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CAULDRON FOODS LIMITED N A20 09/03/2011
(the Company) COMPANIES HOUSE

UNDER CHAPTER 2 OF PART 13 OF THE COMPANIES ACT 2006

By a written resolution dated 3 March 2011, the sole member of the Company agreed to the following
resolutions being passed as special resolutions

SPECIAL RESOLUTIONS:

1 THAT the Company enters into and/or accedes to the following documents relating to the financing
of the acquisition of the entire 1ssued share capital of Marlow Foods Limited (Target) by Exponent
{(Montreal) SPV 5 Limited (Bidco)

(a)

(b)

()

(d)

(e)

a senuor facilities agreement dated 24 January 2011 (as amended and/or restated from time to
time) between, amongst others, Exponent (Montreal) SPV 4 Limited (the Parent), Bidco,
HSBC Bank PLC (as Agent) and HSBC Corporate Trustee Company (UK) Limited (as
Security Agent) (each as defined theren) for senior facihities of £72,000,000 arranged by
HSBC Bank PLC, Haymarket Financial Luxembourg 3 S 4 r 1 and Hayfin Opal Luxco 3 S§4
r |1 as Mandated Lead Arrangers (as defined therein) (the Senior Facilities Agreement),

a mezzanine facility agreement dated 24 January 2011 (as amended and/or restated from
time to tuime) between, amongst others, the Parent, Bidco, Intermeciate Capital Group plc (as
Agent) and HSBC Corporate Trustee Company (UK) Limited (as Secunty Agent) (each as
defined theremn) for a mezzanmne facility of £30,000,000 arranged by Intermediate Capital
Group plc as Arranger (as defined therein) (the Mezzanine Facility Agreement, together
with the Senior Facilities Agreement, the Facihities Agreements),

any security agreement granting certain secunty interests for the benefit of the lenders under
the Facilities Agreements,

an intercreditor agreement dated 24 January 2011 (as amended and/or restated from time to
time) regulating the rights of certain lenders, and

any other related documents,

the documents at paragraphs (a) — (¢) above together with any documents necessary or desirable or
relating thereto being the Banking Documents

2 THAT the Directors have authority to approve the terms of, and the transactions contemplated by,
and any future amendments to the Banking Documents and any related documents

3 THAT the entry into and/or accession to the Banking Documents (including, without limitation, the
granting of guarantee and security by the Company under the Banking Documents) 15 in the best
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mntercsts of the Company's business and the entry ito by the Company of the proposed transactions
substantiafly on the terms set out in the Banking Documents will promote the success of the
Company for the benefit of its members as a whole

4 THAT the creation of secunity by the Company n respect of its obligations under the relevant
Banking Documents 1s approved

5 THAT these resolutions have effect notwithstanding any provision of the Company's articles of
association

r{m Ltas

Director
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Company Number: 1679418
THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

of the sole sharcholder of
Cauldren Foods Limited (the Company

(passed on  § March 2011)

In accordance with Chapter 2 of Part 13 of the Companics Act 2006, the directors of the Company
proposed the following resolutions be passed as special resolutions

'
t
|
|

SPECIAL RESOLUTIONS:

1 THAT the Company enters into and/or accedes to the following documents| refating to the
financing of the acquisition of the entirc 1ssued share capital of Marlow [Foods Limited

(Target) by Exponent (Montreal) SPV 5 Limited (Bidco)-

(2)

(b}

(©)

(d)

(e)

a scrior facilities agreement dated 24 January 2011 (as amended and/qr restated from
time to time) between, amongst others, Exponent (Montreal) SPV 3 Linmated (the
Parent), Bidco. HSBC Bank PLC (as Agent) and HISBC Corporate Trustee Company
(UK) Limited (as Security Agent) (cach as defined theremn) for senior facilities of
£72.000.000 arranged by HSBC Bank PLC, Haymarket Financial Luxembourg 3 S a
r1 and Hayfin Opal Lunco 3 S arl as Mandated | cad Arrangers (as defined thercin)
(the Semior Faailities Agreement),

a meszanine facihity agreement dated 24 January 2011 (as ¢ and/or restated
from time to time) between, amongst others. the Parent, Bideo. Intermediate Capital
Group plc (as Agent) and HSBC Corporate Trustce Company (Uk) Limited (as
Sceurity Agent) (cach as defined therein) for a mezzanine facihity ot £30.,000.000
arranged by Intermedate Capital Group ple as Arranger (as dcf'ncld therein) (the
Mezzanine Facility Agreement, together with the Senior Facilities Agreement, the
Facilities Agreements).

any security agreement granting certain security inierests for the benefit of the lenders
under the Faciliies Agreements

an mterereditor agreement dated 24 January 2011 (as amended and/or restated from
time to time) regulating the rights of certain lenders, and

any other related documents,

the documents at paragraphs (a) - (e) above together with any documents necessary or

desirable or relating thereto being the Banking Documents
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THAT the Duectors have auwhonty to approve the terms of, and t

he  transachicns

comemplated by, and any tuture amendments to the Banking Documents dnd any rebated

documents

THAT the entry into andfor accession to the Banking Documents (inc

fudmg. without

hmitation, the granung of guarantee and sccunty by the Company undgr the Banking
Documents) 1s 1 the best interests of the Company's business and the enjry into by the

Company of the proposed transactions substantially on the terms set out

n the Banking

Documents wilt promote the success of the Company for the benefit of its members as a

whole

THAT the creation of security by the Company m respect of sts obligations under the relevant

Banking Documents 1s approved

THAT these resolutions have effect notwithstanding any provision of the Co
ol association

tad

mpany's articles




Agreement of the sole chgible member

The undersigned being the sole cigible member on 3 March 2011 irrevocably agred
resolutions set out above

Signed by

l-’(a’:-'bm
lor MARLOW FOODS LIMITED
Date  3|3[n

BK 16292390 3

5 o the speual




