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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the Directors of the Company propose that the
following resolution 1s passed as a Special resolution {the Resolution’)

1

THAT

11

12

SPECIAL RESOLUTION

the following adjustments to be made to the September 2008 accounts (faiing which the October
2008 accounts) of Yes Telco Limited ("Yes Telco™) in respect of the financial year ended 31 March
2007 ("FYO7") be and are hereby approved (the “Yes Telco Adjustments™)

111

112

a credit equal to the amount of the earn-out payments made by Yes Telco charged to its
Profit and Loss account for FYQ7 pursuant to a sale and purchase agreement dated 1
June 2006 entered into between, amongst others, the Company and Yes Telco (the
“SPA”) 1s to be made to 1ts Profit and Loss account and this amount 1s to be credited as
being an amount recevable by Yes Telco from the Company, and

a credit equal to the amount of the potential payments ansing under the Gress Up
Agreement dated 1 June 2006 entered into between, amongst others, the Company and
Yes Telco (the "Gross Up Agreement”) charged to the Profit and Loss account of Yes
Telco and accrued in its balance sheet for FYO7 1s to be made to its Profit and Loss
account This amount will reverse the accrual made in respect of the gross up amount,
and

the attached wnitten shareholder resolution of Yes Telco to approve the Yes Telco Adjustments by
way of special resolution be and 1s hereby approved,

subject to () shareholder approval of the Company for the Vodafone Adjustments (as defined below) and
consent from the Senous Orgarised Cnme Agency for the Yes Telco Adustments and the Vodafone
Adjustments required by the Proceeds of Cnme Act 2002

THAT

21

the foltowing corresponding adjustments to be made to the accounts of the Company at the same
time as the Yes Telco Adjustments are made in respect of FYQ7 be and are hereby approved (the
"Vodafone Adjustments™

211

212

a charge equal to the sum of the amounts payable in respect of the earn-out payments
under the SPA and under the Gross Up Agreement in FY07 by Yes Telco Is to be charged
to the Profit and Loss account of the Company,

the earn-out payments in respect of FYO7 are to be shown as an amount payable to Yes
Telco in the accounts of the Company, and



213 the amount payable under the Gross Up Agreement in respect of FYO7 1s be shown as an
accrual in the accounts of the Company. and

22 the Company be and s hereby authonsed to take such ancillary steps in connection with, or
deemed necessary or desirable to facilitate, the Vodafone Adjustments,

subject to () shareholder approval of Yes Telco for the Yes Telco Adjustments and (1) consent from the
Senous Organised Cnme Agency for the Yes Telco Adjustments and the Vodafone Adjustments required by

the Proceeds of Cnme Act 2002

AGREEMENT

Please read the notes below before sigrifying your agreement to the Resolution  The undersigned, being entitled to
vote on the Resolution on 29 September 2008, hereby irrevocably agree to the Resolution

/4./@ PCS}L

Signed on behalf of Vodafone ) Signed on behalf of Vodafone Nominees
Group Plc Limited

-

Date  241.09. 0%

Thus resotuton will expire on 26 October 20081 sufficent agreermnent has not been recewved 1o pass it If you intend
to support the resolution, ptease ensure that your agreement reaches us before, or on this date

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and dating 1t where
indicated above and returning it to the Company Secretary

2 Ifyou do not agree to the Resolution, you do not need to do anything you will not be deemed to
agree If you fail to reply

3 Once you have indicated your agreement to the Resolution, you may not revoke your agreement,




