Company number 01146077
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
SIG COMBLIBLOC LIMITED )
*AB01GUF6
A19 06/11/2007
(the “Company™) COMPANIES HOUSE
{circulated on 2 November, 2007)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the
Company proposc that the following resolutions are passed as special resolutions (Special

Resoiutions)

WRITTEN RESOLUTIONS

1. THAT subject to compliance with sections 155-158 of the Companies Act 1985
(as amended) (the “Act™), the givmg by the Company of financial assistance for
the purpose of the acquisition by Beverage Packaging Holdings (Luxembourg) IH
Sar.l of all the issued shares in the SIG Holding 'AG in the form described in the
statutory declarstions to be swomn by the directars of the Campany on or about the
date of this resolution pursuant to section 155(6) of the Actbe approved.

2 THAT the execution, delivery and performance by the Company of the
documents referred to in paragraphs (a) to {f) below (together, the “Financial
Assistance Docnments”), and the transactions contemplated thereby, are hereby
approved and ratified.

(8)  an accession letter for the purpose of providing a guarantee (the “Senior
Guarantee”) in relation to the obligations of the Guaranteed Obligors
under the Senior Facilittes Agreement (each as defined below) to be
entered into between the Company and Beverage Packaging Holdings
(Luxembourg) I S.A. (‘BPH I”) to accede to and in the form set out in
schedule 7 to a semor facilities agreememt (thc “Senfor Facilities
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Agreement™) dated 11 May 2007 by and between BPH | as onginal
borrower (the “Original Borrower™), Credit Suvisse as Mmd lead
arranger, Credit Suisse as agent, Credit Suisse as secunty trusteo (t?le
“Security Trustee™), Credit Swsse 83 issuing bank, the ﬁ_nancml
instimtions histed therem (the “Original Lenders”), the parties listed as
original guarantors therem (the “Original Guarantors™), eny parties that
have acceded to the Senior Facilities Agrecment 2as borrowers (the
«Additlonal Borrowers” and, together with the Original Borrower, the
“Borrowers”) and any parties that have acceded to the Senior Facilities
Agreement as gusrantors (the «A dditional Guarantors™),

in 1ts capacity as a Guarantor under the Senior Facilities Agreement, an
accession agreement between the Company and the Security Trustee to
accede to and in the form set out in schedule 1 to an intercreditor deed (the
“Intercreditor Deed”) emtered into on 11 May 2007 by and between the
Original Barrower, the Original Guarantors, the Security Trustee, Credit
Suisse as senior agent, Credit Swisse as genlor 2Iranger, Credit Smsse a5
subordinated bridging arranger, the Original Lenders, the Ancilary
Lenders (as defined therein), the Hedge Counterparties (as defined therein)
and the Subordinated Bridging Lenders (as defined therein) and to which
the Additional Borrowers and Additional Guarantors have acceded;

a debenture (the “Debenture”) between the Company and the Security
Trustee over the Charged Property (as defined in the Debenture), such
gecurity securing its obligations under the Semor Guarantee;

a supplemental mdenture, as & guarantor in relation to the obligations of
Beverage Packaging Holdings (Luxembourg) II S.A as jssuer (“BPH IT"”)
and any other guarantors of the Senior Notes (as defined below), to accede
to and perform under a senior notes indenture dated 29 June 2007 entered
into by, amongst others, BPH II and pursuant to which BPH I issued
certain senior notes (the “Senior Notes™);

a supplementa) indenture, as s guarantor in relation to the obligations of
BPH 1I and any other guarantors of the Senior Subordinated Notes (as
defined below), to accede to and perform under 8 senior subordinated
notes mdenture dated 29 June 2007 entered into by, amongst others, BPH
1 and pursnant to which BPH II issued certain senior subordinated notes
(tge “Ss)ninr Subordinated Notes”, together with the Senior Notes, the
“Notes™);

1 1t$ capacity as a guarantor under the Notes, an accession agreement
between the Company and the Security Trustee to accede to and in the
form set out 1n schedule 1 to the Intercreditor Deed; and




(2 a guarantee fee agreement 10 be made between, amongst others, SIG
Holding AG, each person listed in Schedule 1 of such agreement as &
Borrower and each person listed in Schedule 2 of such agreement as 2
Guarantor and under which a fee will be given to the Compsny pursuant to
its provision of guarantees of the Semior Notes and the Senior

Subordinated Notes.

THAT the execution, delivery and performance by the Company of (a) any other
documents zncillary to, or 1n connection with, the Financial Assistance
Documents or the transactions contemplated thereby, including, without
limitation, any intra-group loans which may be put m place between the Company
and any member of the Group (8s defined 1n the Semor Facilities Agreement) to
service debt payments and any working capital requirements of the Group and (b}
any fees of expenses reasonsbly mcurred and documnented in connection with the
transactions, are hereby epproved and ratified.

THAT {3) any of the dircctors may authorize a specified person or persons to 120
and deliver on behalf of the Company the Financial Assistance Documents and
any documents ancillary to the Financial Assistance Documents with such
amendments thereto as such specified person or persons may in his or her
absolute discretion think fit on its behalf under a power of attorey (the “Power
of Attorney™), (i1) each of the directors of the Company, the secretary of the
Company and any person appointed under the Power of Attornsy (cach an
“Anthorised Signstory”) acting jointly with another Authorised Signatory be and
ia hereby authorised to sign and deliver on behalf of the Company the Financial
Assistance Documents and any documents ancillary to the Financial Aggsigtance
Documents with such amendments thereto as such Authorised Signatory may in
his or her absolute discretion think fit, (m) each Anthomsed Signatory (acting
Jointly with another Authorised Signatory) be and is hereby severally authorised
to do afl acts and things necessary or desirabie to give effect to these resoluttons
and to sign and deliver on behalf of the Company any and 2l documents
(including the giving of any notices) which may be required pursuant to of in
connection with the Fmancial Asmstance Documents in each case in such mammer
or form as each Authorised Signatory may 1n his or her absolute discretion think
fit and (1v) to the extent that any of the Financial Assistance Documents requires
execcuting as a deed, the signature of any two directors or by any director and the
secretary of the Company or by any two Authorised Signatories of and to the
extent appropriate, the affixation and attestation of the common seal of the
Company to (x) such of the Financial Assistance Documents in the form of the
draft pro@uced to the meeting or with such amendments thereto as such person
maym lns or her absolute discretion think fit and (y) any and all deeds which may
be required pursuant to or in conmection with the Financial Assistance
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Documents, and the delivery thereof by the Company, be and is hereby
authonzed.

THAT the execution and performance of the Financial Assistance Documents,
and the trapsactions contemplated thereby, would promote the success of the
Company for the benefit of 1ts members as a whole and the apprOstl and
ratificahion for the Company to enter 1nto and perform such Financial Assistance
Documents is given notwithstanding that the Company might be held to be giving
financial essistance for the purposes of sections 151 and 152 of the Act.

THAT if the execution or performance of the Financial Assistance Documents is
the giving of financial assistance for the purposes of sections 151 and 152 of the
Act, then the giving of such financial assistance by the execution and performance
of the Financial Assistance Documents, be and is hereby approved and ratified.

THAT the Articles of Associaton of the Company be amended by deleting
Article 5.1 and replacing it with the following’

%51  Subject to Article 5.3, the directors may in their shsolute discretion and
without assigning any reason therefore decline to reguster any transfer of
any share whether or not it 1s a fully paid share. The first sentence of
regulation 24 in Table A shall not apply.”

THAT the Articles of Association of the Company be amended by the eddition of
the following new Article 5.3

«53 Notwithstandmg enything contained in these Articles the directors shall
not decline to regster, or suspend registration of, any transfer of shares
where such transfer is’

(8 1 favour of any person, bank or institation (or any nominee or
nominees of such a person, bank or nstitution) to whom such
shares are being transferred by way of security, or any tremsferee of
any such person, bank or mstitution (or nominee) to whom the
shares are being transferred pursuant to, or otherwise arising from,
the power of sale under such security; or

(®  duly executed by any such person, bank or institution (or any such
nominee or nominees) or any transferee of such person, bank or
mstitution (or nommee), to whom such shares (ncluding any
further shares in the Company acquired by reason of its holding of
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such shares) have been transferred as aforesaid, parsuant to, or
otherwise arising from, the power of sale under such security,

and written confiomstion by such person or any official of such bank or
imstitution that the sheres are subject to such security and the tansfer is
exccuted in accordance with the provisions of ths Article shall be
conclusive evidence of such facts,”

8. THAT the Articles of Assocuation of the Company bé amended by replacing
article 3.2 with the following:

“Regulations 8, 9, 10, 11, 23, 40, 41, 52, 64, 73, 74, 75, 77, 94, 95,97 and 101 of
Table A shall not apply to the Coropany.”

[N

AGREEMENT

Please read the notes at the end of this document before signifying your
agreement to the Special Resolutions.

The undessigned, a person entitled to vote on the sbove resolutions on 2
November, 2007 baving boen supplisd with & copy of the statutory declaration
made pursuant to sectien 155 of the Companies Act 1985 aud the anditors” report
annexed thereto, hereby imevocably agroes to the Special Resolutions:

::A_--C—-f
Namz: RORVARY TRCESH) Nerf: STURRT OAVIOSOM
Director Disectar/Sccretary
SIG Holdings (UK) Limited S1G Holdings (UK) Liznited

NOTES

1. You can choose to agres to afl of the Special Resolutions or sone of them but you canmot agreo
to only some of the resolutions. If yon agree to all of the resofutions, Pplease indicats your
agreement by signing apd dating this document where indicated above and returming it to the
Company using ons of the following methods:

5D224625v3




« By Hand: delivering the signed copy to Stuart Davidson, Blackthorm Way, Houghton
Le Spring, Tyne and Wear, DH4 61N, England.

¢ Post: returning the signed copy by post to Stuart Davidson, Blackthom Way, Houghton
Le Spring, Tyne and Wear, DH4 6IN, England.

+ TFax: faxmng the signed copy to +44 (0)191 385 4713 marked "For the atieniion of Stuart
Davidson”.

¢ E-mail. by attaching a scanned copy of the signed documsnt to an e-mail and sending it
to Stuart Davidson@sig biz. Please enter "Wnitten resofutions dated 2 November, 2007"

in the e-ma1l subject box.

If you do not agree to all of the resolutrons, ynudonotncedtodoanythmg‘youwﬂlnotbe
deemed to agree if you faul to reply

2, Once you have wndicated your agreement to the resolutions, you may not revoke your
agreement.

3. Unless, by 5 November, 2007 sufficient agreement has been recerved for the resolations to
pass, they will lapse. If you agree to the resoluttons, please ensure that your agreement reaches us
before or dunug this date

4 In the case of joint holders of shares, only the voie of the semor holder who votes will be
coumted by the Company. Semority is determined by the order n whuch the names of the jomt
holders appear in the register of members.

5. If you are mgning this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attomey or authority when retunung this
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