New Intra Group Creditor
with immediate effect and agrees to become a party to the
Intercreditor Deed and to be bound by the terms of, the Intercreditor
Deed as f it had onginally been party to the Intercrecitor Deed as
an Intra Group Creditor {the “Intercreditor Accession Deed™)

the floating charge, under the terms of which the Company as
secunty for the payment and discharge of the Indebledness (as
defined n the Floating Charge) grants in favour of the Secunty
Agent (for the beneht of itselt and the other Secured Parties) a
floating charge over the whole of its property (including uncalled
captal) which i1s or may be from bime to time compnised in the
property and undertaking of the Company (the “Floating Charge™),

the shares pledge, under the terms of which the Company, as
secunty for the payment and discharge of all the Indebtedness (as
defined in the Shares Pledge) (whether of the Company or any
other Obhgor (as defined in the Faciiies Agreement)) pltedges and
assigns to the Security Agent (for itself and as trustee for the
Secured Parties) its whole night, title, interest and benefit in and to
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Vi)

its shareholding in Telecom Service Centres Limited (the “Shares”)
and all stocks, shares, warrants, secunties, nghts, moneys or
property (including the dwvidends, interest or income thereon or
therefrom) which may at any time accrue or be offered or anse by
way of redemption, purchase, bonus, preference, option or
otherwise in respect of or denved from any of the Shares or any
denvatives thereof including the proceeds of any sale of any of the
Shares (the "Secunty Assets”) and undertakes to ensure the
transter forthwith of the Secunty Assets to the Secunty Agent or its
nominee as the Secunty Agent may direct (the “Shares Pledge”)

the intragroup loan agreement to be entered into by the Company,
Hero Management Service (UK) Limited, Telecom Service Centres
Limited, Sigdev Limited and TSC Credit Management Limited (the
“Intragroup Loan Agreement Under the terms of this agreement, the
Company may borrow (or lend} to any of the other parties such
loans {of differing amounts as may be agreed from time to tme) at
the rate of 1% above the base rate of Barclays Bank PLC, as that
rate fluctuates from time to time (the “Intragroup Loan Agreement”)

(the Senior Guarantee, the Working Capital Guarantee, the Intercreditor Accession Deed,
the Floatng Charge, the Shares Pledge and the Intragroup Loan Agreement being
defined as the “Finance Documents”)

2 the execution of the Finance Documents 1s in the best interests of the Company
and the approval of the Company to enter into the Finance Documents 1s given
notwithstanding that the Company might be held to be giving financial assistance
for the purposes of sections 151 158 (inclusive) of the Act, and

3 the reimbursement of the Company to

1)

)

Herc Management Service (UK) Limited for all costs, fees and
expenses reasonably incurred in connection with the transactions
contemplated herein, including, without mitation, all costs, fees and
expenses related to the due diligence carmed out by Hero
Management Service {UK) Limited and its professional advisers,
and the negotiation and drafting of the share purchase agreement
and related documentation, and

each of the Management Shareholders (as dstailed 1n the share
purchase agreement) for out of pocket legal fees and expenses
reasonably incurred in connection with the re investment of up to
fifty percent of the Purchase Pnce (as defined in the share
purchase agreement), received by them, in the capital of Hero
Management Service (UK) Limited provided that any amount paid to
the Management Shareholders pursuant to the relevant cost clause
in the share purchase agreement shall not exceed n aggregate
£60,000

in connection with the acquisition of the shares in the Company s approved
notwithstanding that the Company might be held to be giving financial assistance
for the purposes of sections 151 158 (inclusive) of the Act,




in connection with the acquisiion of the entire 1ssued share capital of the
Company by the Purchaser, the Company be and 1s hereby authorised to give
financial assistance on the terms set out in the statutory declarations annexad to
this resolution,

THAT the articles of association of the Company be amended as follows

(a)

replace the definiion of "Faciliies Agreement” with

"Faciiies Agreement” the agreement entered into in August 2007 made

(b)

between Hero Management Service (UK) Limited,
the companies listed in part 1 of schedule 1 of the
Facilies Agreement as onginal borrowers, the
companies listed in Part 1 of Schedule 1 as onginal
guarantors, the financial institutions hsted in part 2
of schedule 1 of the Faclities Agreement as
ienders, ICICI Bank UK Plc as arrangers, secunty
agent and facility agent and others relating to the
provision of certain faciites

replace the defimtion of "Intercreditor Deed" with

"Intercreditor Deed"” the deed entered into wn August 2007 made

{c)

4.7

between, Hero Management Service (UK) Limited,
the comparies hsted in part 1 of schedule 1 of the
Intercreditor Deed as onginal borrowers, the
companes hsted i Part 2 of Schedule 1 as onginal
guarantors, the companies listed in Part 3 of
Schedule 1 as intragroup creditors, the financial
instituttons hsted in part 4 of schedule 1 of the
Intercreditor Deed as seniwr lenders, 1CICI Bank UK
listed in part 6 of schedule 1 of the Intercreditor
Deed and others

insert the following as Article 4 7

Notwithstanding any other provision of these Articles, the directors shall
not declne to register any transfer of shares nor suspend registration
thereof

471 where such transfer 1s in favour of the bank, lender or other
financial institution or any nominee thereof and the transfer 1s as
contemplated by, or pursuant to any mortgage or charge of shares granted
in favour of the relevant bank, lender or financial inshtution or any nominee
thereof (any such shares being “Pledged Shares™), or

472 where such fransfer 1s by or on behalf of the bank, lender or other
financial insttution or any nommee thereof (whether by a recewver, any
delegate or sub delegate of the party to whom such secunty has been



granted or otherwise} in favour of any third party upon disposal or
realisation of shares following the bank, lender or other financial institutron
or any nominee thereof having become entitled to exercise or enforce its
nghts under such mortgage or charge,

and a cerbficate by any officer of the bank, lender or financral institution or
any nomunee thereof that the relevant transfer 1s within this Article shall be
conclusive evidence of that fact

(d) insert the following as Article 4 8

48 Notwithstanding any other provision of these Articles, the Company shall not
have a lien in respect of any of the Pledged Shares \ ) ’k
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under power of attorney dated under power of attorney dated
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