THE COMPANIES ACTS 1985 AND 1989

RESOLUTION

OF

PREMIER INTERNATIONAL FOODS PLC

[REGISTERED NO. 3771991]

On the 1ith day of December 2001, the following RESOLUTION IN WRITING was duly
passed by all the members of Premier International Foods ple ("the Company") who were at the

date thereof entitled to attend and vote at a general meeting of the Company pursuant to Article
57 of the Company's Articles of Association:

1.

THAT the authorised share capital of the Company be increased to £100,000,000, by the
creation of 20,000,000 ordinary shares of £1 each, ranking pari passu in all respects with
the existing ordinary shares of £1 each of the Company.

THAT the directors be and are hereby generally and unconditionally authorised for the
purposes of section 80 of the Companies Act 1985 ("the Act™) to exercise any power of
the Company to allot relevant securities (within the meaning of that section) up to the
amount of the authorised but as yet unissued share capital of the Company for a period
expiring at the end of five (5) years from the date on which this resolution is passed, but
the Company may before such expiry make an offer or agreement which would or might
require relevant securities to be allotted after expiry of this authority and the directors
may allot relevant securities in pursuance of that offer or agreement as if the authority
conferred by this resolution had not expired and this authority shall supersede and be in

substitution for any other similar authority hitherto granted to the directors in relation to
section 80 of the Act.

THAT, the directors be and are hereby generally empowered pursuant to section 95 of
the Act to allot equity securities (within the meaning of section 94(2) of the Act)
pursvant to any general authority conferred on them in accordance with section 80 of the
Act as if section 89(1) of the Act did not apply to any such allotment, provided that the
power conferred by this resolution shall expire at the end of five (5) years from the date
on which this resolution is passed, but the Company may before such expiry make an
offer or agreement which would or might require equity securities to be allotted after
expiry of this power and the directors may allot equity securities in pursuance of that
offer or agreement as if the power conferred by this resolution had not expired and that
this authority shall supersede and be in substitution for any other similar authority
granted to the directors in relation to sections 89 to 95 of the Act.
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