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SRIDIOGY36 REP. No. 2010/681

“KRAFT FOODS BELGIUM INTELLECTUAL PROPERTY”
Private limited liability company
Registered office in Halle (B-1500 Halle), Brusselsesteenweg 450
Company nuinber VAT BEDBO7 891,521 RLE Brussels

PARTIAL SPLITTING-UP

GENERAL BISCUITS BELGIE BVBA
KRAFT FOODS BELGIUM INTELLECTUAL PROPERTY BVBA
REPCRT OF THE ACQUIRING COMPANY
MODIFICATION ARTICLES OF ASSOCIATION — APPOINTMENT OF BUSINESS
MANAGER

in the year two thousand and ten.

On the fourteenth of June,

In Elsene, Kapitein Crespelstraat 16, at the office.

Before me, Vincent VRONINKS, associate Notary Public in Elsene,

Was held the extraordinary general meeting of the sole partner of the privale
limited liabifity company "KRAFT FOODS BELGIUM INTELLECTUAL PROPERTY”, with
registered office in Halle {B-1500 Halle}, Brusselsesteenweg 450, with company number
VAT BE0807.891.521 RLE Brussels.

Company incorporated according to an instrument executed before Notary Vincent
Vroninks, in Elsene, on 14 November 2008, of which an extract was published in the
Appendices to the Belgian Official Gazetie of the following 28" November, under number
08185242, :

Of which the articles of association were modified according to minutes drawn up
by the aforementioned Notary Vincent Vroninks in Elsene, on 20 April 2008, of which an
exfract was published in the Appendices 1o the Belgian Official Gazette of 8 June 2010,
under number 09078820,

BUREAU

The meeting is opened at eleven forty-five a.m.

Under the chairmanship of Mrs. COENEGRACHTS Ann Carine Paula, bom in
Tongeren on 2% July 1968, of Haove (B-2540 Hove), Wanninckhove 14 (identity card
number 011-0024171-78 — national register number 68.07.02-342.02), who will also
undertake the task of secretary.

No scrutineers are appointed. .

COMPOSITION OF THE MEETING

Participates in this meeting: the company existing and incorporated consistent with
the Swiss law "KRAFT FOODS SCHWEIZ HOLDING GmbH?”, established in Swilzerland,
6301 Zug, Chollerstrafbe 4, and inscribed in the traede register under number CH-
(20.3.000.864-2 (hereunder called the “sole partner’).

Represented here by Mrs. COENEGRACHTS Ann, afarementioned.

Acting pursuant to a private power of attorney that will remain attached hereto in
order to be registered together with these minutes.

The agent recognises that the Notary has informed her about the consequences of
an invalid mandate.
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Acting as “sofe pariner” of the aforementioned private limited fiability company
‘KRAFT FOODS BELGIUM INTELLECTUAL PROPERTY", and declaring through its
agent, to hold four thousand nine hundred thirty-eight (4,938) shares of said company, all
registered ones, representing the whofe of its capital.

STATEMENT FROM THE CHAIRMAN
The Chairman informs and asks the notary to draw up an authentic instrument as follows:
1. The agenda of this meeting is as follows:
1. Reading and discussion of the proposal of partial spliffing-up such as drafied by the
management of the companies involved in the partial splitting-up, consistent with erticle
677 in combination with article 728 of the Companies Code.
The opportunity was given fo the sole partner to get this document free of charge af the
registered office of the company.
2. Communication of changes, if any, of the sifuation of the assels of the companies
involved in the partial splitting-p since the dale of establishment of the aforementioned
proposal of partial splitting-up
3. Consistent with article 677 in combination with article 734 of the Companies Code,
explicit waiver of the reports prescribed by articles 730, 731 and 733 of the Companies
Code.
The first and second paragraphs of aforementioned article 734 specify literally as follows:
“The companies participating in the splifting-up do not have to apply articles 730, 731 and
733, insofar as the lafter refer fo the reports, if all pariners and all holders of shares having
a voting right at the general meeting, have waived it
The waiver of this right is determined by an explicit voting at the general meeting that has
to decide on the participation in the spiitting-up.”
4. Reading and discussion of;

a) the auditor's report drawn up consistent with article 313 of the Companies Code on
the contribution in kind that is the subject-matter of item & below, on the metheds
applied for the evaluation and actual compensation granted in retum; and

b) the special report by the body of business managers of the acquiring company
(such as defined below), drawn up consistent with article 313 of the Companies
Code, on the interest for the company of the proposed contribution as well as of
the increase of capital, as well as on the auditor's repor.

5. Approval of the partial spiitting-up, such as proposed in the proposal of partial splitting-
up, without winding-up and liquidation, of the private limited liabilify company "GENERAL
BISCUITS BELGIE”, with registered office in Herentals (B-2200 Herentals), De Beukelaer
~ Pareintaan 1, and with company number VAT BE 0414.321.048 RLE Tumhout (the "split-
up company’}, as contribution and transfer fo the private limited liability company “KRAFT
FOODS BELGIUM INTELLECTUAL PROPERTY", with registered office in Halle (B-1500
Halle), Brusselsesteenweg 450, with company number VAT BE 0807.891.521 RLE
Brussels (the "acquiring company’), of (i} the inlelleciual properly rights relating fo the
biscuit activily (the “infellectual properly rights”) as well as (i} a specific amount in money
fo the extent of EUR 1,000 {the "liquid assets”) of the split-up company, stich as described
in more detail and according fo the affocation fixed in the aforementioned proposal of
partial splitting-up and its atfachments.

The contribution is realised on the basis of the balance sheet as on 31 December 2009.
The method of calcuiation of the compensation for the confribution and the value of the
intellectual property rights and fiquid assets on the date of the coniribution are fixed in the
auditor's report and the special report of the body of business managers of the company,
both consistent with arficle 313 of the Companies Code.
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The transactions of the split-up company since (and inclusive of) 1 January 2010 refating fo
the intellectual property rights and liquid assets to be brought in as a resulf of the spiitfing-
up will be considered in the books as effected for the account of the acquiring company.
The partial splitting-up will be exclusively compensated by the aflocation to the sole pariner
of the split-up company of three thousand nine hundred seventy (3,970) new shares of the
acquiring company.

6. As & result of the Iransfer of the intellectual property rights and liquid assets of the split-
up company, the capital of the acquiring company will increase by sevenfy-one euros
eighty-six cents (EUR 71.86), in order to raise if from twenty-cight thousand hundred
sevenly-nine euros four cents (EUR 28,179.04} to twenty-eight thousand two hundred fifty
euros 90 cenfs (EUR 28,250.90), through the creation of three thousand nine hundred
seventy (3,970} new shares, without menfion of nominaf value, of the same nature and
enjoying the same rights and benefits as the existing shares. They will share in the profits
of the acquiring company as of 1 January 2010 and during the whole of the financial year
during which they are issued.

7. Decision relating fo the processing in the books of the increase of the equity capifaf of
the company.

8. Modification of article 5 of the articles of assoclation in order fo bring i in line with the
new siluation of the capital, as a consequence of the transfer of assefs within the
framework of the aforementioned partial splitting-up.

9. Appointment of a business manager.

10. Powers to be granlted for the execution of the decisions taken.

11. Questions from the sole partner.

H. Besides the four thousand nine hundred thirty-eight (4,938} existing shares, no
debentures were issued by the company nor other shares created.

. In view of the fact that the registered capital is fully represented, there will be no need
for evidence of convening to be produced towards the sole partner.

IV. The business managers of the company currently two (2} in number, as well as the
auditor of the company, have been informed of the holding of the meeting and of its
agenda. By a Jetter addressed fo the company, they have (a) exempted the latter explicitly
from any notice for what regards them, such as prescribed by aricle 268 of the Companies
Code and (b} declared to have taken cognisance of the draft minutes as well as of the
documents referred to in article 269 of the Companies Code.

The chairman delivers to the notary a copy of the aforementioned written releases, with
request to keep them in his file. '

V. For thelr adoption the decisions resuiting in a modification of the articles of association
necessitate at least three quarters of the voles participating in the voting, and the decisions
relating to the other items of the agenda, will necessitate the ordinary majority of the votes.
V. Each share gives right to one vole.

DETERMINATION THAT THE MEETING IS VALIDLY COMPOSED

All these facts are checked and found correct by the meeting that recognizes to be validly
composed and competent to deliberate over the agenda.

DETERMINATION THAT ALL LEGAL FORMALITIES OF THE PARTIAL SPLITTING-UP
ARE FULFILLED

The chairman declares as follows:

1. On 29 Aprl 2010, a proposal of partial splitting-up was established by the
management of the companies involved in the partial splitting-up, consistent with article
677 in combination with article 728 of the Companies Code.

2. This proposal of partial splitting-up was filed by the sphit-up company on 30 April 2010 at
the registry of the commercial court in Turnhout and published by way of communication in
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the Appendices to the Belgian Gazette of the following 11% May, under number 10088519
and for the acquiring company, on 30 Aprif 2010 at the registry of the commercial court in
Brussels and published by way of communication in the Appendices to the Belgian Gazette
of the following 111 May, under number 10068372,

3. Consistent with article 733, §2 and §3 of the same Code, the sole partner has had the
opportunily, at least one month before the date of that meeling, to take cognisance at ihe
registered office of the company and at its request, to get free of charge a compiete or if it
s0 wishes, a partial copy of the documents mentioned in the aforementioned arlicle of the
Companies Code.

4, The Chairman finds that the reports relating o the proposed partial splitting-up, such as
prescribed by articies 730 and 731 of the Companies Code, have not been drawn up. The
waiver by the sole partner of the establishment of these reports, such as announced under
item 3 of the agenda, will be the object of an explicit voting consistent with arlicle 734 of
the Companies Code.

5. Consistent with article 313 of the Companies Code, the auditor of the acquiring compay,
namely the cooperative limited lability company “PRICEWATERHOUSECOOPERS
BEDRIJFSREVISOREN", civil commercial liability, with registered office in Sinl-Stevens-
Woluwe (B-1932 Sint-Stevens-Woluwe), Woluwe Garden, Woluwedal 18, with company
number VAT BE 0429.501.944 RLE Brussels, represented by Mr. CATTOIR Frangois,
statutory auditor, has on 3 June 2010, drawn up a report relating fo the description of the
contribution in kind effected in the acquiring company as a result of the partial splitting-
up, on the applied methods of evaluation, valuations to which such methods led and the
actual compensation given in consideration of the contribution. The conclusion of said
repori is as follows; '
*The confribution in kind to the Increase of capital of Kraft Foods Belgium Intellectual
Property BYBA as a result of the parlial splitting-up of General Biscuils Belgié BVBA,
consists in the contribution of the infellectual properly rights tied fo the biscuif activities of
General Biscuis Belgié BVBA and a coniribution in money of EUR 1,000.00. Such
contribution was evaluated at the net book value of the elements brought in as on 31
December 2009 af EUR 1,000.00.

As compensation for the aforementionad contribution, 3,970 new shares without mention of
nominal value will be issued. The capital of the company Kraft Foods Intellectual Property
BVBA will as a consequence of such contribution be increased by EUR 71.86 to raise it
from EUR 28,175.04 fo EUR 28,250.90.

On the basis of the control of the contemplated transaction such as described in this report,
we are of the opinion that;

- the conirol activities have been carried ouf consistent with the control standards of
the Instituut der Bedriffsrevisoren, whereby the management body of the company
is responsible for the evaluation of the contrihuted elements and for the
determination of the number of shares to be issued by the company as
compensation for the contribution in kind,;

- the description of the contribution in kind meels the normal requisites of accuracy
and clarily;

- the methods of evaluation retained by the parties for the contribution in kind are
well-considered from the point of view of business economics and that the
valuations fo which such methods of evaluation have led, fit at feast the number
and fractional value of the shares 1o be issued in consideration for the condribution,
so that the contribution in kind is not overvalued.

We wish eventually fo recall that our mission does not consist in pronouncing oursefves
upon the legitimacy and reasonableness of the transaction.
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3 June 2010
The auditor
PricewaterhouseCoopers Bedrijfsrevisoren
represented by
Frangois Caftoir
Statutory auditor”
6. Consistent with the same arficle 313 of the Companies Code, the body of business
managers of the acquiring company has drawn up a special report about the interest for
the company of the proposed contribution as well as of the increase of capital, as well as
about the auditor's report.
7. A copy of the reporis mentioned under 5 and 6 could be obtained according with article
269 of the Companies Code,
REPORTS
The Chairman and the Notary are exempted by the meeting from reading out the proposal
of partial splitting-up and ifs aftachments as well as of the reports mentioned in the agenda.
The meeting notes that there has been ne remark on such documents,
An original copy of the reports drawn up consistent with arficles 677 together with 313 of
the Companies Code, initialied by the Chaiman of the meeting and the Notary, will remain
attached hereto in order fo be registered together with these minutes.
IMPORTANT CHANGES IN THE ASSETS AND LIABILITIES
The meeling notes that the body of business managers of the company did not inform it of
any important change in the assets and fiabilities, change for which a duty to report is
imposed by article 732 of the Companies Code, and that would have taken place as from
the date of the establishment of the proposal of partial splitting-up so far. The meeting
considers conseguently fo may state that no such important changes in the assets and
ligbilities of the companies involved in the partial splitting-up, took place other than those
provided in the aforementioned proposal of partial splitiing-up.
CONTROL OF LEGITIMACY
After investigation the notary confirms the existence of the intemal as well as external
legitimacy of the legal acts and formalities to which this company is heid, such as referred
to in article 737 of the Companies Code.
The meeting declares to endorse such finding and that it noted no imegularities or
difficulties.

PROCEEDINGS AND DECISIONS
Subsequently the sole partner represented as said (also called "meeting’) and affer having
been informed about the content of article 213 of the Companies Code, has after
deliberation faken the following decisions, which it asked the notary to lay down in an
authentic instrument.

FIRST DECISION: EXPLICIT WAIVER

Consistent with article 734 of the Companies Code, the sole partner decides to waive
explicitly the application of articles 730, 731 and 733 of the Companies Code, insofar as
the latter refers 1o the reports.

SECOND DECISION: APPROVAL OF THE PARTIAL SPLITTING-UP

The meeting approves the proposal of parfial splitting-up and its altachments presented to
if and decides consistent with the legal conditions and terms, effective as of today, the
approval of the partial splitting-up, without winding-up and liquidation of the privale limited
fiability company "GENERAL BISCUITS BELGIE’, with registered office in Herentals (B-
2200 Herentals), De Beukelaer ~ Pareinlaan 1, and with company number VAT BE
0414.321.048 RLE Tumbout (the “split-up company’) as contribufion and transfer to the
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private limited liability company "KRAFT FOODS BELGIUM INTELLECTUAL PROPERTY”,
with registered office in Halle (B-1500 Haile), Brusselsesteenweg 450, with company
number VAT BE 0807.891.521 RLE Brussels, {the "acquiring company’}, of the inteflectua)
property rights and liguid assets of the split-up company, such as described in more detail
and according fo the allocation and distribution such as determined in the aforementioned
proposal of partial splitting-up and its attachments.

The sole pariner represented such as said, takes cognisance of and accepts that an
updated version of Altachment 2 o the aforementioned proposal of partial splitting-up, be
praduced, which will remain aftached to these minutes. For the sake of clarity and in order
to avoid confusion, the updated version of the list of intellectual property rights concerns a
merely technical update of Attachment 2 of the aforementioned proposal of partial splitling-
- up and has no impact on the evaluation and compensation for the contribution of the
intellectuat property rights in the acquiring company.

The transactions of the split-up company since (and inclusive of) 15t January 2010 refating
to the intellectual property rights and figuid assets (such as described in more detail in the
produced proposal of partial splitting-up) to be contributed as a result of the splitting-up, will
be considered as effected in the books for the account ef the acquiring company.

The allocation of the assets, liabilifies, rights and obfigations relating to the intellectual
property rights and liquid assets of the split-up company that are the object of the partial
splitting-up, occurs such as further described and according o the allocation and
distribution, such as fixed in the aforementioned proposal of partial splitting-up and its
attachments, More specifically all assels (including, without being limited thereto, the
ficense agreements entered into by "GENERAL BISCUITS BELGIE™ aforementioned, as
licensor), liabilities, rights and obligations, including any latent debt or obligation of
“GENERAL BISCUITS BELGIE", aforementioned, will pass to “KRAFT FOODS BELGIUM
INTELLECTUAL PROPERTY", aforementioned,

The contribution of the infellectual property rights and liquid assets is realised on the basis
of the balance sheet as on 31 December 2009,

As compensation for the cantribution of the intellectual property rights and liquid assets fo
the acquiring company, such as described more in detail and according to the allocation
and distribution fixed in the aforementioned proposal of partial splitting-up and its
attachments, three thousand nine hundred seventy (3,970) new shares of the acquiring
company are attributed to the sole pariner of the split-up company. The calculation method
for the compensation for the contribution is also described in more detail in the auditors
report and in the special report of the body of business managers of the company, both
consistent with article 313 of the Companies Code.

In view of the specific nature of a partial splifting-up, whereby the inteliectual property
rights and liquid assets are spiit-off (fransferred) fo the acquiring company without the spiit-
up company ceasing ‘o exist, the existing shares of the split-up company do not have to be
exchanged.

There will be no additional compensation in money (surcharge).

The new shares of the acquiring company to be issued will be registered shares, paid-up in
full and will be without mention of nominal value. They will share in the profits of the
acquiring company as from 1 January 2010 and during the whole financial year during
which they are issued.

The athribution of such shares to the sole partner of the split-up company will be through
the business managers or a proxy-holder of the acquiring company through the registration
of said shares in the name of the sole partner of the split-up company in the registers of
registered shares of the acquiring company.
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CONDITIONS OF THE TRANSFER
DESCRIPTION OF THE TRANSFERRED ASSETS
1. The meeting asks the notary to record the description below of the intellectual property
rights and fiquid assefs.
2. The elements of assets of the split-up company fo be aliocated comprise (i} the
inteliectual property rights relating fo its biscuit activities, as well as {ii) a specific amount in
money to the extent of EUR 1,000, such as mentioned and further described in the
proposal of partial splitting-up and its aitachments {and such as updated consistent with
the attachment to these minutes).
For a description more in detail of the elemenis of assets and liabilities of the split-up
company that are allocated to the acquiring company, the meeting refers o the
aforementioned proposal of partial spliting-up and its attachments, the aforementioned
reports of the body of business managers and of the auditor of the company.
3. The assets of the split-up company that aré transferred as a result of the partial splitting-
up, are transferred factually and legally in the state in which they encounter themselves at
the date. The acquiring company declares to be fully aware of the composition of such
assets and exempts the notary from describing them here.
4. The acquiring company enters into the rights and obligations of the split-up company
with respect to the contributed assets, such as further determined in the proposal of partial
splitting-up.
5. The meeting of the split-up company has declared that the transferred assets do not
inciude any real property, or any other rights in rem and that the transferred assets do not
include any other elements, on which any decree or order relating fo the soil
decontamination is applicable.
THIRD DECISION: INCREASE OF CAPITAL
As a consequence of the contribution of the intellectual properiy rights and fiquid assels,
the meeting decides to increase the registered capital of the company by seventy-one euro
eighty-six cents (EUR 71.86) in order to raise it from twenty-eight thousand one hundred
sevely-nine euros four cents {EUR 28,179.04) to twenty-eight thousand two hundred fifty
euros ninety cents (EUR 28,250.90), through the creation of three thousand nine hundred
seventy (3,970) new registered shares, without indication of nominal value, of the same
nature and with the same rights and advantages as the existing shares. They will share in
the profits of the acquiring company as from 1 January 2010 and during the whole of the
financial year during which they were issued,
These new shares will be allocated to the sole partner of the split-up company.
The allocation of such shares to the sole pariner of the split-up company will take place
through the business managers or a proxy-holder of the acquiting company by the
inscription of such shares in the name of the sole partner of the split-up company in the
register of registered shares in the name of the acquiring company.
DETERMINATION OF THE ACTUAL REALISATION OF THE PARTIAL SPLITTING-UP
AND OF THE INCREASE QF CAPITAL
The meeting verifies and asks the undersigned notary to lay down in an instrument that:

1. the partial splitting-up of the private fimited liability company "GENERAL BISCUITS
BELGIE", with registered office in Herentals (B-2200 Herentals), De Beukelaer -
Pareiniaan, with company number VAT BE 0414.321.048 RLE Turnhout {the “sp/it-
up company’) as confribution and fransfer fo the company, of the intellectual
property rights and liuid assets of the splitup company, such as described in
more detail and consistent with {he allocation and distribution such as determined
in the alorementioned proposal of partial splitting-up and its altachments, has been
approved by this meeting.
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2. the condifion precedent taken up in the minutes of the extracrdinary general
meeting of the sole pariner of the split-up company, held immediately before this
meeting, is, as a matter of consequence, fulfilled and that the partial splitting-up is
actually achieved.

3. the increase of capital is fully subscribed and actually realised and that the capital
is thus brought to twenty-eight thousand two hundred fifty euros ninety cents (EUR
28,250.90), distributed in eight thousand nine hundred and eight (8,908) shares,
without mention of nominal vaiue.

FOURTH DECISION: PROCESSING IN THE BOOKS OF THE INCREASE OF EQUITY
MEANS OF THE COMPANY

The meeting decides that as a consequence of this partial splitting-up, the equity capital of
the company increases by thousand euwros (EUR 1,000) {which amount includes the
amount of the increase of capital, that has been decided under the third decision above),
through imputation of the aforementioned amount to the relevant entries in the books of the
company as follows:

Capital: EUR 7186
Tax-free reserve EUR 2207
Transferred profit {loss) EUR  908.07

FIFTH DECISION: MODIFICATION OF THE ARTICLES OF ASSOCIATION

As a consequence of the foregoing decisions, the meeting decides to replace article 5 of
the arficles of association as follows:

“The registered capital of the company amounts to twenty-eight thousand two hundred fifty
euros ninety cents (EUR 28,250.90), represented by eight thousand nine hundred and -
eight (8,908) shares, without mention of nominal value. if has fo be fully and
unconditionafly subscribed. These shares are numbered from 1 up fo 8,908.”

SIXTH DECISION: APPOINTMENT OF BUSINESS MANAGER

The meeting decides to appoint Mr. MEURRENS Bart, bom in Leuven on 2 November
1967, of Holsbeek (B-3220 Holsbeek], Dutselstraat 170, (identity card number 590-
4041122-31 ~ national register number 67.11.02 275-82), effective as of today and for an
undefermined period as business manager of the company.

His term of office will be for no consideration.

Two business managers acting jointly will validly represent the company.

SEVENTH DECISION: AUTHORISATICON

The meeting decides lo grant all powers to each business manager of the company for the
execution of the taken decisions, to Mrs, COENEGRACHTS, aforementioned, for the
filling-in of the register of shares, and to the undersigned notary or his partner for drawing
up, signing and filing the coordinated arficles of association, consistent with the Companies
Code,

All powers, with possibility of delegation, are furthermore granted fo Mrs. Marie
VANDENBRANDE, and Mrs, Davinia RAES-MARTENS, who all make election of domicile
at the cooperative company with limited liability “Baker & McKenzie" civil trading company,
in Brussels (B-1060 Brussels), Louizalaan 149, all individually competent, in order to
undertake on behalf and for the account of the company, as a result of the decisions taken
by this meeting, all useful or necessary steps with a view to the adaptation of the
ideniification data and basic information of the company at the administration of the value-
added tax and insofar as necessary, the Company Counter and Central Databank of
enterprises.

QUESTIONS OF THE SOLE PARTNER
The sole pariner declares that it has no questions to the business managers and auditor of
the company, consistent with arlicle 274 of the Companies Code.
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CONFIRMATION OF IDENTITY
The notary confirms that the identity of the individuals was demonsirated fo him on the
basis of the aforementioned evidential identity documents.
STATEMENTS

The sole pariner represented as already said, declares and confirms:

a) that the notary has informed it conveniently about the rights, obiigations and

charges resulting from these minutes and has advised her in an impartial way;
b) that the individuals whose national number is mentioned in these minutes have
explicitly agreed on such mention.
The Chairman of the meeting declares to have received the draft of these minutes on 18
June 2010 that is at least five working days before this meeting.
FISCAL STATEMENTS
This partial sphitting-up occurs neutrally for what regards taxes pursuant to articles 211 and
following of the Code of Income Tax 1992 and pursuant to articles 11782 and 120, third
paragraph, of the Code of registry dues, as well as articles 11 and 1883 of the VAT Code.
The splif-up and acquiring company are liable fo the value-added tax and respectively
inscribed under number BE 0414.321,048 and BE 0807.891.521.
CONCLUSION
The agenda being exhausted, the meeting is closed at fwelve o'clock.
DUES ON DOCUMENTS (CODE OF VARIOQUS DUES AND TAXES)

The dues on documents amount to ninely-five euros (EUR 95.00).
WHEREOQOF RECORD,
Drawn up on the date and at ihe place mentioned above.
After reading out with explanation of these minutes, in full for what regards the mentions for
which the Law so requires and partly for alf other provisions, the Chairman of the meeting
signs in that capacity with me, Notary,
(Follow the signatures.}

Registered five pages, one change at the 3¢ Registry of Efsene on 18 June 2010. Book 55,
page 08, box 06. Received. twenty-five euros (EUR 25). The acting Senior Inspector
{signed) MARCHAL D.)
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Attachment instrument 2010/681

POWER OF ATTORNEY E

THE UNDERSIGNED:

The company existing and incorporated consistent with the Swiss law "KRAFT FOODS
SCHWE!Z HOLDING GmbH", established in Switzerland, 6301 Zug, Chollersirale 4, and
inscribed in the trade register under number CH-020.3.000.864-2

Hereinafter called “the Principal”

Owner of 4,938 shares of the private limited liability company "KRAFT FOODS BELGIUM
INTELLECTUAL PROPERTY", with registered office in Halle (B-1500 Halle),
Brusselsesteenweg 450, with company number VAT BE 0807.891,521 RLE Brussels

Declares hereby to waive the convening of the extraordinary general meeting of the sole
partner of said company, that will be held on or around 14 June 2010, around 12.15, at the
office of Vroninks & Ricker — associate notaries, in Elsene, Kapitein Crespeistraat 16, and
fo appoint as proxy-holders (hereinafter called ‘the Proxy-holder’} with possibility of
delegation:

Mrs. Ann COENEGRACHTS

To whom the Principal grants all powers with a view to represent it af said meeting, with

the following agenda:

1. Reading and discussion of the proposal of partial splifling-up such as drafled by the

management of the companies involved in the partial spliting-up, consistent with article

677 in combination with article 728 of the Companies Code.

The apportunity was given to the sole partner to get this document free of charge at the

registered office of the company.

2. Communication of changes, if any, of the sifuation of the assefs of the companies

involved in the partial splitting-p since the date of establishment of the aforementioned

proposal of partial splifing-up

3. Consistent with article 677 in combination with atticle 734 of the Companies Code,

explicit waiver of the reports prescribed by arficles 730, 731 and 733 of the Companies

Code.

The first and second paragraphs of aforementioned article 734 specify literally as foliows:

“The companies participating in the spliting-up do not have fo apply articles 730, 731 and

733, insofar as the latter refer to the reports, if all pariners and aff fiolders of shares having

a voling right af the general mesting, have waived .

The waiver of this right is defermined by an explicit voling af the general meeting that has

to decide on the participation in the splifting-up.”

4. Reading and discussion of:

¢) the audifor's report drawn up consistent with article 313 of the Companies Code on
the contribution in kind that is the subject-matter of item 5 below, on the methods
applied for the evaluation and aciual compensation granted in return; and
d} the special report by the body of business managers of the acquiring comparny

(such as defined below), drawn up consistent with article 313 of the Companies
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Code, on the interest for the company of the proposed contribution as well as of

the increase of capital, as well as on the auditor's report.
5. Approval of the partial splitfing-up, such as proposed in the proposal of partial splitting-
up, without winding-up and fiquidation, of the private limited fiability company “GENERAL
BISCUITS BELGIE”, with registered office in Herentals (B-2200 Herentals), De Beukelaer
~ Pareinlaan 1, and with company number VAT BE 0414.321.048 RLE Turnhouf {the “spli-
up company’), as confribution and transfer fo the private limited liabifity company "KRAFT
FOODS BELGIUM INTELLECTUAL PROPERTY", with registered office in Hafle (B-1500
Halle), Brusselsesteenweg 450, with company number VAT BE 0807.891.521 RLE
Brussefs (the “acquiring company”), of (i) the inteflectual property rights relating to the
biscuit activity (the "infellectual property rights”) as well as {if) a specific amount in money
fo the extent of EUR 1,000 (the “liquid asseis’} of the split-up company, such as described
in more defail and according to the allocation fixed in the aforementioned proposal of
partial splitting-up and its attachments.
The contribution is realised on the basis of the balance sheet as on 31 December 2009,
The method of calculation of the compensation for the contribution and the value of the
intellectual property rights and liquid assets on the date of the contribution are fixed in the
auditor’s report and the special report of the body of business managers of the company,
bath consistent with article 313 of the Companies Code.
The transactions of the split-up company since (and inclusive of) 1 January 2010 refating to
the inteflectual property rights and liquid assets fo be brought in as a resulf of the spiitting-
up will be considered in the books as effected for the account of the acquiring company.
The partial sphitting-up will be exclusively compensated by the allocation to the sole partner
of the spiit-up company of three thousand nine hundred seventy (3,970 new shares of the
acquiring company.
6. As a result of the transfer of the intellectual property rights and liquid assets of the spift-
up company, the capital of the acquiring company will increase by seventy-one euros
eighty-six cents (EUR 71.86), in order fo raise it from fwenly-eight thousand hundred
seventy-nine euros four cents (EUR 28,179.04) to twenty-eight thousand ftwo hundred fifty
euros 90 cents (EUR 26,250.90), through the creation of three thousand nine hundred
seventy (3,970) new shares, without mention of nominaf value, of the same nature and
enjoying the same rights and benefits as the existing shares. They will share in the profits
of the acquiring company as of 1 January 2010 and during the whole of the financial year
during which they are issued.
7. Decision refating to the processing in the books of the increase of the equily capital of
the company.
8. Modification of article 5 of the articles of association in order 1o bring it in line with the
new situation of the capital, as a consequence of the fransfer of assets within the
framework of the aforementioned partial splitting-up.
9. Appointment of a business manager.
10. Powers to be granted for the execution of the decisions taken.
11. Questions from the sole partner

The Proxy can among others, on behalf of the Principal:
- participate in the meeting and if necessary, postpone it;
- participaie in any other meeting with the same agenda, if the first meeling was
postponed or could not deliberate validly.
- participate in all proceedings, vole or refrain from doing so, approve all items of the
agenda, change or reject them, should the case arise, accept any missions.
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- To this end make all statements, sign all documents, minutes, registers,
altendance sheets and documents, make election of domicile and generally
speaking, do all what will be useful and necessary for the execution of this power
of attorney.

The Principal recoghizes to have taken cognisance of the report mentioned in the agenda.
Done at Glattpark, on 10 June 2010

On behaif of Kraft Foods Schweiz Holding GmbH

{signed) illegible (signed) illegible
Name: Michael REINKE Name: René KEISER
Title: Managing Director Title: Managing Director

Registered four pages no changes at the 3 Registry of Elsene on 16 June 2010.
Book 19, page 36, box 15.

Received: twenty-five euros (EUR 25)

The Senior Inspector

MARCHAL D.

{sd} Marchal
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Attachment instrument 2010/681

KRAFT FOODS BELGIUM INTELLECTUAL PROPERTY BVBA

Auditor’s report relating to the increase of capital through contribution
in kind to the private limited lability company Kraft Foods Belgium
Intellectual Property

3 June 2010

1. Mission

The management body of Kraft Foods Belgium Intellectual Property BVBA has entrusted to
the auditor of the company, PricewaterhouseCoopers Bedriffsrevisoren, represented by Mr.
Frangois Cattoir, statutory auditor, the mission fo issue a report on the increase of capital
through confribution in kind, consistent with Art. 313.

Art. 313 of the Companies Code prescribes in such case as follows:

If an increase of capifal involves a contribution in kind, an auditor, or for the companies
where there is none, a statutory auditor appointed by the management body, will draw up a
report.

That report relates especially to the description of any contribution in kind and the applied
methods of evaiuation. The report shouid mention whether the result of such method
corresponds at least to the number and nominal value of the shares issued in
consideration for the coniribution and should the case arise, to the issue premium of the
shares to be issued in return for the contribution. The report mentions which actual
compensation is given in consideration of the contribution.

A special report is atlached hereto, in which the management body sets out why the
contribution as well as the proposed increase of capital matier to the company and
possibly alse why it is departed from the conclusion of the attached report.

The statutory auditor's report and the special report of the management body are filed with
the registry of the commercial court consistent with article 75, Said reports are mentioned
in the agenda of the General Meeting that has o decide on the increase of capital. A copy
of the reporis is sent consistent with article 269.

The absence of the report resuls in the nullity of the decision of the General Meeting.”

Pursuant to this mission, we are hereby reporting especially for what regards:
= the description and identification of the contribution;
« the suitability of the methods of evaluation applied for the contribution;
= the compensation given as consideration.
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The mission was carried out consistent with the appiicable standards of the Instituut der
Bedrijfsrevisoren and included consequently the collection of data and application of
confrol procedures deemed useful in the specific circumstances.

We mention here by the way that the management body is responsible for the evaluation of
the contribution and for the compensation to be paid.

2. Contemplated transaction and general framework

On 29 Aprit 2010, the bodies of business managers respectively of Kraft Foods Belgium
intellectual Property BVBA and General Biscuis Belgié BVYBA have signed a proposal of
partial spliting-up consistent with arficle 677 in combination with article 728 of the
Companies Code, that was filed with the registry of the commercial court respectively in
Brussels and in Tumhout on 30 April 2010, and currently pending publication in the
Appendices to the Belgian Gazetle.

As a consequence of the proposal of partial splitting-up, the intellectual properly rights
such as mentioned in attachment 2 of the proposal of partial splitting-up, and an amount in
money of EUR 1,000.00 will be split off from General Biscuits Belgié BVBA (the
transferring company) and iransferred and brought in Kraft Foods Belgium Intellectual
Property BVBA (the receiving company). Such transfer represents a contribution in kind
and an increase of capital consistent with article 313 of the Companies Code for what
regards Kraft Foods Belgium Intellectual Property BYBA.

In compliance with the aforementioned proposal, the management body of Kraft Foods
Belgium Intellectual Property BVBA proposes to the general partners’ meeting an increase
of capital through the issue of new shares for an amount of EUR 71.86.

The aforementioned contributions aim at subscribing to an increase of capital of Kraft
Foods Belgiure Intellectual Property BVBA, of which the registered capital amounts prior to
the contribution to EUR 28,179.04, and represented by 4,938 registered shares, without
mention of nominal value.

As compensation for the contribution, the management body proposes the issue of 3,970
shares paid-up in full without mention of nominal value, totally similar fo and with the same
rights and advantages as the existing shares and sharing in the profit as from 1 January
2010.

The registered capitel of Kraft Foods Belgium infellectual Property BVBA will henceforth be
raised fo EUR 28,250.80, represenied by 8,908 shares without mention of nominal value,

From the discussion with the business managers and reading of their draft special report,
we bear in mind that the contribution fits into the contemplated European reorganisation by
the Kraft Foods group.

Consistent with the arficles of association, Kraft Foods Belgium Inteliectual Properly BVBA
has as main activity:

- f...] in Belgium and abroad, exclusively in own name and for own account, the
acquisition and transfer, allocation or taking, giving and faking of ficenses and sublicenses
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or the granf, as well as use and exploitation of patents, trademarks, denominations,
inventions or of any other intellectual property right.

- The company may use its funds for the creation, management, realization and liquidation
of securities portfolios comprising any shares, securities, debentures and values, as well
as for the acquisition of patents and other infellectual rights which the company may
possess and manage. It may participate in the incorporation, development and formation of
any enlerprises. it may generally speaking take all measures fo protect ifs rights and carry
out any transaction in direct or indirect refationship with its corporate object.

- The company can in Belgium and abroad, carry out any commercial, industrial, financial,
personal or real fransaciions, in direct or indirect relationship with that object. if can also
fake a participation in the form of conlributions, subscriptions or otherwise, in any
enterprises, associations or companies with an object similar, corresponding or related fo
its own, thaf are of a nature to promole the achievement of its corporate object or directly
or indirectly related to that enferprise. If may act as guarantor for such companies or give
them ifs guarantee, grant advances or credit openings, provide morigage or other
guarantees,”

3. Descripfion of the contribution

The contribution in Kraft Foods Belgium Inteflectual Property BVBA as a result of the partial
splitting-up of General Biscuits Belgié BVBA concemns the contribution of the inteliectual
property rights refating to the biscuit activities such as taken up in detail in Attachment 2 to
the proposal of partial splitting-up that was filed with the commercial court on 30 Aprit 2010,
as well as an amount in money of EUR 1,000.00 resuiting directly from the balance sheet
as on 31 December 2009 of the company that makes the object of the partial spiitting-up.

Our activities allow us fo conclude that the identification and description of the

aforementioned contribution contemplated by the company are sufficient, accurate and
clear.

4. Methods of evaluation applied

in view of the fact that the contribution in kind results from a partial splitting-up of the
company General Biscuits Belgié BVBA, the elements making the subject of the
contribution are valued at the value for which they are taken up in the balance sheet of the
company to be split up as on 31 December 2009.

The liquid assets to the extent of EUR 1,000.00 are valued at nominal value.

The aforementioned infellectual property rights refating to the biscuit activities are not
expressed in the balance sheet of the company making the subject of the partial splitting-
up and have consequenily a net book value equal to EUR 0.

We have investigated whether the applied method of evaluation is convenient with respect
to the characteristics of the transaction and whether the latter are convenient from the
viewnoint of business economics, i.e. in view of the market conditions and of the benefit of
the contribution for the company needing the contribution.
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Furthermore the necessary documents in support of the contribution values have been
handed over to us.

Based on our activilies and in view of the specific circumstances and characteristics of the
transaction, we are of the opinion that the applied evaluation methods that lead to the
conclusion that the elements to be brought in are not overvalued, are well-considered from
the viewpoint of business economics.

5. The compensations granted as consideration

The body of business managers is bona fide of the opinion that the use of the Discounted
Cash Flow method ag sole method for the calculation of the market value as basis for the
determination of the number of new shares fo be issued by Kraft Foods Belgium
Inteltectual Property BVBA 1o the - at the time of the planned fransaction — sole partner of
General Bistuits Belgié BVBA is justified by the fact that (A) such method reflects the
actual value of Kraft Foods Belgium Inteliectual Property BVBA and the contributed
intetiectual property rights, and (B) all the parties involved in the contemplated transaction
pertain to the same Kraft Foods group of companies, which is ulimately held and
controlled by Kraft Foods Inc., USA.

The market value of the infellectual properly rights as on 31 December 2009, such as
calculated by the management body on the basis of the Discounted Cash Flow method,
amounts to EUR 82,800,000.00. Added to the liquid assets, the total market value of the
transferred assets amounts thus in total to EUR 82,801,000.00.

The registered capital of Kraft Foods Belgium Intellectual property BVBA amounts fo EUR
28,179.04 and is represented by 4,938 registered shares without nominal value. The
fractional value of each share amounts to EUR 5.70656946, The markef value per share of
Kraft Foods Belgium inteflectual Property BVBA amounts to EUR 28,858.6472255, or a
total of EUR 103,000,000.00, such as calculated by the management body cansistent with
the Discounted Cash Fiow methaod.

As a conseguence of the confribution of the intellectual property rights and the liguid assets
to Kraft Foods Belgium intellectual Properly BVBA within the framework of the fransaction,
the registered capital of Kraft Foods Belgium Intellectual Property BVBA will be increased
by EUR 71.86 in order fo raise it from EUR 28,179.04 to EUR 28,250.90.

As compensation for the aforementioned contribution of the intelleciual property rights and
liquid assets, the body of business managers of Kraft Foods Belgium Inteflectual Property
BVBA propases that Kraft Foods Belgium Intellectual Property BVBA would issue 3,970
new shares to the - at the time of the transaction — sole pariner of General Biscuits Belgié
BVBA. That number of new shares was determined by dividing the aforementioned fotal
market value of the transferred assets, EUR 82,801,000.00 by the market value per share
of Kraft Foods Belgium Intellectual Property BVBA at the time of the transaction, EUR
20,858.6472255. There will be no additional compensation in money (surcharge). As a
matier of consequence the price of issue of the new shares that will be issued to the - at
the time of the transaction - sole pariner of General Biscuils Belgium BVBA as
compensation for its contribution of the intellectual property rights and liquid assets to Kraft
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Foods Belgium Intellectual Property BVBA will be equal to EUR 20,858.6472255 per new
share.

The capital of the receiving company, Kraft Foods Belgium Intellectual Property BVBA, will
as a consequence of the contribution be increased by EUR 71.86 based on the atfribution
of the own elements of assets within the framework of the partial splitting-up such as taken
up in Attachment 1.

The new shares of Kraft Foods Belgium Intellectual Property BVBA will entitle their holder
to share as from their issue, in the profit of Kraft Foods Belgium Intellectual Property BVYBA
as from 1 January 2010 and during the whole financial year during which they are issued.
They will have the same rights and obligations as the other shares of Kraft Foods Belgium
inteliectual Property BVBA that are existing now. There are no special rules as to this right.

From the draft special report of the management body, it results that no advantages other
than those mentioned above, were granted to the contributors as compensation for their
contribution,

As part of our aclivities, we have checked whether the whole compensation is not superior
to the value of the contribution obtained through the above-described methods of
evaiuation.

B. Conclusion

The contribution in kind fo the increase of capital of Kraft Foods Belgium intellectual
Property BVBA as a result of the partial splitting-up of General Biscuits Beigié BVBA,
consists in the contribution of the infellectual property rights tied to the biscuit activities of
General Biscuits Belgié BVBA and a contribution in money of EUR 1,000.00. Such
contribution was evaluated at the net book value of the elements brought in as on 31
December 2003 at EUR 1,000.00.

As compensation for the aforementioned contribution, 3,870 new shares without mention of
nominal value will be issued. The capital of the company Kraft Foods Intellectual Property
BVBA will as a consequence of such contribution be increased by EUR 71.86 to raise it
from EUR 28,179.04 to EUR 28,250.90.

On the basis of the control of the contemplated transaction such as described in this report,
we are of the opinion that:

« the control activities have been carried out consistent with the control standards of
the Instituut der Bedrijfsrevisoren, whereby the management body of the company
is responsible for the evaluafion of the contributed elements and for the
determination of the number of shares to be issued by the company as
compensation for the contribution in kind;

« the description of the contribution in kind meets the normal requisites of accuracy
and clarity,

s the methods of evaluation retained by the parties for the contribution in kind are
weli-considered from the point of view of business economics and that the
valuations to which such methods of evaluation have led, fit at least the number
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and fractional vaiue of the shares fo be issued in consideration for the contribution,
s0 that the contribution in kind is not overvalued.

We wish eventually to recall that our mission does not consist in pronouncing ourselves
upon the legitimacy and reasonableness of the transaction.

3 June 2010

The audiior

PricewaterhouseCoopers Bedrijfsrevisoren
represented by

(signed) illegible

Frangois Cattoir

Statutory auditor
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AttacHment 1: Detdiled splitting of the elements of assets and liabilities as on 31 December

2009 between General Biscuifs Belgié

BVBA, Kraft Foods Belgium Distribution BVBA and Krait

Foods Belgium Intelleciual Property BVBA within the framework of the partial splitting-up.

| BALANCE SHEET AFTER PROFI] SHARING
ASSELS
FINED ASSETS

L INCGRPORATION COSTS
. INTAMCGHBLE FIXED ASSETS
it TANGIBLE FRED ASSESS
A, Grounds and bulidings
B, Insicliatens, reaehines
C. Furniture and rolfing-stock
B Leasing and simdar rights
£. Other fongible fixed assets
£, Assads under consiruction
V. FINARCIAL FIXED ASSETS
A, Alfied enteiprises
1. Porlicipations
2. Accouvnds receivabie
B. Enternoies with which fhere is o parlicipation
-telotion
1. Parfcipotions
2. Accounis receivable
C. Oiher inanciol lixed assels
i, $hares
2. agoounis receivabie & guarantees in cash

CURRENT ASSETS

V. ACCOUTS RECEIVABLE AT MORE THAN 1 YEAR
A, Tradie recelvables
8, Olher accounts receivabie
VI, STOCKS AND ORBERS IN PROCESS
A. Stocks ' .
i. Row materials & ouxiiiony smatencls
2. Goods in preporation
3. Ainhed product
4, Commoddifies
5. $iock in fransit
6. Prepaymenis
B. Ordets in 55
il ACCOUNTS RECEIVARLE ONE YEAR MAYRAUM
A, Trade receivalbies
8. Other aooounds receivable
Vi IMVESTMENTS
A. Own shorgs
B, Othet investvients
¥, LQUID ASSETS
X. EQUALIZATION ACCOUNTS

TOTAL ASSEIS

BEFORE PARTIAL SPUTRRG P ] t

AFTER PARTIAL SFLITTIIRG-UP

General Biscuils Belght BVBA Generc! Biscuils Belghé 8VBA Krolt Foods Belgiem Keaft Foods Belgium
Distribwtion BVBA Intelectudl Froperty
BVBA
Cades Financicl yeer Finonciol yeor Finoncial year Financiol yeor
0 2009 2007 2007

/B siass0a Bazz3msd L ong
%

o 5.047.405.88 1644914, 14 3402.489.74 000
7 | aeonesaay  AIREELIG aszesodr A 000 Lt I o0
B me047Inie 1B504719,70 200 060
2 s16.22981 61622901 oo 000
5 050 000 0o0 o0
o
z 18536200 o1 18536200 113244 000 swasip| 000 000

2503” 9 598,51 17,13 49.881.20 00
20 6989831 711 69.861,20 600
281 000 000 000 o0

28243
b 000 000 000 000

283

284/8
284 511553 111553 111553 1155 000 il B o0

285/6 0 000 000 000

29749 42099356 L0000
b 000 Q00
290
794 0.00 006 000 000
3 12.800.7087.63 12.990.787.63 2R 000

20/36 ¥2.590.787.63 12.590.787 63 0.00 a0

I0/31 | 358133786 396133788 000 000
3 4590480 PEYYEES 500 040
33 2750.990.66 21059046 000 000
34 5.286.144.9% 5.286.144.99 6.00 000
35 4526609 93.266.0% 000 00
6
37

40748 5040021321 ST 0FN0 2585112102 s
40 | 4880193159 RIBEICST 2585012102 000
41 1.598.281 42 1.598.281 62 000 0.00

50/53 21439277203 21439277204 Q00 0L
50

51753 | 21439277203 21439277204 0co 000

54/58 4704231 HARE | 35841400 100000

49011 13.2 J13.195.67 0.00 Q.00

WY 30748577255 27800286600 29.681.906,56 100000
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LIABRITIES
EQUIY CARITAL

1 CAPIEAL
A, Subscribed capltal
g, Uncolled capiict
H.ISSLEE PREMIUM
Hi. REVALUATION EXCESS VALUES
IV, RESERVES
A Legoireserve
B. Unavailabie reserve
1. For own shares
2. Ofners .
C.Tax-free reserves
D, avaiicbie reserves
V.‘PROFIT CARRIED FORWARD
V. LOSS CARRIED FORWARD
v, CAPITAL SUBSIDIES
VI PROVISIONS FOR RISKS AND COSTS
A, Pensions and smilor obligations
B. Yomes
<. Big repair and moinfencnce works
2. Other skks ong costs

DEBTS

Vill. DEBTS AT MORE THAN DNE YEAR
A. Financial debis
1, Subordinated loans
2. Unsubordinated ioons
3. beasing debits and sirilar debts
4. Credif Insttivtions
5, Other loans
8. Trade payables
1. Supphiens
z Bills of exchange (o pay
C. Receved prepaytnents on oeders
D. Other dabls
IX. DEBTS AT ONE YEAR MAXIMUM
A, Debils 6 one yeer moximuen matuing
duing the year
B. Financicd debts
1. Credit insfitlions
2. Other Ioans
. Trode payabies
L. Suppliers
2. 8ilks ol exchange 1o poy
D. Received prepayments on orders
E, Debls relating 1o faxes, remuneraions and
social costs
1, Toxes
Z. Recaunerciions and social casts
F. Other debts
X, EQUALIZATION ACCOUNTS

TOTAL UABILINES

BEFORE PARTIAL SPIFITING-UP ! |

AFTER PARTIAL SPLITTING-UP

Genearat Bsouils Beiglé 8VBA General Bisculfs Belgld BVBA Kraift Foods Belgium Kralt Fords Beiglum
Distribulion BVBA inlgllectuql Properly
BVBA
1 Codes Finoncio! yoor Finonclal vear Fancict yeor Finonclal yaor
2009 2009 2009 2008
30/18 21504482190 211.587.718.79 3.454.103.28 100000
i0 1611400000 15850.252.01 26363613 71,86
100 14.114.000,00 16.114.000.00 GO0 0.00
HA 000 0.00 000 000
11 4,956,447 47 4 A&7 A7 QLG 400
12 200 Q00 200 (00
i3 J4.332665.68 342253061 724328 2207
130 1.641.400,00 1.585020.20 26.370.80 0460
131 371.840.29 371.840,29 000 000
1310
thz 371.840.29 37184028 000 Q00
132 2868.174,54 2.587.180.67 BO.972.39 2207
133 31.681.251,08 31.681.251.05 0.0C C.0o
140 157.641.708,55 154.555.678.70 3085.123,96 06,07
141
15 0.00 000
i6 E ﬁ i D.ﬁ
160 8.598549,3¢ 852804930 000 < 000
141 Q0% [A44] oD o0
162 0.0 000 600 Q00
16349 1.001.976,77 1.001.976.77 0.0 000
17749 26,225803.&3. D,ﬂ
17 000 000
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Registered ten pages no changes at the 3¢ Registry of Eisene on
16 June 2010

Book 19, page 36, box 15

Received twenty-five euros (EUR 25)

The Senior Inspector

MARCHAL D.

{signed) Marchal
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Aftachment instrument 2010/681

Kraft Foods Belgium Intellectual Property BVBA
Private limiled liability company

Brusselsesteenweg 450
B-1500 Halle

VAT BE 0807.891.521 (RLE Brussels)

SPECIAL REPORT OF THE COLLEGE OF BUSINESS MANAGERS
consistent with Article 313 of the Companies Code

L. Introduction

This special report was drawn up by the body of business managers of Kraft Foods
Belgium Intellectual Properly BVBA (the *Company”) consistent with article 313 of the
Companies Code, and relates to the proposal from the body of business managers o
increase the regislered capital of the company through the issue of new shares by
confribution to the company of specific intellectual property rights and a specific amount of
money within the framework of a partial splitting-up of Genera! Biscuits Belgié BVBA, a
private limited liability company, with registered office in De Beukelaer - Pareinlaan 1, B-
2200 Herentals and with company number VAT BE (414.321.048 (RLE Brussels) (‘GBB”),
such as described below, consistent with article 677 in combination with 673 of the
Companies Code (the “Partial Splitting-up®). This special report will be presented to an
extracrdinary shareholders’ meeting to be held before a notary on or around 14 June 2010.

On 29 April 2010, the body of business managers respectively of the Company and of GBB
have signed a proposal of partial splitfing-up (the "Proposal of Partial Splitting-up"}
consistent with arficle 677 in combination with 728 of the Companies Code, that was filed
with the registry of the commercial court respectively in Brussels and Tumhout, on 30 April
2010 and was published in the Appencl:ces to the Belgian Official Gazette in the form of
communication, on 11 May 2010.

As a consequence of the proposal of partial splitting-up, the intellectual property rights
mentioned in Attachment 2 of the proposal of partial splitting-up {the “Intellectual Properly
rights”) and a specific amount of money of EUR 1,000.00 (the “Liquid Assets”) will be split
off from GBB (the transferring company) and transferred and brought in the company (the
receiving company). This transfer is a contribution in kind and an increase of capital
consistent with article 313 of the Companies Code for what regards the company,

Article 313 of the Companies Code requires that the body of business managers of the
company would draw up a special report in which the body of business managers sets out
why the proposed confribution in kind and the proposed increase of the registered capital
matter to the Company.

This special report from the body of business managers should be read together with the
report consistent with article 313 of the Companies Code that was drawn up by the auditor
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of the Company and the propesal of partial splitting-up. The auditor's report mentioned
above and the proposal of partial splitting-up are attached fo this report respectively as
Attachment A and Attachment B.

il. Proposed transaction

1. General background

For the reasons further set forth in the Proposal of Partial Spiitting-up as well as below, the
body of bustness managers of GBB proposes to the pariner of GBB fo split up the sales
and marketing activities, intellectual properly rights and liquid assets, support activities and
procurement activiies (such as defined in the Proposal of Partial Splitting-up) that are
currently carried out and held within one single legal entity (i.e. GBB), whereby (i} the sales
and marketing activities and the intellectual property rights and liquid assets are split off
and brought in two {2) distinct legal enfiies (namely respectively Kraft Foods Belgium
Distribution BVBA and the Company} (subject to approval of the partial splitting-up by the
general partners’ meeting of GBB and Kraft Foods Beigium Distribution BVBA respectively)
and (ii) the support activities and procurement activities will be sold to other entities within
the Kraft Foods group (namely respectively Krafi Foods Belgium Services BVBA and the
Belgian branch of Kraft Foods Europe Procurement GmbH), After the aforementioned
saies and splils-up will have taken piace, only the production activities and R&D will
consequently remain with GBB, whereby GBB would also remain owner of the stocks of
raw materials and packaging material, and of semi-finished and finished products.

In the context of the contemplated splitting-up, the intellectual properly rights and the liquid
assets would be spiit off and brought in the Company (the other assets would be split off or
transfemed to other companies within the European Kraft Foods group, such as described
above and in the Proposal of Partiaf Splitfing-up).

In view of the specific nature of the Partial Splitting-up, whereby the inteflectual property
rights and liquid assets are spiit off from GBB towards the Company, whereby GBB does
not cease 1o exist, the existing shares in GBB are not exchanged for shares of the
Company. Générale Biscuits S§.A.S. that is the sole pariner of GBB at the time of the Partial
Splitting-up, will maintain its current shareholding in GBB and acquire new shares of the
Company issued by the latter to Générale Biscuits S.A.S. as compensafion for its
contribution of the inteliectual property rights and liquid assets.

2. Evaluation of the contributed assets and number of new shares to be issued

The market value of the intellectual properly rights as on 31 December 2009, calculated on
the basis of the Discounied Cash Flow method, amounts to EUR 82,800,000.00. Added to
the liquid assets, the total market value of the transferred assets amounts thus in total to
EUR 82,801,000.00.

The registerad capital of the Company amaounts to EUR 28,179.04 and is represented by
4,938 registered shares without nominal value. The fractional value of each share amounts
to EUR 5,70656946. The market value per share of the Company amounts 1o about EUR
20,858.6472255, or a total of EUR 103,000,000.0, such as calculated consistent with the
Discounted Cash Flow method as on 31 December 2008
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The body of business managers is bona fide of the opinion that the use of the Discounted
Cash Flow method as sole method for the calculation of the market value as basis for the
determination of the number of new shares fo be issued by the Company to the - at the
time of the planned Partial Splitting-up- sole pariner of GBB is justified by the fact that (A)
such method reflects the actual value of the Company and the contributed intellectual
property rights, and (B} all the parties involved in the contemplated Partial. Spiitting-up
pertain o the same Kraft Foods group of companies, which is ulfimately held and
controlled by Kraft Foods Inc., USA;

As a consequence of the contribution of the intellectual property rights and the liquid assels
in the company within the framework of the Partial Splitting-up, the registered capital of the
Company wilt be increased by EUR 71.86 in order to raise it from EUR 28,179.04 o EUR
28,250.08.

As compensation for the aforementioned contribution of the intellectual property rights and
the liquid assets, the body of business managers of the Company proposes that the
Company would issue 3,970 new shares fo the ~ at the time of the Partial Splitting-up —
sole partner of GBB. That number of new shares was fixed by dividing the aforementioned
total market value of the transferred assels {namely EUR 82,801,000.00) by the market
value per share of the Company {namely about EUR 20,858.6472255). There will be no
additional compensation in money (surcharge).

Consequently the price of issue of the new shares that will be issued to the — at the time of
the Parlial Splitting-up - sole partner of GBB as compensation for ifs confribution of the
intellectual property rights and liquid assets to the Company will be equal fo about EUR
20,858.6472265 per new share. The price of issue will be fully allocated to the registered
capital of the Company. No issue premium will be awarded.

The new shares of the Company will give their owner the right to share from the date of
their issue in the profit of the Company as of 1 January 2016 and during the whole financial
year, during which they are issued. They will have the same rights and obligations as the
other shares of the Company existing right now. There are no special rules relafing to this
right.

Il Justification of the proposed contribution in kind and contemplated increase of
capital ,

1. Justification of the contribution in kind

The contemplated contribution of the intellectual property rights and liquid assets takes
place in the context of the contemplated Partial Splitting-up that is itself proposed with a
view 1o the implementation of the reorganisation {such as defined in the Proposal of Partial
Spiitting-up) of the Kraft group of companies in Europe.

As set forth in the Proposal of Partial Splitting-up, the Kraft Foods group contemplates
currently a sireamlining of specific functions within the biscuit activity with the curent
business structures within the Kraft Foods group for what regards its chocolate, coffee and
cheese & dairy products activities with a view to act more efficiently through Eurape and in
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order to be able to meet betler the customers’ needs. This recrganisation will lead to a
transfer of activities among various Jegal entities active in the sales and marketing, as well
as relating to support functions, such as finance, human resources, IT, customers service
and logistics, the legal aspect and more general support services. This reorganisation will
however not at all influence the biscuits production activifies. Furthermore the European
company that is responsible for the procurement, namely Kraft Foods Europe Procurement
GmbH, which company has branch offices in various European counries, will also play a
role in the delivery for shipment of services and material for the biscuits business.

Furthermore the contribufion of the inteflectual property rights (together with the liquid
assets) in the Company, allows the latter to acquire such intellectual property rights without
having to fall back on cash and equity capital of the Company for such take-over.

For the reasons mentioned above, the Company is bona fide of the opinion that the
proposed contribution in kind is in its interest.

2. Justification of the increase of capital

The contemplated contribution in kind and the resulting increase of capital will improve the

net assels position of the Company and reinforce the structure of the registered capital.
This is to the benefit of the Company, its pariners and creditors.

LI I ]
Done in Brussels, on 28 May 2010 in two {2) originals.
On behalf of the body of business managers
By: (signed) illegible

Name: Bart Meurrens
Special proxy-holder
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ATTACHMENT A

COMPANY AUDITOR'S REPORT CONSISTENT WITH ARTICLE 313 OF THE
COMPANIES CODE
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KRAFT FOODS BELGIUM INTELLECTUAL PROPERTY BVBA

Auditor’s report relating to the increase of capital through contribution
in kind to the private limited liability company Kraft Foods Belgium
Inteliectual Property '

3 June 2010

1. Mission

The management body of Kraft Foods Bekjium Intellectual Property BVBA has entrusted to
the auditor of the company, PricewaterhouseCoopers Bedrijfsrevisoren, represented by Mr,
Frangois Cattoir, statutory auditor, the mission to issue a report on the increase of capital
through contribution in kind, consistent with Art. 313.

Art. 313 of the Companies Code prescribes in such case as follows:

If an increase of capifal involves a contribution in kind, an auditor, or for the companies
where there is none, a statutory auditor appointed by the management body, will draw up a
report.

That report relates especially to the description of any contribution in kind and the applied
methods of evaluafion. The report should mention whether the resuft of such method
corresponds af least fo the number and nominal value of the shares issued in
consideration for the contribution and should the case arise, fo the issue premium of the
shares to be issued in retum for the conlribution. The report mentions which actuaf
compensation is given in consideration of the contribution.

A special repoit is attached hereto, in which the management body selts out why the
contribution as well as the proposed increase of capifal matter o the company and
possibly also why it is departed from the conclusion of the altached report.

The statutory auditor’s report and the special report of the management body are filed with
the registry of the commercial court consistent with article 75. Said reports are mentioned
in the agenda of the General Meeting that has to decide on the increase of capital. A copy
of the reports is senf consistent with article 269.

The absence of the report results in the nullity of the decision of the General Meefing.”

Pursuant {o this mission, we are hereby reporting especially for what regards:
o the description and identification of the contribution;
» the suitability of the methods of evaluation applied for the contribution;
» the compensation given as consideration.

The mission was carried out consistent with the applicable standards of the Instituut der
Bedrijfsrevisoren and included consequently the collection of data and application of
control procedures deemed useful in the specific circumstances.
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We mention here by the way that the management body is responsible for the evaluation of
the contribution and for the compensation {o be paid.

2. Contemplated transaction and general framework

On 28 April 2010, the bodies of business managers respectively of Kraft Foods Belgium
Intefleciual Property BVBA and General Biscuits Belgié BVBA have signed a proposal of
partial splitling-up consistent with article 677 in combination with arlicle 728 of the
Companies Code, that was filed with the registry of the commercial court respectively in
Brusseis and in Turnhout on 30 April 2010, and currenly pending publication in the
Appendices to the Belgian Gazetle.

As a consequence of the proposal of partial splitting-up, the intellectual property rights
such as mentioned in attachment 2 of the proposal of partial splitting-up, and an amount in
money of EUR 1,000.00 will be split off from General Biscuits Belgié BVBA (the
transferring company) and transferred and brought in Kraft Foods Belgium Inteliectual
Property BVBA {the receiving company). Such transfer represents a conbribution in kind
and an increase of capital consisient with article 313 of the Companies Code for what
regards Kraft Foods Belgium Intellectual Property BVBA.

in compliance with the aforementioned proposal, the management bedy of Kraft Foods
Belgium Intellectual Property BVBA praposes fo the general partners’ meeting an increase
of capital through the issue of new shares for an amount of EUR 71.86.

The aforementioned contributions aim at subscribing to an increase of capital of Kraft
Foods Belgium intellectual Property BVBA, of which the registered capital amounts prior to
the contribution to EUR 28,179.04, and represented by 4,938 registered shares, without
mention of nominal value.

As compensation for the contribution, the management body proposes the issue of 3,970
shares paid-up in full without mention of nominal value, totally similar to and with the same
rights and advantages as the existing shares and sharing in the profit as from 1 January
2010.

The registered capital of Kralt Foods Belgium Inteliectual Property BVBA will henceforth be
raised fo EUR 28,250.90, represented by 8,908 shares without mention of nominal value.

From the discussion with the business managers and reading of their dréft special report,
we bear in mind that the contribution fits into the contemplated European reorganisation by
the Kraft Foods group.

Consistent with the articles of association, Kraft Foods Belgium Intellectual Property BVBA
has as main activity:

- [..] in Belgivm and abroad, exclusively in own name and for own account, the
acquisttion and transfer, allocation or taking, giving and taking of licenses and sublicenses
or the grant, as well as use and exploitalion of pafents, trademarks, denominations,
inventions or of any other infeflectual property right.
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- The company may use its funds for the creation, management, realization and liguidation
of securities porifolios comprising any shares, securities, debentures and values, as well
as for the acquisition of patents and other inteflectual rights which the company may
possess and manage. ft may pariicipate in the incorporation, development and formation of
any enterprises. It may generally speaking take alf measures fo protect its nights and carry
out any transaction in direct or indirect relationship with its corporate object.

- The company can in Belgium and abroad, carry out any commercial, industrial, financial,
personial or real fransactions, in direct or indirect relationship with that object. it can also
take a participation in the form of confributions, subscriptions or otherwise, in any
enterprises, associations or companies with an object similar, corresponding or related fo
its own, that are of a nature to promote the achievement of ifs corporate object or directly
of indirectly related to that enterprise. it may act as guarantor for such companies or give
them ifs guarantee, grant advances or credit openings, provide morlgage or other
guarantees.”

3. Description of the contribution

The contribution in Kraft Foods Belgium Intellectual Property BVBA as a result of the partial
splitting-up of General Biscuits Belgié BVBA concems the confribution of the intellectual
properly rights relating to the biscuit activities such as taken up in detall in Attachiment 2 to
the proposal of partial splitting-up that was filed with the commercial court on 30 April 2010,
as well as an amount in money of EUR 1,000.00 resulting directly from the balance sheet
as on 31 December 20089 of the company that makes the object of the partial splitting-up.

Our activities allow us to conclude that the idenfification and description of the
aforementioned contribution contemplated by the company are sufficient, accurate and
clear.

4. Methods of evaluation applied

In view of the fact that the contribution in kind resulis from a partial splitting-up of the
company General Biscuits Belgié BVBA, the elements making the subject of the
confribution are valued at the value for which they are taken up in the balance sheet of the
company to be spiit up as on 31 December 2009,

The liquid assets to the extent of EUR 1,000.00 are valued at nominal value.

The aforementioned intellectual property rights relating to the biscult activities are not
expressed in the balance sheet of the company making the subject of the partial splitting-
up and have consequently a net book value equal to EUR 0.

We have investigated whether the applied method of evaluation is convenient with respect
to the characteristics of the transaction and whether the latter are convenient from the
viewpoint of business economics, i.e. in view of the market conditions and of the benefit of
the contribution for the company needing the contribution.

Furthermore the necessary documents in suppori of the contribution values have been
handed over fo us.
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Based on our activities and in view of the specific circumstances and characteristics of the
transaction, we are of the opinion that the applied evaluation methods that lead to the
conclusion that the elements to be brought in are not overvalued, are well-considered from
the viewpoint of business economics.

5. The compensations granted as consideration

The body of business managers is bona fide of the opinion that the use of the Discounted
Cash Flow method as sole method for the calculation of the market value as basis for the
determination of the number of new shares to be issued by Kraft Foods Belgium
Intellectual Property BVBA to the — at the time of the planned transaction — sole partner of
General Biscuits Belgié BVBA is justified by the fact that (A) such method reflects the
actual value of Kraft Foods Belgium Intellectual Property BVBA and the contributed
inteliectual praperty rights, and (B) all the parties involved in the contemplated transaction
pertain {0 the same Kraft Foods group of companies, which is ultimately held and
controlied by Kraft Foods Inc., USA.

The market value of the intellectual property rights as on 31 December 2008, such as
calculated by the management body on the basis of the Discounted Cash Fow method,
amounts fo EUR 82,800,000.00. Added to the liquid assets, the total market value of the
transferred assets amounts thus in total 1o EUR 82,801,000.00.

The registered capital of Kraft Foods Belgium Inteliectual property BVBA amounts to EUR
28,179.04 and is represented by 4,938 registered shares without nominal value. The
fractional value of each share amounts to EUR 5.70656946. The market value per share of
Kraft Foods Belgium Intellectual Property BYBA amounts to EUR 28,858.6472265, or a
total of EUR 103,000,000.00, such as calculated by the management body consistent with
the Discounted Cash Flow method.

As a consequence of the contribution of the intellectual property rights and the liquid assets
to Kraft Foods Belgium intellectual Property BVBA within the framework of the transaction,
the registered capital of Kraft Foods Belgium Intellectual Property BVBA will be increased
by EUR 71.86 in order to raise it from EUR 28,179.04 to EUR 28,250.80.

As compensation for the aforementioned contribution of the infellectual property rights and
liquid assets, the body of business managers of Kraft Foods Belgium Intellectual Property
BVBA proposes that Kraft Foods Belgium intellectual Property BVBA would issue 3,970
new shares to the - at the time of the transaction — sole pariner of General Biscuits Belgié
BVBA. That number of new shares was determined by dividing the aforementioned total
market value of the iransferred assets, EUR 82,801,000.00 by the market value per share
of Kraft Foods Belgium intellectual Property BVBA at the time of the transaction, EUR
20,858.6472255. There will be no additional compensation in money {surcharge}. As a
matter of consequence the price of issue of the new shares that will be issued to the - at
the fime of the transaction — sole partner of General Biscuifs Belgium BVBA as
compensation for its contribution of the intellectual property rights and liquid assets to Kraft
Foods Belgium Intellectual Property BVBA will be equal to EUR 20,858.6472255 per new
share,
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The capital of the receiving company, Kraft Foeds Belgium Intellectual Property BVBA, will
as a consequence of the contribution be increased by EUR 71.86 based on the atiribution
of the own elements of assets within the framework of the partiat spliting-up such as taken
up in Aftachment 1,

The new shares of Kraft Foods Belgium intellectua Property BVBA will entitie their hoider
to share as from their issue, in the profit of Kraft Foods Belgium Intellectual Property BVBA
as from 1 January 2010 and during the whole financial year during which they are issued.
They will have the same rights and obligations as the other shares of Kraft Foods Belgium
inteliectual Property BVBA that are existing now. There are no special rules as to this right.

From the draft special report of the management body, it results that no advantages other
than those mentioned above, were granted to the contributors as compensation for their
contribution.

As part of our activities, we have checked whether the whole compensation is not superior
to the value of the confribution obtained through the above-described methods of
evaluation.

6. Conclusion

The contribution in kind to the increase of capital of Kraft Foods Belgium Intellectual
Properly BVBA as a result of the partial splitting-up of General Biscuits Belgié BVBA,
consists in the contribution of the intellectual property rights tied to the biscuit activities of
General Biscuils Belgié BYBA and a confribution in money of EUR 1,000.00. Such
contribution was evaluated at the net book value of the elements brought in as on 31
December 2009 at EUR 1,000.00.

As compensation for the aforementioned contribution, 3,970 new shares without mention of
nominal value will be issued. The capital of the company Kraft Foods Inteliectual Property
BVBA will as a consequence of such contribution be increased by EUR 71.86 to raise it
from EUR 28,179.04 to EUR 28,250.90.

On the basis of the control of the contemplated transaction such as described in this report,
we are of the opinion that: '

» the control activities have been carried out consistent with the control standards of
the Instituut der Bedrijfsrevisoren, whereby the management body of the company
is responsible for the evaluation of the contributed elements and for the
determination of the number of shares to be issued by the company as
compensation for the contribution in kind;

= the description of the contribution in kind meets the normal requisites of accuracy
and ciarity,

« the methods of evaluation retained by the parties for the contribution in kind are
well-considered from the point of view of business economics and that the
valuations to which such methods of evaluafion have led, fit at least the number
and fractional value of the shares to be issued in consideration for the contribution,
s0 that the contribution in kind is not overvalued.
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We wish eventually to recall that our mission does not consist in pronouncing ourselves
upon the legitimacy and reasonableness of the transaction.

3 June 2010

The auditor

PricewaterhouseCoopers Bedriffsrevisoren
represented by

(signed) illegible

Frangois Catloir

Statutory auditor
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Attactiment 1: Detailed splitting of the elements of assets and liabitiies as on 31 December
2009 between Generatl Biscuits Belgié BVBA, Kraft Foods Belgium Distribution BVBA and Krafi
Foods Belgium Intellectual Property BVBA within the framework of the pariial splitting-up.

1. BALANCE SHEET AFTER PROFIT SHARING
ASSETS
FIXGL ASSETS

I INCORPORATION COSYS
I, INFANGIBLE FIXED ASSETS
IH. TANGHBLE FIXED ASSETS
A, Grounds ond budidings
&, msicliclions, mochines
C. Furniture and rofing-stock
D. Leasing and simiar fights
. Other tongible fixed ossels
F. Asgels under corstruction
. FINANCIAL FIKED ASSETS
AL Allied snierprises
1. Padficipotions
2. Accounts receivoble
&, Enferprises with which there is o parlicipation
L telation
\. Porficipations
2. Accounts recelivable
C. Other financial fired ossels
1. Shaves
2, Accounts receivabile 8 guoarantees in cosh

CURRENT ASSELS

V. ACCOUTS RECEIVABLE AT MORE THAN 1 YEAR
A Trade receivables
B8, Ofher accounts receivable
V4. STQUKS AND ORDERS IN PROCESS
AL Stocks
1. Row moterials & ousiiory matedals
2. Goods in preparation
3, Finished product
4, Commoditins
8. Stock in fransi
6. Prepoyments
B. Ordlars in process
VH, ACOUNTS RECEIVABLE ONE YEAR MAXHAUM
A, Trade receivables
8. Qthigr gocounts seceivobie
Vi BMVESTMENTS
A, Orery shores
B. Other investments
1X, LIQUID ASSETS
X EQUALIZATION ACCCOUNTS

TOTAL ASSETS

BEFORE PARTIAL SPLITTING-UP } }

AFTER PARTIAL SPLITTING-UP

Generol Bisculs Balglé BYBA General Bicults Belgit BYBA, Krall Foods Balghurn Kralt Foods Belgivm
’ Dishioution BVBA inteliectusl Property
BVBA
Codes Fincitelat yeor Firancio! peat Financiol yeor finonciol year
2007 207 2009 2008
#0028 p472.37094) § 0004
0
222;27 5.047.40588 1.644.916,14 3,407.48%,74 006
% | asvnesoer  AABRI6LIG asvaesedy  GAPRSELIS 0o 200 5o o
B | 1890471970 18504.719.70 o 6,00
2 436229.01 £15.229.01 800 600
2% 000 000 0.0 6.00
74
27 18536200 101 185.342.00 1.152.64 000 ez | 00 00
2&%11 Pz TAL 6588520 000
280 638983 7 4988120 000
284 600 0.00 0.00 0.00
B3
o 000 000 000 400
283
284/8
B4 111553 111353 131553 [ [a15] 0o 0,00 000
28516 00 000 000
29149 K 6209 5356 [ig0od
2% 000 Q.00 GO0
30
m o0 o 080 000
3 12.590.787.63 12.590.787,63 200 000
30736 12.590.787.63 12.590.787.463 400 006G
30/ | 396133788 3.961.337.88 0.00 0.00
71 49904801 498 04801 0.00 000
B 2.750.990.66 2.750.990,66 0.00 000
3 5.286,144.99 5.286,142,59 000 0.00
35 9326609 9326809 000 a0
3
a
A0/41 HA0213.21 24.545.092.18 2585112802 oL
| 4880153150 22950510,57 25851.121,0% 000
o 1.598.281,62 1.598.28) 62 400 000
50753 214.30272203 2437277204 {00 000
0
51/53 | 21439297203 214,392.77204 ©.00 000
54158 47 H 13 H 58.414, 100000
&30/ BIALESG7 B13095.47 000 Q80
w049 307.685.772.55 278 002.866.00 29.681 906,56 100000
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LIABILITIES
EQUITY CAPITAL

1. CAPITAL
A, Subscribed copital
8. Uncaiied copital
1, 1BSUE PREMILIA
lif. REVALUATHON EXCESS VALUES
IV. RESERVES
A. Legaireserve
8. unavailabis reserve
1, For own shores
2. Others
C. Tax-free reserves
b, Aveiloble reserves
V. PROFT CARRIED FORWARD
¥, LO5S CARRIED FORWARD
VI, CAPITAL SUBSIDIES
Vil PROVISIONS FOR RISKS AND COSTS
A. Pensions and similor obligations
B, Toxes
. Big repair ond maintenance weorks
0. Other igks and Gosts

DEBTS

VL DEBTS AT MORE THAN ONE YEAR
A, Finunciol debls
1. Subordinated keans
2. Unsubordinated loans
3. Leasing debis and simlor dabts
4, Crecit institutions
5, Other loans
8. Trade payobles
1. Suppsliers
2, Bilis of exchonge fo poy
C. Recelved prepoyments on orders
O Ofher debis
[, DERTS AT ONE YEAR MAXIMUM
A, Debls of one yeor maximum maludng
during the: year
8. Fnonciat debts
1, Credit Instihaions
2, Other foons
<, frade payables
1, Suppliers
Z. gills of exchange o pay
0. Received prepayments on orders
£, Debls reinting 1o toxes, remunerolions and
sacio! cosls
L, Tanes :
2. Remunergtions and social costs
. Olher debis
K. EQUALIZATION ACCOUNTS

TOTAL LIABILITIES

BEFORE PARTIAL SPLITTINGUP i i AFTER PARTIAL SPLITTING-LP
Generol Blsculls Belgh BYBA Genatal Bseutls Belght BYBA Kredt Foods Balgium Kraft Foods Belgium
Distribyution BVBA Infelleciual Property
BYDA,
Coder finoncid yoor Fonclol yeor financial year Finoinciol year
209 2008 2008
10/15 21504482190 N8 T87Y 345410228 100008
0 16.114.000,00 15.850.29201 263.636.13 7188
100 1511400000 16.114.000.00 000 0.00
ol 0.0 Q00 Qo0 000
n 4.956,847 47 £956.447 AT 000 200
12 ) ey 000 000
13 IN6HGHB 3622530001 Rlorfc kAL 2207
130 161140600 1.585.029.20 2637080 0.00
131 375.840,2¢ 371 840,29 000 0.00
1310
1312 371 840,29 371.840,29 200 0.00
132 2.668.174.54 2.587.180.07 8097239 a7
133 31.681.251.05 31.681.251.05 0,00 000
140 157.641.708.55 154.585.678.70 308512396 0607
14}
15 000 S0
16 0, 0
150 8.598.049.30 8.578.049.30 0.00 L""“"‘“‘“g 00 lw’gi
181 000 0,00 .00
162 Q00 .00 000 000
163/% L0 976,77 L01.97877 GO0 000
17447 {26.225:803,28 IR T
17 o0 2.00 0% 000
170/4 000 0.00 080 GO0
170
171
172 0.00 000 0,06 00
173 0.00 000 000 000
174
175
1750
1751
176
1788 000 000 600 GO0
£2/48 B2.4625.6100 26409.807.,17 232580328 [tes]
42 000 0.00 000 00
43 00 000 000 00
A8 000 GO0 0.0G .00
439 a0 GLO 0.0C 000
A4 5115156574 36.647 430,83 14.504.134.75 .00
44074 S5E151.565.74 36.647 430,83 14.504.134,75 o0
441 000 o0 000 000
A6
4% 21.898.090,23 19,607 500,31 221049992 .00
450/3 3.255.296,65 3.080.532,85 17426380 000
45449 18.642,793.58 16,607.057,46 20038.736,32 .00
47/48 9.585.954.64 74.786,03 9.511.148.61 2.00
ARUI 40531357 13 Q.0 000
10749 30748577255 27800286600 29.681.906.56 1.000.00
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ATTACHMENT B

PROPOSAL OF PARTIAL SPLITTING-UP
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General Biscuits Belgié BVBA Kraft Foods Belgium intellectual

Property BVBA
De Beukelaer — Pareinlaan 1 Brusselsesteenweg 450
B-2200 Herentals B-1500 Halle
VAT BE0414.321.048 (RLE Turnhout} VAT BE 0807.691.521 (RLE Brussels)

PROPOSAL OF PARTIAL SPLITTING-UP
consistent wilh article 677 together with 720 of the Companies Code

I. DESCRIPTION OF THE PARTIAL SPLITTING-UP

1. Introduction

This proposal of splitting-up concems a transacfion assimilated to a splitiing-up by fake-
over, such as described in article 673 of the Companies Code ("Comp. Code”), whereby
the company to be split up does not cease fo exist, usually called partial splitling-up (or
split-off), consistent with article 677 together with 728 and following Comp. Code (‘partial
splitting-up”) and was drawn up by the respective bodies of business managers of:

o GENERAL Biscuits BeiGiE BVBA, a private limited liability company with registered
office in De Beukelaer — Pareinlaan 1, B-2200 Herentals, with company number
VAT BE 0414.321.048 (RLE Brussels) {"GBB"), and

« KRrAFT FOODS BELGIUM INTELLECTUAL PROPERTY BVBA, a private limited fiability
company with registered office in Brusselsesteenweg 460, B-1500 Halle, with
company number VAT BE 0807.891.521 (RLE Brussels) {°KF Belgium IP”).

GBB is owner of the inteflectual property rights relating to its biscuit activities, such as
mentioned in Attachment 2 hereto (the “Inteliectual Property Rights”).

This proposal of partial splitting-up proposes, within the framework of the reorganisation
such as described in paragraph 2 below, to spiit off the intellectual property rights, as welt
as a specific amount of money to the extent of EUR 1,000.00 (the “liquid assets”} from
GBB and to transfer and bring them in KF Belgium IP.

Within the framework of the reorganisation such as described in paragraph 2 below, the
body of managers of GBB proposes also to cany out the following transactions:

(i) immediately before the partial spliting-up such as described in this proposal of partial
spliting-up, there would be a partial splitting-up of the sales and marketing activities of
GBB (the “Sales and Marketing activities”), that would be brought info Kraft Foods
Belgium Distribution BVBA, a private limited liability company, with registered office in
Brusselsesteenweg 450, B-1500 Halle, Belgium, with company number VAT BE
0821.674.726 (RLE Brussels) (‘KFB Distribution”) , (which proposed partial splitting-up is
described in a proposal of partial splitfing-up drawn up consistent with article 677 together
with 728 and following Comp. Code by the body of business managers of respectively GBB
or KFB Distribution, which proposal will be filed around the same date as the current
proposal of parfiai splitting-up with the registry of the commercial court respectively in
Turnhout and Brussels);
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(i) immediately after the partial splitting-up such as described in this proposal of partial
spiitting-up, as well as the partial splitfing-up such as described under (i) above, a sale
should take place by GBB of some of its general administrative and support activities and
sefvices and related assets (the “support activities”) (such as for instance, human
resources, finances, communication, sales controllers, compliancedegal matiers, Customer
Services & Logistics {except for Logistics Operations that are fransferred to the Belgian
branch of Kraft Foods Europe Procurement GmbH), namely Kraft Foods Belgium Services
BVBA, with registered office in Brusselsesteenweg 450, B-1500 Halle and company
number VAT BE 0807.762.253 (RLE Brussels).

As a matter of consequence, after realisation of the partial splitting-up proposed in this
proposal of partial spiitting-up and the other transactions, such as described above, the
production activiies and R&D will remain with GBB, whereby GBB will also remain owner
of the stock of raw materials and packaging material, and of semi-finished and finished
products.

2. Background and justification of the proposed partial splitting-up

The partial splitting-up is proposed in view of the undertaken European reorganisation
consistent with the corporate law (the “Reorganisation™) by the Kraft Foods group, such
as described below.

In 2007, the Kraft Foods group (to which belong GBB and KF Belgium IP) has taken over
the Biscuits business of Danone, These activities are carried out in various European
countries in which Krafl Foods is active, and more specifically in France, Belgium, the
Netherlands, Spain, Portugal, Italy and Finland. In order to be able to act more efficiently
throughout Europe and fo meet belter the customers' needs, Kraft Foods contemplates
currently a sireamlining of some functions within the biscuit business with the current
business structures within the Kraft Foods group for what relates fo its chocolate, coffee
and cheese & dairy activities. Such reorganisation wilt lead o a transfer of activilies among
various legal entities active in the sales and marketing, as well as relating to support
functions, such as finance, human resources, IT, customers service and logistics, the legal
aspect and more general support services. This reorganisation will however not at all
influence the biscuits production activities. Furthermore the European company that is
responsible for the procurement, namely Kraft Foods Europe Procurement GmbH, which
company has branch offices in various European countries, will also play a role in the
delivery for shipment of services and muaterial for the biscuits business.

In order fo realise said reorganisation in Belgium from a fegal point of view, the body of
business managers of GBB and exclusively for what regards the proposed partial splitiing-
up of the inteliectual property rights and liquid assets, the body of business managers of
KF Belgium IP propose to split up the sales and marketing activities, intellectual property
rights and liquid assets, support aclivifies and procurement activities that are currently
carried out andfor held within one single legal entity (i.e. GBB), whereby (i} the sales and
marketing activities and the intellectual property rights and liquid assets are spiit off and
brought in a separate legal entity (namely respectively KFB Distribution and KF Belgium
IP} (subject to approval of the partial splitting-up by the general partners’ meeting of KFB
Distribution and of such splitting-up by the general meeting respectively of GBE and KFB
Distribution} and (i) the support activities and procurement activities will be soid to other
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enfities within the Kraft Foods group (that is as mentioned above, respectively KF Services,
the Belgian branch office of Kraft Foods Europe Procurement GmbH). As a matter of
consequence after the aforementioned transactions will have been realised, only the
production activities and R&D will remain with GBB, whereby GBB would also remain
owner of the stocks of raw malerials and packaging material, and of semi-finished and
finished products,

Il. INFORMATION BASED ON ARTICLE 728 COMP. CODE

1. The legal form, name, corporate object and registered office of the companies
participating in the partial splitting-up

1.1 The company to be split up - General Biscuits Belgié BVBA

Name General Biscuils Belgié

Legal form private limited liability company

Registered office De Beukelaer — Pareinlaan 1, B-2200 Herentals

Corporate object “The corporate object consists in Belgium as well as abroad in:

- fabrication by the company itself or for the account of third
parties, of products perfaining to the field of bread preparation,
baker's business, millers business and confectionery, especially
biscuit rusks, flour, biscuits, waffles, fantasy arficles, spread
paste, etc. and generally speaking, any foodstuffs;

- fabrication and operation, as well as trade in ali fabric,
household, glass and ceramic products;

- all operations and acts useful for the fabrication, packaging,
preservation, storage and sending of the aforementioned
products;

- procurement, sale, import, export, representation and deposit of
the aforementioned products;

- participation in any form whatsoever and in any existing or future
company related to the food, packaging, paper, cardboard and
drinks industry; the company can advise and/or assist such
enterprises, as well as any other third parties, in the technical,
commercial, financial, administrative and accounting field, grant
any loan or credit in any form whatsoever, grant guarantee and
carry out any service for them within the broadest meaning of the
word;

- generally speaking, any industrial, commercial and financial
operations, as well as any operations relafing to personal or real
goods in direct or Indirect relationship and fully or partly related to
the aforementioned objectives, with any similar and connected
objectives or with objectives facilitating the aforementioned
objects.”
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1.2 The acquiring company ~ Kraft Focds Belgium intellectual Property BVBA

Name Kraft Foods Belgium Intellectual Property

Legal form private limited liability company

Registered office Brusselsesteenweg 450, B-1500 Halle

Corporate object “The company has as object, in Belgium and abroad, exclusively

on its own behalf and for its own account, the acquisition and
transfer, grant or taking, giving and taking of licenses and
sublicenses or the award, as well as the use and exploitation of
patents, trademarks, denominations, inventions or of any other
intellectual property right.

The company may use its funds for the creation, management,
realisation and liquidation of securities portfolios comprising any
shares, securities, debentures and values, as well as for the
acquisition of patents and other intellectual rights which the
company may possess and manage. It may parficipate in the
incorporation, development and formation of all enterprises. It may
generally speaking take all measures to safeguard its rights and
can carry out any operation in direct or indirect relationship with its
corporate object.

The company can in Belgium and abroad, carmy out any
commercial, industrial, financial, personal or real operations in
direct or indirect relationship with this object. it may also take an
interest, in the form of contributions, subscriptions or in any other
way, in all enterprises, associations or companies of which the
object is similar, corresponding or related to its object, of a nature
to favour the reglisation of the corporate object or be an enterprise
in direct or indirect relationship with the company. It may act as
guarantor for such companies or give them its guarantee, grant
advances or credit openings, issue morigage or other
guarantees.”

2. The exchange ratio of the shares and should the case arise, the amount of the
surcharge

in view of the specific nature of the Partial Splitting-up, whereby the intellectual property
rights and liquid assets are split off from GBB towards the Company, whereby GBB does
not cease fo exisl, the existing shares in GBB are not exchanged for shares of the
Company. Générale Biscuits S.A.S. that will be the sole pariner of GBB at the time of the
Partial Splitling-up, wilt maintain its current shareholding in GBB and acquire new shares of
KF Belgium [P issued by fhe iatter to Générale Biscuits S.A.S. as compensation for its
contribution of the intellectual property rights and liquid assets.

The number of new shares to be issued by KF Belgium 1P to the - at the time of the partial
splitting-up - sole partner of GBB, will be calculated based on the market value as on 31
December 2008 of on the ane hand, KF Belgium IP and on the other hand, the intellectual
property rights, increased by the liquid assets, such as calculated consistent with the
Discounted Cash Fiow method. For further details relating to the method of evaluation
underlying the calculation of the aforementioned value, as well as the number of new
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shares to be issued by KF Belgium IP, it is referred fo the detailed written report fo be
drawn up by the body of business managers of KF Belgium 1P consistent with article 313
Comp. Code.

There will be no additional compensation in money (surcharge).

The use of the Discounted Flash method as sole method for the calculation of such market
value as basis for the determination of the number of new shares to be issued by KF
Belgium IP fo the — at the time of the partial splitting-up — sole partner of GBB is justified by
the fact that (A) such method reflects the actual value of KF Belgium 1P and the contributed
intellectual property rights and (B) alf parties involved in the contemplated partial splitting-
up pertain fo the same Kraft Foods group of companies, that is ultimately held and
controlled by Kraft Foods Inc., USA.

On the other hand as a consequence of the partial splitling-up proposed in the current
proposal of partial splitting-up, the registered capital of GBB will be reduced, without
destruction of any shares of GBB.

3. How the shares in the acquiring company will be issued

On the date when the respective extraordinary general partners’ meetings of GBB and KF
Belgium 1P wilt decide on and approve the parfial splitting-up proposed in this proposal of
partial splitting-up, the new KF Belgium IP shares will be issued to the — af that time — sole
pariner of GBB, namely Générale Biscuits S.A.8.

All new KF Belgium IP shares will be registered shares and will, consistent with article 233
Comp. Code, immediately after their issue, be entered in the register of shares of KF
Belgium P by a business manager of KF Belgium IP or a special proxy-holder of KF
Belgium 1P,

4, The date from which such shares give right to the profit, as well as any special
regulation relating to such right

The newly issued KF Belgium P shares will entitle their holder as from their issue, fo share
in the profit of KF Belgium IP as from 1 January 2010 and during the whole financial year
during which they are issued. There are no special rules relating to such right. '

5 The date from which the acts of the company fo be split up will from a
bookkeeping point of view be considered as carried out for the account of the
acquiring company

All acts camied out by GBB relafing to the intellectual property rights and liquid assets since
fand inclusive of) 1 January 2010, will be considered in the books as carried out for the
account of KF Belgium IP.

6. The rights granted by the acquiring company to the partners of the company to be
partially split up holding special rights and to the holders of securities other than
shares, or the measures proposed with respect to them
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Whereas the articles of association of GBB do not provide for special rights for its partners
and GBB did not issue any securities other than ordinary shares, there are no partners of
the company to be partly split up having special rights, nor holders of any securities other
than ordinary shares, Consequently there are no rights granted to such persons.

7. The remuneration granted to the auditors, sfatutory auditors or external
accountants for the establishment of the report referred to in article 731 Comp.
Code.

The bodies of business managers of respectively GBB and KF Belgium 1P propose that the
reports fo which it is referred in article 731 Comp. Code {as well as the special reports from
the bodies of business managers consistent with arlicle 730 Comp. Code) would not be
drawn up and that it would be explicitly renounced to such reports by the respective
partners of GBB and KF Belgium IP consistent with article 734 Comp. Code.

As a matter of conséguence no remuneration is {o be paid by GBB, nor by KF Belgium IP,
to their respective auditors, namely PricewaterhouseCoopers Bedrijfsrevisoren, a civil
company in the form of a commercial company, with registered office in 1932 Sint-Stevens-
Woluwe, Woluwe Garden, Woluwedal 18, represented by Mr. Mathy Doumen, statutory
auditor {for what regards GBB) and Mr. Frangois Cattoir, statutory auditor (for what regards
KF Belgium IP), for the establishment of a report on the proposal of partial splitting-up
consistent with article 731 Comp. Code.

Notwithstanding the foregoing, the auditor of KF Belgium [P will however be requested fo
proceed (o the establishment and issue of a repor! consistent with article 313 Comp. Code
relating fo the contribution in kind of the intellectual property rights and liguid assets by
(BB in KF Belgium IP as a consequence of the realisation of the partial splitfing-up.

8. Each special advantage granted to the members of the management bodies of the
companies participating in the partial splitting-up

No special advantages were or will be attributed to the members of the management
bodies of GBB or KF Belgium [P within the framework of this proposal of partial spliting-up.

8. The accurate description and distribution of assets and liabilities that will be
transferred to the acquiring company within the framework of the partial splitting-up
and the criterion on which such distribution is based

As a general rule in addition to the liquid assets, all assets, liabilities, rights and obligations,
inclusive of any latent debt or obligation of GBB in relationship with the inteflectual property
rights, will pass to KF Belgium IP. All rights and obligations derived from existing
agreements, to which GBB is a parly, will pass to KF Belgium P, if they relate to the
intellectual property rights, and will otherwise remain with GBB (unless the latier are,
shoutd the case arise, brought in and/or transferred 1o another Kraft Foods entity, such as
described above).

All assets, liabilities, rights and obligations, inclusive of any latent debts or obligations of
GBB relating to its production activities and R&D and all assets, liabiiities, rights and
obligations, inclusive of any latent debts or obligations of GBB that are not related to the
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intellectual property rights, will remain with GBB ({unless should the case arise, they are
brought in and/or transferred to another Kraft Foods entity, such as described above).

if in spite of the provisions of this proposal of splitting-up, there would stifl be a doubt as to
which among the companies involved in the planned parlial splitting-up, wifl be attributed or
keep a specific element of assets, liabilities, right, obligation related to the intellectual
property rights, the relevant element of assets, liabilities, right, obligalion, inclusive of any
latent debt or obligation, will be allocated to the entity to which it relates consistent with the
aforementioned general rule, and should the latter not be clear, it will remain with GBB.

Attachment 2 contains a further description of the inteflectual property rights that will pass
to KF Belgium IP.

The respective bodies of business managers of GBB and KF Belgium IP confirm that for
the objectives of the contemplated partial splitfing-up, the balance sheet of GBB as on 31
December 2009 will be the basis for the description and allocation of the assets and
liabilities consistent with articles 728 and 729 Comp. Code. Such balance sheet is attached
hereto as Aftachment 1. This balance sheet shows also how the assets and liabilities of
GBB would within the framework of the proposal of parfial splitting-up relating to the sales
and marketing activifies referred to in Section 1.1 {the “proposal of partial Splitting-up
relating to the sales and marketing activities”} be allocated (and this for what regards
the partial splitting-up of the sales and marketing activities, subject to approval of the
Proposal of Partial Splitting-up refating to the sales and marketing activities by the body of
business managers of KFB Distribution and of such splitting-up by the general meeting
respectively of GBB and KFB Distribution.

10. The distribution among the partners of the company to be partly split up of the
shares of the acquiring company as well as the criteria on which such distribution is
based

All new shares to be issued by KF Belgium [P within the framework of the partial splitting-
up as compensation for the contribution of the inteflectual property rights and liquid assets
in KP Belgium P will be exclusively aflocated to Générale Biscuits S.A.S., that will be the
sole partner of GBB at the time of the partial spitting-up.

M. MISCELLANEOUS

1. Filing at the registry

This proposal of partial splitting-up will as quickly as possible but at the latest six (B} weeks
before the extraordinary general partners’ meetings referred to in 1.2 below, be filed by
GBB and KF Belgium IP at the registry of the commercial court respectively of Turnhout
and Brussels.

2. Approval by the extraordinary general meetings of partners of GBB and KF
Belgium [P

The extraordinary general partners’ meetings of GBB and KF Belgium IP, to which this
proposal of partial splitting-up will be proposed for approval, will be heid at the earliest six
(6) weeks after the filing of this proposal of partial splitting-up, such as described in
paragraph lil.1 above. The date cumently aimed at for the approval of this proposal of
partial splitting-up by the partner of GBB and KF Belgium IP is on or around 14 June 2010.

TRADEMARK
REEL: 004829 FRAME: 0581



3. Costs

All costs relating to the partial splitting-up contemplated here {but for the costs linked to the
notarial deeds and approval of corporate law that have to be taken by the respective
bodies of business managers of the relevant companies, which costs will be taken charge
of by the respective companies) will be borne in a half-half proportion by GBB and KF
Belgium IP, it being understood that the fees of the auditor of KF Belgium [P for the
establishment of the report consistent with article 313 Comp. Code (see paragraph 7 of
part [l above} will be fully taken charge of by KF Belgium IP.

Done in Brussels on 29 April 2010, in four (4) originals. GBB and KF Belgium IP recognise
to have received each two (2) originals, of which one {1} will be filed at the registry of the
commercial court respectively of Turnhout and of Brussels, and one (1) will be kept in their
respective corporate books.

On behalf of General Biscuits Belgie BVBA
(signed) illegible

Name: Bart Meurrens

Function; Special proxy-holder

On behalf of Krafi Foods Belgium intellectual Property BVBA
{signed) iflegible

Name: Bart Meurrens

Function: Special proxy-holder
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ATTACHMENT 1

BALANCE SHEEY OF THE PARTIAL SPLITTING-UP AS ON 31 DECEMBER 2003
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1, BALANCE SHEET AFTER PROFIT SHARING
ASSEYS
FIXED ASSETS

LANCORPORATION COSTS
B, INFAMGIBLE FIXED ASSETS
H. TANGIBLE FIXED ASSETS
A Grounds and bulidings
8. Instcliotions, machines
C. Furniture and reliing-stock
D, Leasing and smitar rights
E Other tangibie fived oswets
F. Assats under construction
V. FINANCIAL FIXED ASSETS
A, Alied enlerprises
1. Parficipations
20 Accounis receivable
B. Enlermisas with which there is a porticipalion
. retation
L. Padicipations
2. Accounts receivable
C. Other finoncial fxed assels
1. Shaores
2. Accounts recelvoble & guarantess in cosh

CURRENT ASSETS

¥, ACCOUTS RECEIVABLE AT MORE THAN | YEAR
AL Teavde raceivables
B. Other goocounts receivable
W, STOLKS AND GRDERS 4 PROCESS
A, Slooks
1. Row materiofs & audiary matericls
2. Goods in preparedion
3. Finished product
4. Commodiiies
B Steck in fransit
6. Prapaymeants
B, Orclars In process
Wil ACOUNTS RECEIVABLE ONE YEAR MAXIMUNM
A, Trode receivables
B. Other accounts receivabie
VI INVESTMENTS
A Owers shores
B, Othet rwestments
¥, LQUID ASSERS
X, EQUALIZATICN ACCOUNTS

FQTAL ASSETS

| |

Gangral Biscuils Belgie BYBA General Siscults Belghé S8VBA ¥rat! foods Belglum Kral! Foods Beigium
Distripation SVBA nteiteciuat Froperty
BVBA
Cones Fancicl yeor Financial yeor financial year Fingngciol yeor
} 2002 2008 200 A
H BISCHHY COMPANY SALES COMPANY w COMPANY
20728 4753705 Y
20
23;27 5047.40588 168491614 3.402.489,74 0.00
@ | asonssmey (DABRILIE sgagsngy AR 000 0] e 0
2 | 1Bs04719.70 1B.904.739.70 000 0,00
24 61422901 §16.229.01 co0 0.00
25 000 0os 600 0.00
2
g; 18536200 101384 18536200 L3244 080 waelzo| 0W 000
20 V598,33 FAL 6988120 000
280 £9.8983) FAN 69.881.20 0.00
281 0.0 050 000 2.00
fes o 000 200 200
283
284/3
284 111553 11553 115,53 111558 000 Lol B oo
2574 .00 800 000 000
29449 pre.ieraeied
29 200 [473.¢] 200
290
291 D00 000 000 200
3 12:590.787 63 1259078763 fores] 000
30736 12.500.787,63 V2.590.787.63 000 0.00
/311 396:337.88 396133788 600 600
32 499.048.01 £99.048,01 000 000
33 2750.990.45 2.750.9%0,66 0.0 o0
34 5.286.144.99 526614459 00 60
35 326609 93.266.09 oo 00
36
37
405741 04021328 A 5420922 2005112102 ]3]
0 1 4880193159 22950510.57 2585082102 000
41 159828162 1.598.28} .67 y 0,00
50/53 214392772003 21439277204 0.00 Q.00
50
51/83 | 21439277203 21439277204 500 200
54/58 47042351 H1.008.51 358.414,60 160000
ago/ 31319567 3019567 o 00
20049 07.685.772.55 27B.002.866,00 29.681.506.56 100000
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LIABILITIES
EQUITY CAPITAL

I CAPITAL
A Subsciibed capitol
B, Uncolied copiia)
11, ISSUE PREMIUM
1. REVALUATION EXCESS VALUES
iV, RESERVES
A, legalreserve
B. Unovailable reserve
1, For cwn shores
2. Others
C. fox-lree reserves
D. Avafiable reserves
¥. PROFIT CARRIED FORWARD .
¥, 1L.OSS CARRIED FORWARD
Vi CAPITAL SUBSIDIES
Vi PROVISIONS FOR RISKS AND COSTS
A. Pensions and similar obiigations
8, Toxes
C. Yg repair ond mairienance works
D. Other risks and costs

DEBTS

VIl DEBTS AT MORE THAN DNE YEAR
A. Fnoncics debts
1. Subordinated loons
2, Unsubordinaled loans
3. Leasing debis and simifor dabls
£, Credit insilutions
5, Other loans
B. Trade poyobies
1. Suppliers
2. Bils of exchange to poy
C. Received prepayments on crders
D. Other debis
IX. DEBTS AT ONE YEAR MAKIMUM
A, Debls ol one year maximum matudng
cuing the yeor
B. Anoncial debfs
1 Credit institulions
2. Other loans
¢, frode payables
1, Suppiers
2. Bifls of exchonge to pay
D. Received prepayments on Gréers
£, Debis relating lo 1owes, remunerdalions ondg
soicl costs
i1 Toxes
2. Remunerallens and social cosls
F. Other debts
X, EQUALIZATION ACCOUNTS

TOTAL LIABILITIES

i

Generol Biscuils Beighe BVRA Generol Biscults Belgid BVBA Kraf! Foods Baigium Kralt foods Belgium
Distribution BVBA infelleciuol Property
BYBA
Codas Frwnclal yecs Financial yaor Finoncicl yaar Fingncicl year
09 20 2009 2009
BISCUIT COMPANY SALES COMPANY P COMPAHY
/15 21504482890 211.587.218,79 345610328 1.00G,00
Hy 16,114.000,00 15.850.292.01 263.636,13 71.86
190 34, 1400000 1411480000 00 000
W01 200 DL [viesd 200
1 4.936.447 47 493644747 om Q00
12 Q0 00 200 Q00
i3 266588 36.225.300,61 107,343,192 207
130 1.613.400,00 1.585.029,20 26.370.80 . 0.00
il 384029 37184027 GO0 000
1310
a2 AT1R4079 37184029 900 .00
137 2.668,174.54 2.582.180,07 8087239 207
e 31.681.25108 31.681.251.05 040 000
140 157.641.708,55 F54.555.678,7C 308512394 0607
141
15 . 0.00 0,00 0.00
4 [0 400.02607) Y o)
160 859804930 7 s 8.578.049.30 000 [ 2 Dd GO0 l =
16 2 0.0 0.00
162 [#20.0] 000 0.00 000
16379 1001 778,77 1O 976,77 0.00 0,00
17049 £6.225500.75) I
17 000 Q0
17044 GO0 5,00 ake4] 000
170
17
172 Q.00 0,00 000 0.00
173 0.00 0.00 0.00 0.0
174
178
1750
1751
176
17819 000 000 G600 0.00
42/48 82.633.410,6) S6.409.807,37 2672580328 .0
42 20 0.00 G0 oLe
43 om 0,00 oo 000
430/8 000 000 QL0 0.00
439 000 0.00 D40 £104]
44 51.151.565,74 26,647.430.83 14.504.134.75 000G
44574 S1.151.58574 3664743083 14.504.134,75 06,00
441 aro 000 jsled) 0.00
44
45 218989023 19.687.590.31 271049952 000
45043 3.755.296,65 3080.53285 174.76380 D00
45479 18.642.793,58 14.607 052 A6 203573612 GO0
47148 9.585.554,64 74.78603 254116881 000
AFR/3 40533327 40531397 200 D03
10749 0768571255 278100286600 29.6B1.906.56 1.000,0G
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ATTACHMENT 2
DESCRIPTION OF THE ALLOCATION OF THE ASSETS AND LIABILITIES

As a general rule in addition to the liquid assets, all assets, liabililies, righls and obligations,
inclusive of any latent debt or obligation of GBB in relationship with the inteflectual property
rights, will pass to KF Belgium IP. Al rights and obligations derived from existing
agreements, to which GBB is a party, will pass to KF Belgium IP, if they relate to the
intefleciual property rights, and will otherwise remain wilh GBB {unless the latter are,
should the case arise, brought in and/or transferred to another Kraft Foods entity, such as
described above).

All assets, liabilities, rights and obligations, inclusive of any latent debls or obligations of
GBB relating to its production activifies and R&D and all assets, liabilities, rights and
obfigations, inclusive of any latent debts or obligations of GBB that are not refated o the
intellectual property rights, will remain with GBB {urless shouid the case arise, they are
brought in and/or transferred to another Kraft Foods entity, such as described above;).

It in spite of the provisions of this proposal of splitting-up, there would sfill be & doubt as to
which among the companies involved in the planned partial splitting-up, will be attributed or
keep a specific element of assets, liabilities, right, obligation related to the intellectual
property rights, the relevant element of assets, liabilities, right, obligation, inclusive of any
fatent debt or obligation, will be allocated to the entity to which it relates consistent with the
aforementioned general rule, and should the latter not be clear, it will remain with GBB.

The intellectual propery rights that are assets to be transferred to KF Belgium 1P within the
framewark of this proposal of partial splitting-up, will be listed insofar as possible herein
(however not exhaustively) in the attached list, without however departing from the
aforementioned general rule.

Certified true translation of a document written in Flemish (ne varietur verialing in het
Engels van een in het Nederlands gesteld document)

21 September 2010
The swormn translator,

SWORN TRANSLATOR
Chantal VANKEIJENBERGH Gosien door ons L 1
CHAUSSEE DALSEMBERG, 848 Voorzitter van de rechtbank van
1180 BRUXELLES iste ani e te Brussel,
@ 02/376.10.98 Voor oiGhvrk

-
Ch. SAUVAGE |
Greffier délégué
Afgevaardigd Griffier
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SR/ID/I0083* REP. No. 2010/680

“GENERAL BISCUITS BELGIE”

Private limifed liabifity company
Registered office in Herentals (B-2200 Herentals), De Beukelaer — Pareinlaan 1
Company number VAT BE0414.321.048 RLE Tumhout

PARTIAL SPLITTING-UP

GENERAL BISCUITS BELGIE BVBA
KRAFT FOODS BELGIUM INTELLECTUAL PROPERTY BVBA
REPORT OF THE SPLIT-UP COMPANY
MODIFICATION OF THE POWER OF REPRESENTATION ~ MODIFICATION
ARTICLES OF ASSOCIATION - RESIGNATION AND APPOINTMENT OF BUSINESS
MANAGERS

In the year two thousand and ten.

On the fourteenth of June.

In Elsene, Kapitein Crespelstraat 18, at the office.

Before me, Vincent VRONINKS, associate Notary Public in Elsene.

Was held the extraordinary general meefing of the sole pariner of the private
limited liability company “GENERAL BISCUITS BELGIE®, with registered office in
Herentals {B-2200 Herentals), De Beukelaer - Pareinlaan 1, with company number VAT
BE0414.321.048 RLE Turnhout.

Company incorporated in the form of a public fimiled liability company under the
denomination “BETTERFOOD PRODUCTS", according to an insirument executed before
Notary Public Frédéric Deckers, then in Antwerp, on 7 June 1974, of which an extract was
published in the Appendices to the Belgian Official Gazette of the following 29% June,
under number 2575-1.

Of which the articles of association were modified several fimes and for the fast
time according to minutes drawn up by the aforementioned Notary Vincent Vroninks in
Elsene, today, before this meeting, and to be filed for publication in the Appendices to the
Belgian Official Gazetle.

BUREALU

The meeting is opened at eleven thity am.

Under the chairmanship of Mrs. COENEGRACHTS Ann Carine Paula, born in
Tongeren on 2r¢ July 1968, of Hove (B-2540 Hove), Wanninckhove 14 (identity card
number 011-0024171-78 - national register number 68.07.02-342.02), who will also
undertake the task of secretary.

No scrutineers are appointed.

COMPOSITION OF THE MEETING

Participates in this meeting: the company existing and incorporated consistent with
the French law “GENERALE BISCUIT” S5.A.8., established in F-84150 Rungis {(France}, 3
rue Saarinen, Bafiment Saarinen, regularly registered with the competent trade register of
Creleil under number 328 296 587 (hereunder called the “sole partner’).

Represented here by Mrs. COENEGRACHTS Ann, aforementioned.

Acting pursuant to a private power of attorney that will remain aftached hereto in
order to be registered together with these minules.
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The agent recognises that the Notary has informed her about the consequences of
an invalid mandate.

Acting as “sole partner” of the aforementioned private limited liability company
“GENERAL BISCUITS BELGIE”, and declaring through its agent, to hold fwo hundred
sixty-one thousand five hundred seventy-nine {261,579) shares of said company, all
registered ones, representing the whole of its capital.

STATEMENT FROM THE CHAIRMAN
The Chairman informs and asks the notary to draw up an authentic instrument as follows:
1. The agenda of this meeting is as foliows:
1. Reading and discussion of the proposal of parfial spiitting-up such as drafted by the
management of the companies involved in the partial splitting-up, consistent with article
677 in combination with article 728 of the Companies Code.
The opportunity is given to the sofe partner fo get this document free of charge af the
registered office of the company.
2. Communication of changes, if any, of the sifuation of the assets of the companies
involved in the partial spiitting-p since the date of establishment of the aforementioned
proposal of partial sphitting-up
3. Consistent with article 677 in combination with article 734 of the Companies Code,
explicit waiver of the reports prescribed by articles 730, 731 and 733 of the Companies
Code.
The first and second paragraphs of aforementioned article 734 specify literally as foffows;
“The companies participating in the splitting-up do not have fo apply articles 730, 731 and
733, insofar as the fatter refer to the reports, if all partners and all holders of shares having
a voting right at the general meeting, have waived it.
The waiver of this right is defermined by an explicit voling af the general meeling that has
fo decide on the participafion in the spiitting-up.”
4. Clause that the decisions fo be taken on the items of the agenda are so under the
condition precedent of the approval of the partial splitting-up by the extraordinary meeting
of the sole partner of the acquiring company (such as defined below) — Special power of
atforney with a view to the defermination of the fuffiment of the condifion precedent
referred to above.
5. Approval of the partial spiitting-up, such as proposed in the proposal of partial splitting-
up, without winding-up and liquidation, of the private fimited labilily company “GENERAL
BISCUITS BELGIE", with registered office in Herentals (B-2200 Herentals), De Beukefaer
~ Pareinfaan 1, and with company number VAT BE (414.321.048 RLE Tumhout {the “spiit-
up company’), as contribution and transfer to the private fimited liability company "KRAFT
FOODS BELGIUM INTELLECTUAL PROPERTY", with registered office in Halle (B-1500
Halle), Brusselsesteenweg 450, with company number VAT BE 0807.891.521 RLE
Brussels (the “acquiring company’), of {i) the intellectual properly rights relating to the
biscuit activity (the “intellectual property rights’) as well as (i} a specific amount in money
to the extent of EUR 1,000 (the “liquid assets”) of the split-up company, such as described
in more detail and according fo the allocation fixed in the aforementioned proposal of
partial splitting-up and its attachments.
The contribution is realised on the basis of the balance sheet as on 31 December 2009.
The method of calculation of the compensation for the contribution and the value of the
intelfectual property rights and liquid assets on the date of the contribution are fixed in the
proposal of partial spiitting-up.
The transactions of the split-up company since {and inclusive of) 1 January 2010 relating fo
the inteflectual property rights and figuid assets to be brought in as a result of the spiitfing-
up will be considersd in the books as effected for the account of the acquiring company.
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The partial splitting-up will be exclusively compensated by the affocation fo the sole partner
of the split-up company of three thousand nine hundred seventy (3,970} new shares of the
acquiring company.

6. As a result of the transfer of the intellectual properly rights and fiquid assets of the spiit-
up company, the capitaf of the split-up company will decrease by seventy-one euros
eighty-six cents (EUR 71.86), which represents the part of the capital included in the
transfer fo the acquiring company, in order fo raise it from fifteen million eight hundred fifty
thousand three hundred sixty-three euros eighty-seven cents (EUR 15,850,363.87) to
fifteen million eight hundred fifty thousand two hundred ninety-two euros and zero one cent
(EUR 15,850,292.01), without destruction of the shares.

Verification of the realisation of the decrease of capital.

7. Decision relating to the processing in the books of the reduction of the equity capital of
the company.

8. Modification of article 5 of the articles of association in order to bring i in line with the
new situation of the capifal, as a consequence of the transfer of assels within the
framework of the aforementioned partial spiitting-up.

§. Change of the power of representation by replacing article 1 8 and 19 of the articles of
association as follows:

“Article 18: Infernal management powers

The body of business managers or if only one business manager has been appointed, car
carry out all fransactions usefuf or necessary for the achievement of the object of the
company, but for those for which according to the Companies Code {or these articles of
association} only the General Meeting is competent.

If there is a body of business managers, the latfer can share out the adminisirative tasks
among the various business managers. Such a repartition of the tasks cannot be opposed
to third parties.

The body of business managers will decide with ordinary majorily.

Atticle 19: External representation

The sole business manager represents the company towards third parfies and before the
courts as Plaintiff or Defendant,

If there are several business managers, they will act together or separately, as the General
Meeting will decide af the time of their appointment.”

10. Resignation and appoiniment of business managers.

11. Powers to be granted for the execution of the decisions faken.

12. Questions from the sole pariner.

ll. Besides the two hundred sixty-one thousand five hundred seventy-nine (261,579)
existing shares, no debentures were issued by the company nor other shares created.

L. In view of the fact that the registered capital is fully represented, there will be no need
for evidence of convening to be produced towards the sole partner.

IV. The business managers of the company currently fwo {2) in number, as well as the
auditor of the company, have been informed of the holding of the meeting and of its
agenda. By a letter addressed to the company, they have (a) exempted the latter explicitly
from any notice for what regards them, such as prescribed by article 268 of the Companies
Code and {b) declared 1o have taken cognisance of the draft minutes as well as of the
documents referred to in article 269 of the Companies Code.

The chairman delivers to the notary a copy of the aforementioned written releases, with
request to keep them in his file.

V. For their adoption the decisions resulting in a modification of the articles of agsociation
necessitate at least three quarters of the votes participating in the vofing, and the decision
relating to the other items of the agenda, will necessitate the ordinary majority of the votes.

3

TRADEMARK
REEL: 004829 FRAME: 0589



Vi. Each share gives right fo one vote.

DETERMINATION THAT THE MEETING IS VALIDLY COMPOSED

All these facts are checked and found correct by the meeting that recognizes to be validly
composed and competent to deliberate over the agenda.

DETERMINATION THAT ALL LEGAL FORMALITIES OF THE PARTIAL SPLITTING-UP
ARE FULFILLED

The chairman declares as follows;

1. On 28 April 2010, a proposal of partial splitting-up was established by the
management of the companies involved in the partial splitting-up, consistent with article
677 in combination with article 728 of the Companies Code,

2. This proposal of partial splitting-up was filed by the split-up company on 30 April 2010 at
the registry of the commercial court in Turnhout and published by way of communication in
the Appendices fo the Belgian Gazefte of the following 11t May, under number 10068919
and for the acquiring company, on 30 April 2010 at the registry of the commercial court in
Brussels and published by way of communication in the Appendices to the Belgian Gazefte
of the following 11 May, under number 10068372. :

3. Consistent with article 733, §2 and §3 of the same Code, the sole partner has had the
opportunity, at least one month before the date of that meeting, fo take cognisance at the
registered office of the company and at its request, to get free of charge a complete or if it
50 wishes, a partial copy of the documents mentioned in the aforementioned arficle of the
Companies Code.

4. The Chairman finds that the reports relating to the proposed partial splitfing-up, such as
prescribed by articles 730 and 731 of the Companies Code, have not been drawn up. The
waiver by the sole partner of the establishment of these reporis, such as announced under
itern 3 of the agenda, will be the object of an explicit voting consistent with article 734 of
the Companies Code.

REPORTS
The Chairman and the Notary are exempted by the meeting from reading out the proposal
of partial splitting-up and its attachments.
The meeting notes that there has been no remark on such documents.
IMPORTANT CHANGES IN THE ASSETS AND LIABILITIES
The meeting notes that the body of business managers of the company did not inform it of
any important change in the assels and liabifities, change for which a duty to report is
imposed by article 732 of the Companies Code, and that would have taken place as from
the date of the establishment of the proposal of partial splitting-up so far, The meeting
considers consequently to may state that no such important changes in the assets and
liabitities of the companies involved in the partial splitting-up, took place other than those
provided in the aforementioned proposal of partial splitting-up.
CONTROL OF LEGITIMACY
After investigation the nolary confirms the existence of the internal as well as external
Jegiimacy of the legal acts and formalities to which this company is held, such as referred
to in article 737 of the Companies Code.
The meeting declares to endorse such finding and that it noted no imegularities or
difficulties.

PROCEEDINGS AND DECISIONS
Subsequently the sole pariner represented as said (also called “meeting’} and after having
been informed about the confent of article 213 of the Companies Code, has after
deliberation faken the following decisions, which it asked the notary to lay down in an
authentic instrument;
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FIRST DECISION: EXPLICIT WAIVER

Consistent with article 734 of the Companies Code, the sole’ pariner decides to waive
explicitly the application of articles 730, 731 and 733 of the Companies Code, insofar as
the latter refers to the reports.

SECOND DECISION: CONDITION PRECEDENT - POWER OF ATTORNEY

The meeting decides that the decisions to be taken on the items of the agenda are taken
under the condition precedent of approval of the partial splitting-up by the extraordinary
general meeting of the sole pariner of the acquiring company.

The condition precedent determined here will be deemed realised by the sole fact of the
decision of merger by the extraordinary general meeting of the sole pariner of the acquiring
company of the referred partial splitting-up and the verification by the latter of the effective
and final realisation thereof.

The meeting grants, insofar as necessary, special power of attormney fo each business
manager of the company, acting alone and the possibility of subrogation, in order to have
the realisation of the aforementioned condition precedent and the resulting realisation of
the partial splitting-up recorded.

THIRD DECISION: APPROVAL OF THE PARTIAL SPLITTING-UP

The meeting approves the proposal of parfial splitting-up and its attachments presented o
it and decides consistent with the legal conditions and ferms, effective as of today, the
approval of the partial splitting-up, without winding-up and liquidation of the private limited
fiability company “GENERAL BISCUITS BELGIE”, with company number VAT BE
0414.321.048 RLE Tumhout (the "spiit-up company’) as contribution and transfer to the
private limited liability company "KRAFT FOODS BELGIUM INTELLECTUAL PROPERTY",
with registered office in Halle (B-1500 Halle}, Brusselsesteenweg 450, with company
number VAT BE 0807.891.521 RLE Brussels, (the “acquiring company’), of the intellectual
property rights and liquid assets of the split-up company, such as described in mere detail
and according to the aliocation and disiribution such as determined in the aforementioned
proposal of partial splitting-up and its attachments.

The sole pariner represented such as said, fakes cognisance of and accepts that an
updated version of Attachment 2 1o the aforementioned proposal of partial splitiing-up, be
produced, which will remain aftached io these minutes. For the sake of clarity and in order
to avoid confusion, the updated version of the list of intellectual property rights concerns a
merely technical update of Attachment 2 of the aforementioned proposal of partial splitting-
up and has no impact on the evaluation and compensation for the contribution of the .
intellectual property rights in the acquiring company.

The transactions of the split-up company since (and inclusive of) 1t January 2010 relating
to the intellectual property rights and liquid assets (such as described in more detail in the
produced proposal of partial splitting-up) to be contributed as a result of the splitting-up, will
be considered as effected in the books for the account of the acquiring company.

The allocation of the asseis, liabilities, rights and obligations relating to the inteflectual
property rights and liquid assets of the split-up company that are the object of the partial
splitting-up, occurs such as further described and according to the allocation and
distribution, such as fixed in the aforementioned proposal of partial splitling-up and its
attachments. More specifically all assets (including, without being limited thereto, the
license agreements entered into by "GENERAL BISCUITS BELGIE” aforementioned, as
licensor), liabilities, rights and obligations, including any latent debt or obligation of
*GENERAL BISCUITS BELGIE", aforementioned, will pass to “KRAFT FOODS BELGIUM
INTELLECTUAL PROPERTY", aforementioned,
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The contribution of the intellectual property rights and liquid assels is realised on the basis
of the balance sheet as on 31 December 2009.
As compensafion for the contribution of the intellectual property rights and liquid assets to
the acquiring company, such as described more in detail and according to the allocation
and distribution fixed in the aforementioned proposal of partial splitting-up and its
attachments, three thousand nine hundred seventy (3,970) new shares of the acquiring
company are atiributed to the sole partner of the split-up company. In view of the specific
nature of a partial spliting-up, whereby the intellectual property rights and liquid assets are
split-off (transferred) to the acquiring company without the split-up company ceasing to
exist, the existing shares of the split-up company do not have to be exchanged.
There will be no additional compensation in money {surcharge).
The new shares of the acquiring company fo be issued will be registered shares, paid-up in
full and will be without mention of nominal value. They will share in the profits of the
acquiring company as from 1 January 2010 and during the whole financial year during
which they are issued. ,
The atfribution of such shares to the sole pariner of the split-up company will be through
the business managers or a proxy-holder of the acquiring company through the registration
of said shares in the name of the sole pariner of the split-up company in the registers of
registered shares of the acquiring company. '
CONDITIONS OF THE TRANSFER

DESCRIPTION OF THE TRANSFERRED ASSETS
1. The meeting asks the notary fo record the description below of the intellectual property
rights and liquid assets.
2. The elements of assets of the splitup company lo be allocated comprise (i} the
intellectual property rights relating to its biscuit activities, as well as (il) a specific amount in
money fo the extent of EUR 1,000, such as mentioned and further described in the
proposal of partial splitting-up and its attachments {and such as updated consistent with
the attachment to these minutes).
For a description more in detail of the elements of assefs and liabilities of the spiit-up
company that are allocated to the acquing company, the meeting refers fo the
aforementioned proposal of partial splifing-up and its attachments.
3. The assels of the split-up company that are transferred as a result of the partial splitting-
up, are fransferred factually and legally in the state in which they encounter themselves at
the date. The company declares to be fully aware of the composition of such assets and
exempts the notary from describing them here.
4. The acquiring company enters into the rights and obligations of the split-up company
with respect to the contributed assets, such as further defermined in the proposal of partial
spiitting-up.
5. The meeting of the spit-up company has declared that the transferred assets do not
include any real property, or any other rights in rem and that the transferred assets do not
include any other elements, on which any decree or order relating to the soil
decontamination is applicable.
FOURTH DECISION: REDUCTION OF CAPITAL ~ DETERMINATION
As a consequence of the partial splitting-up that is the subject-matter of this instrurnent and
as a result of the transfer of the intellectual property rights and fiquid assets of the
company, the meeting decides to reduce the registered capital of the company by seventy-
one elro eighty-six cents {EUR 71.86), representing the part of the capital that is included
in the transfer to the acquiring company in order to raise it from fifteen million eight
hundred fifty thousand three hundred sixty-three euros eighly-seven cents (EUR
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16,850,363.87) to fifteen million eight hundred fitty thousand two hundred ninety-two euros
and zero one cent (EUR 15,850,292.01), without destruction of shares.

DETERMINATION OF THE ACTUAL REALISATION OF THE REDUCTION OF CAPITAL
The meeting verifies and asks the undersigned notary to lay down in an instrument that the
reduction of the capital is actually realised and that the registered capital is consequentiy
raised fo fifteen million eight hundred fifty thousand two hundred ninety-two euros and zero
one cent (EUR 15,850,292.01), represented by two hundred sixty-one thousand five
hundred seventy-nine (261,579} shares.

FIFTH DECISION: PROCESSING IN THE BOOKS OF THE REDUCTION OF THE
EQUITY CAPITAL OF THE COMPANY

The meeting decides that as a consequence of this partial splitting-up, the equity capital of
the company decreases by thousand euros (EUR 1,000) (which amount includes the
amount of the reduction of capital, that has been decided under the fourth decision above),
fhrough imputation of the aforementioned amount to the relevant entries in the books of the
company as follows:

Capitat; EUR  71.86
Tax-free reserve EUR 2207
Transferred profit {loss} EUR  906.07

SIXTH DECISION: MODIFICATION OF THE ARTICLES OF ASSOCIATION

As a consequence of the foregoing decisions, the meeting decides to replace the first
sentence of article 5 of the articles of association as follows:

“The registered capital of the company amounts to fifteen million eight hundred fifty
thousand two hundred ninety-two euros and zero one cent (EUR 15,850,292.01),
represented by two hundred sixty-one thousand five hundred seventy-nine (267,579)
shares, without menfion of nominal value.”

SEVENTH DECISION: CHANGE OF THE POWER OF REPRESENTATION

The meeting decides to change the power of representation by replacing articles 18 and 19
of the articles of asscciation such as mentioned in the agenda of the meeting.

EIGHTH DECISION: RESIGNATION AND APPOINTMENT OF BUSINESS MANAGERS
The meeting takes cognisance of and accepts, insofar as necessary, the resignation of
General Biscuits Nederland B.V., represented by Mr. Derk Petrus Johannes De Vries, as
business manager of the company effective as of today. The decision as fo the discharge
of the resigning business manager for the exercise of his office during the current financial
year will be presented fo the general shareholders’ meeting of the company that wil
deliberate and decide on the annual accounts of the company for the relevant financial
year.

The meeting decides to appoint Mr. VAN VYVE Jean-Luc Pierre, bom in Neerpelt on 28
April 1985, of Wommelgem (B-2160 Wommelgem), Wiekensiraat 26, (idenlity card number
590-6748465-07 ~ national register number 65.04.28 309-50), effective as of today and for
an undetermined period as business manager of the company.

His term of office will be for no consideration.

Two business managers acting jointly will validly represent the company.

NINTH DECISION: AUTHORISATION

The meeting decides o grant all powers 1o each business manager of the company for the
execufion of the taken decisions and to the undersigned notary or his partner for drawing
up, signing and filing the coardinated articles of association, consistent with the Companies
Code.

All powers, with possibility of delegation, are furthermore granted lo Mrs. Marie
VANDENBRANDE, and Mrs. Davinia RAES-MARTENS, who alf make election of domicile
at the cooperative company with limited liability "Baker & McKenzie” civil trading company,
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in Brussels (B-1050 Brussels), Louizalaan 149, all individually competent, in order 1o
undertake on behalf and for the account of the company, as a result of the decisions taken
by this meeting, all useful or necessary steps with a view to the adaplation of the
identification data and basic information of the company at the administration of the value-
added tax and insofar as necessary, the Company Counier and Ceniral Databank of
enterprises.
QUESTIONS OF THE SOLE PARTNER
The sole partner declares that it has no questions to the business managers and auditor of
the company, consistent with article 274 of the Companies Code. ‘
CONFIRMATION OF IDENTITY
The notary confirms that the identity of the individuals was demonstrated to him on the
basis of the aforementioned evidential identity documents.
STATEMENTS

The sole partner represented as already said, declares and confirms:

a) that the notary has informed it conveniently about the rights, obligations and

charges resulting from these minutes and has advised her in an impartiat way;
b) that the individuals whose national number is mentioned in these minules have
explicitly agreed on such mention.
The Chairman of the meeting declares to have received the draft of these minutes on 18
May 2010 that is at least five warking days before this meeting,
FISCAL STATEMENTS
This partial splitting-up cccurs neutrally for what regards taxes pursuant fo articles 211 and
following of the Code of Income Tax 1992 and pursuant to articles 31782 and 120, third
paragraph, of the Code of registry dues, as well as articles 11 and 1883 of the VAT Code.
The split-up and acquiring company are liable o the value-added tax and respectively
inscribed under number BE 0414.321.048 and BE 0807.831.521.
CONCLUSION
The agenda being exhausted, the meeting is closed at eleven forty-four.
DUES ON DOCUMENTS (CODE OF VARIOUS DUES AND TAXES)

The dues on documents amount to ninefy-five euros (EUR 96.00).
WHEREOF RECORD.
Drawn up on the date and at the place mentioned above.
After reading out with explanation of these minutes, in full for what regards the mentions for
which the Law so requires and parily for all other provisions, the Chairman of the meeting
signs in that capacity with me, Notary.
{Follow the signatures}

Registered five pages, one change af the 3 Registry of Elsene on 16 June 2010. Book 51,
page 64, hox 16, Received: twenty-five euros (EUR 25). The acting Senior Inspector
{signed} MARCHAL D}
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Attachment instrument 2010/680

POWER OF ATTORNEY ]

THE UNDERSIGNED:

The company existing and incorporated consistent with the French law "GENERALE
BISCUIT” S.A.8., established in F-94150 Rungis (France), 3 Rue Saarinen, Batiment
Saarinen, regularly inscribed in the compelent trade register of Crefeil under number 328
296 587

Hereinafter called “the Principal”

Owner of 261,579 shares of the private limited Hability company "GENERAL BISCUITS
BELGIE”, with registered office in Herentals (B-2200 Herentals), De Beukelaer -
Pareinlaan 1, with company number VAT BE 0414.321.048 RLE Tumhout

Declares hereby to waive the convening of the extraordinary general meefing of the sole
pariner of said company, that will be held on or around 14 June 2010, around 12 o'clock, at
the office of Vroninks & Ricker — associate notaries, in Elsene, Kapitein Crespelstraat 16,
and fo appoint as proxy-holders (hereinafter called “the Proxy-holder”) with possibility of
delegation:

Mrs. Ann COENEGRACHTS

To whom the Principal grants all powers with a view to represent it at said meeting, with
the following agenda:

1. Reading and discussion of the proposal of partfal splitting-up such as drafted by the
management of the companies involved in the parial splitting-up, consistent with article
677 in combination with arlicle 728 of the Companies Code.

The opportunity is given fo the sole partner fo get this document free of charge at the
regisfered office of the company.

2. Communication of changes, if any, of the sifuafion of the assels of the companies
involved in the partial spiitting-p since the date of establishment of the aforementioned
proposal of partial spiitfing-up

3. Consistent with article 677 in combination with article 734 of the Companigs Code,
explicit waiver of the reports prescribed by articles 730, 731 and 733 of the Companies
Code.

The first and second paragraphs of aforementioned article 734 specify literally as follows:
“The companies participaling in the splitting-up do not have to apply articles 730, 731 and
733, insofar as the latter refer to the reports, if all partners and alf holders of shares having
& voting right at the general meeling, have waived i.

The waiver of this right is determined by an explicit voting at the general meeting that has
fo decide on the participation in the splitting-up.”

4. Clause that the decisions fo be taken on the items of the agenda are so under the
condifion precedent of the approval of the partial splitiing-up by the extracrdinary meefing
of the sole pariner of the acguiring company (such as defined below) — Special power of
attorney with a view fo the determination of the fulfilment of the condition precedent
referred to above.
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5. Approval of the partial splitting-up, such as praposed in the proposal of partial splitfing-
up, without winding-up and liquidation, of the private limited fiability company "GENERAL
BISCUITS BELGIE”, with registered office in Herentals (B-2200 Herentals), De Beukelaer
— Pareinlaan 1, and with company number VAT BE 0414,321.048 RLE Turnhout {the “spiit-
up company’), as contribution and fransfer to the private limited liability company *"KRAFT
FOODS BELGIUM INTELLECTUAL PROPERTY”, with registered office in Halle (B-1500
Halle), Brussefsesteenweg 450, with company number VAT BE 0807.891.521 RLE
Brussels (the “acquiring company’), of (i) the intellectual property rights relating to the
biscuit activity (the “intellectual property rights”) as well as (i) a specific amount in money
to the extent of EUR 1,000 {the “fiquid assefs’} of the spiit-up company, such as described
in more detail and according to the allocation fixed in the aforementioned proposal of
partial spiitting-up and its aftachments.

The contribution is realised on the basis of the balance sheet as on 31 December 2009,
The method of calculation of the compensation for the contribufion and the value of the
intellectual property rights and liquid assets on the date of the contribution are fixed in the
proposal of partial splitting-up.

The fransactions of the split-up company since (and inclusive of) 1 January 2010 relating to
the intellectual propery rights and liquid assefs fo be brought in as a result of the splitting-
up will be considered in the books as effectad for the account of the acquiring company.
The partial splitfing-up will be exclusively compensated by the allocation to the sofe pariner
of the split-up company of three thousand nine hundred seventy (3,970} new shares of the
acquiring comparny.

6. As a result of the transfer of the inteflectual property rights and liquid assets of the split-
up comparny, the capital of the split-up company will decrease by seventy-one euros
eighty-six cenfs (EUR 71.86), which represents the part of the capital included in the
transfer to the acquiring company, in order to raise it from fifteen million eight hundred fifty
thousand three hundred sixty-three euros eighly-seven cenis (EUR 15,850,363.87) fo
fiteen million eight hundred fifty thousand two hundred ninety-two euros and zero one cent
(EUR 15,850,292.01), without destruction of the shares.

Verification of the realisation of the decrease of capital.

7. Decision refating to the processing in the books of the reduction of the equity capital of
the company.

8. Modification of article § of the erticles of association in order to bring it in line with the
new situation of the capilal, as a consequence of the transfer of assets within the
framework of the aforementioned partial spiitting-up. '
9. Change of the power of representation by replacing article 18 and 19 of the articles of
association as follows:

"Article 18: Internal management powers

The body of business managers or if only one business manager has been appointed, can
canry out all transactions useful or necessary for the achievement of the object of the
company, but for those for which according to the Companies Code (or these articles of
association) onfy the General Meeting is competent.

if there is a body of business managers, the latter can share out the administrative tasks
among the various business managers, Such a repartition of the tasks cannot be opposed
fo third pariies.

The body of business managers will decide with ordinary majority.

Article 19: External representation

The sole business manager represents the company fowards third parties and before the
courts as Plaintiff or Defendant.
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If there are several business managers, they will act together or separately, as the General
Meeling will decide at the time of their appointment.”

10, Resignation and appointment of business managers.

11. Powers to be granted for the execution of the decisions taken.

12. Questions from the sofe partner

The Proxy can among others, on behalf of the Principal:

- participate in the meeting and if necessary, postpone it;

- participate in any other meeting with the same agenda, if the first meeting was
postponed or could not deliberate validly.

- participate in all proceedings, vote or refrain from doing so, approve all items of the
agenda, change or reject them, should the case arise, accept any missions.

- To this end make all statements, sign all documents, minules, registers,
aftendance sheets and documents, make election of domicile and generally
speaking, do alf what will be useful and necessary for the execution of this power
of attomey.

The Principal recognizes fo have taken cognisance of the report mentioned in the agenda,
Doneal....coviieeie o O e e, 2010

On behalf of Générale Biscuit S.A.S.
(signedy illegible

Name: Bruno de MIRIBEL

Title: General Manager

Registered four pages no changes at the 3 Registry of Elsene on 16 June 2010.
Book 19, page 36, box 10,

Received: twenly-five euros (EUR 25)

The Senior Inspector

MARCHAL D.

(sd) Marchal
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