Registered No. 04467230

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

13/04/2010
{passed on /7 April 2010)

M em— E HUIRAA0NTY

In accordance with the Company's articles of association and the provisions of Chapter 2 of Part 13 of the
Companies Act 2006 (the "Act"), Sun CP Newmideo Limited and Sun CP Midco Limited, being members of
the Company, who, at the date of these resolutions would have been entitled to vote upon 1t as 1if it had been
proposed at a gencral meeting of the Company at which 1t was present, RESOLVE to pass the following
resolutrons as written resolutions

1 Capitalised terms not otherwise defined herem shall have the mcanings sct out in the scecured
faciliies agreement excculed on 8 December 2006 and amended and restated on 19 June 2007
(the "Secured Facilities Agreement”) and the consent memorandum dated 12 March 2010

2 THAT the entry by the Company into each of the following documents {each a "Document” and
together the "Documents™) to which the Company 1s or 1s expressed 10 be a party and the
transactions contemplated by thosc Documents

(a)

(b)
(©

(d)

(e)

(f)

(g)
(h)

the Amendment Agrcement relating to a Secured Faciiies Agreement between the
Borrowers, the Obligors, the [nstructing Agent for the Majonty Iranche A Lenders, the
Majority Tranche B Lenders, the Arrangers the Tranche A Agent, the Tranche B Agent, the
Tranche C Agent, the Original Senior Hedge Counterparty, the Onginal Junmior Tedge
Counterparty and the Sccunty I'rustee and the Bookrunner (the "Amendment Agreement"),

subordinated loan agreement between Forest Bideo Lamited and Forest Mhidco Limited,

lranche A Lender margin letter from the Borrowers to the 'ranche A Agent on behalf of the
Iranche A Lenders,

Tranche B Lender facility fee letter from the Borrowers to the Tranche B Agent on behalf of
the I'ranche I3 Lenders,

Tranche B Lender repayment fee letter from the Borrowers to each consenting Tranche B
Lender,

Tranche B Lender consent fee letter from the Borrowers to cach consenting Tranche B
Lender,

Borrower/issuer funding letter from the Borrowers to the Issuer,

letter from the Borrowers to the Instructing Agent requestng that the Instructing Agent
obtains the irrevocable consent of the Majonty Tranche A Lenders, the Majority Tranche B
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Lenders and the Hedge Counterparties to the proposed amendments to the Secured Facilitics
Agreement as contemplated by the Amendment Agrecment,

letter from the Instructing Agent to the Issuer (as Majonty Tranche A Lender) requesting
their irrevocable consent 1o the proposed amendments to the Secured Facihties Agreement as
contemplated by the Amendment Agrecment,

|
letter from the Majority Tranche A Lender to the Instructing Agent and the Borrowers
confirming their irrevocabic consent to the proposed amendments to the Sccured Facilities
Agreement as contemplated by the Amendment Agrecment,

|

lester from the Imstructing Agent to each Majority Tranche B Lender requestmg thewr
irrevocable consent to the proposed amendments to the Secured Facilities Agreement as
contemplated by the Amendment Agrecment,

|

letter from each Magonty Tranche B Lender to the Instructing Agenl and the Borrowers
confirming their irrevocable consent to the proposed amendments to the Secured Facilities
Agreement as contemplated by the Amendment Agreement,

letter from the Instructing Agent to each Hedge Counterparty requesting their wrrevocable
consent to the proposcd amendments to the Secured Facihities Agreement as contemplated
by the Amendment Agreement, ;

letter from cach Hedge Counterparty, to the Instructing Agent and the Borrowers confirming
their irrevocable consent to the proposed amendments to the Secured Facilities Agreement as
contemplated by the Amendment Agrecment,

letter from the Issuer to the Servicer requesting the Servicer’s nrevocable consent o the
proposed amendments to the Securcd Facilities Agreement as contemplated by the
Amendment Agreement,

letter from the Servicer to the Issucrrconfirming its consent to the proposed amendments 1o
the Secured Facilities Agreement as contemplated by the Amendment Agreement,

letter from the Servicer to the Trustee requesting the Trustee’s wrevocable consent to the
proposed amendments to the Secured Facihties Agreement as contemplated by the
Amendment Agreement,

letter from the Trustee to the Servicer confirming its conscnt to the proposed amendments to
the Secured T acihities Agreement as contemplated by the Amendment Agreement,

letter from the lssuer to the Servicer and the Spectal Servicer requesting their irrevocable
consent 1o the proposed amendiments 1o the terms and conditions of the notes contamed n
the Trust Deed, ,

letter from the Servicer and the Special Servicer to the Issuer confirming their consent to the
proposcd amendments to the terms anld conditions of the Notes contamed in the T'rust Deed,

I
written shareholder resolutions by the Company which 15 the sole member of Carp Jersey (2)
Limited. and

the corporate certificate to be given by the Company n respect of the implementation of the
Proposals together with the relevant d:ocumcms annexed thercto,

i
1

-




arc m the best interests of the Company's business and will promote the success of the Company for the
benefit of 1ts members as a whole and ts hereby approved and the Company be and 1s hereby autherised to
enter nto and perform its obligations under the Documents to which 1t 1s or 1s expressed to be a party and the
transactions contemplated by those Documents (and the prior entry mto those Documents and/or
transactions, as the case may be, 1s hereby ratified) and the Company may sign any certificaic. notice or other
communicalton or sign or seal any other documents which the Company may at any ume enter into or be
required to enter Info pursuant to or N connection \ﬁmh any Document or the transactions contemplated by
those Documents, the Proposals or any related document and do such other acts or things as may be
considered by the directors of the Company to be necessary or desirable for the purposes of carrying into
effect the terms of the Documents to which it 1s or 1s expressed to be a party, any transaction contemplated
by the Documents, the Proposals or any related document
3 THAT the dircctors and the secretary of the Company have authority to approve the terms of the
Documents to which 1t 15 or 15 cxpressed. to be a party, the transactions contemplated by the
Documents, the Proposals and any rclated document

!
4 THAT the entry by the Company into the: Amendment Agrcement as a guarantor 1s in the best

wterests of the Company’s business and will promote the success of the Company for the benefit of

1ts members as a whole !

5 Thesce written resolutions are passed as special resolutions of the Company
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For Sun CP Newmidco Limited 2s member

Acting by M PA\R TNy DR AY

Datc 7w AFRL_ 2010

For Sun CP Midco Limited as member }
~ )
Acting by e Va3 )
D
Date __tw ApRie 2010
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