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WRITTEN RESOLUTIONS: CIRCULATED ON 24 /ﬂ@ ust 2014

EXPLANATORY STATEMENT TO MEMBERS
1. NATURE OF WRITTEN RESOLUTIONS

11 This document contains proposed written resolutions of the Company for approval by
you as the sole member of the Company The resolutions are proposed as special
resolutions and require members holding not less than 75% of the total voting nights
of members entitled to vote on such resolution to vote 1 favour of them to be passed

12 The following documents relating to the resolutions are supphed with the resolutions

121 asterhing term loan facility (the "Facihity Agreement™) to be made between
(1) Thomas Cradley Holdings Limuted (the "Parent") as Parent, (2) Sutton
and Son (St Helens) Limited as Company, (3) the subsidiaries of the Parent
listed m schedule 1 thereto as Onginal Guaraniors and (4) HSBC Bank plc
(the "Bank'') as Lender (as each such term 15 defined theremn), and

122 a sterling receivables finance facility agreement (the "ID Facility
Agreement") to be made between (1) the Parent, (2) the compamies histed m
part 1 of schedule 1 thereio (as Ongmal Chents), (3) the compantes listed 1n
part 2 of schedule ! thereto (as Ongmal Guarantors) and (4) HSBC Invoice
Finance (UK) Limited (""HIF") as Receivables Purchaser (as each such ierm
1s defined therewm),

123 an mntercreditor deed to be made between amongst others, the Parent, Sutton
and Son (St Helens) Limited, the other Obhigors (including the Company),
the Bank, HIF and the Intra-Group Lenders (as each such term 1s defined
therein) (the "Intercreditor Agreement").

124 a debenture to be granted by the Company mn favour of the Bank (the
"Debenture''),

125 a fixed charge on non-vesting debts and floating charge to be granted by the
Company 1n favour of HIF (the "HIF Charge”) and

126 acomposite guarantee to be granted by the Company and each other Obligor
in favour of HIF (the "Guarantee')

2. PERIOD TO APPROVE WRITTEN RESOLUTIONS
If the Company has not recerved the necessary level of members' agreement to pass the

resolutions by Z@ SCPW &r 2014 (being 28 days from the date the resolutions were
first circulated to members), the resolutions will lapse
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3. ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS

31 Please signify your agreement to the resclutions by completmg vour details and
signing and dating the document o the boxes provided and returming 1t to the
Company by delivering your signed and dated document by hand or by post to the
Company's registered address marked "For the attention of the directors”

Once you have signified your agreement to the resolutions, you cannot revoke it. Please

ensure that your agreement reaches us no later than the close of busmess on 2{ Sepmber
2014

32 Hf you are signifying agreement to the reselutions on behalf of a person under a power
of attorney or other authority please send a copy of the relevant power of attorney or
authority to the Company at the same time as you signify your agreement to the
resolution and 1n any event by no later than the close of business on

Moty 2014
4, ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE RESOLUTIONS

You do not have to do anything Failure to respond will not be treated as agreement to the
resolutions
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