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In accordance with
Section 860 of the
Companies Act 2006

MGO1 !

P1IT1S

LASERFORM

Particulars of a mortgage or charge

A fee is payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

< What this form 1s for

You may use this form 1o register

Ireland form MGO1s

% What this form 1s NOT for
You cannot use this form o re
particutars of a mortgage or charge particulars of a charge for a S¢
in England and Wales or Northem company To do this, please us
*L16QXPZC*
LD3 S0

13/04/2012

#

COMPANIES HOUSE

Company number

Company details

U I

> Filling in this form

o B O N N O Ol

Company name in full Eceland Foods Limited bold black capitals

P the "Company")

Please complete in typesenpt or in

All fields are mandatory unless
specified or incicated by *

Date of creation

el il ) e

Date of creation of charge

Description

Please give a description of the instrument (if any) creating or evidencing the
charge, e g ‘Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge'

Description W

the terms and conditions set out 1n the Intercreditor Agreement {the
"Security Agent”) {the "Deed")

A mortgage dated 5 April 2012 created by the Company in favour of The
Royal Bank of Scotland plc as security agent for the Secured Parties on

I Amount secured
l Please give us detalls of the amount secured by the mortgage or charge Continuation page
Please use a continuaion page if
Amount secured The Company has covenanted with the Security Agent you need o enter more detalls
as trustee for the Secured Parties that i1t shall on
', |demand o©of the Security Agent discharge all
\0 obligations as and when they fall due according to

their terms which the Company or any member of the
Group may at any time HSF@”EE‘EHE(?ecurlty Agena\
{(whether for 1ts own account or as trustee for the
Secured Parties}) or any of the other Secured
Parties under or pursuant to the Secured Documents
(1nblﬁding the Debenture and any Mortgage)aincludang
any liability in respect of any further advances
made under the Secured Documents, whether present
or future, actual or contingent {and whether
incurred solely or jointly and whether as principal
or as surety or in some other capacity} and the
Company shall pay to the Security Agent when due
(Contd.)
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) enbtled to Continuation page
the charge Please use a continuation page if
you need to enter more details
Name IThe Royal Bank of Scotland plc (as Security Agent)
Address |15 Bishopsgate, London
Postcode |E|C|2|P|2|A‘P|
Name |
Address r
Postcode I [ | | | |

s

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page If

you need 1o enter more details

Short particulars

The Company has charged with full taitle guarantee in favour of the
Security Agent with the payment and discharge of the Secured Obligations,
by way of first legal mortgage the Mortgaged Property

Further assurance
The Deed contains covenants for further assurance

Negative pledge
The Deed contains a negative pledge

"Mortgaged Property" means

(a) 783/791 High Road, Leytonstone, London, Ell 4QS (leasehold}, t’J:_t_le
number EGLS99427 and m
P

(b) any buildings, fixtures, fittings, fixed plant or machinery from time
to time situated on or forming part of such property, and includes
all Related Rights

Capitalised terms used in this MG01l form and not defined herein have been
defined in the Definitions Schedule in the attached MG0O1 continuation
pages in Section 6 of this form.
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amaount or rate percent of any commisston, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of s

- subscribing or agreeing to subscnbe, whether absolutely or
condihonally, or

- procunng or agreeing to procure subscnptions, whether absolute
or conditional,

for any debentures included in this return The rate of interesi payable under the
terms of the debentures should not be entered

Commission, allowance| None

or discount

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creatton of the charge (section 860) if the property Is
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly {section 870)

We will accept a verified copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK
{section 866) The company or the person who has detivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) applies {property situated in another part

of UK)

Signature

| Please sign the form here

Signature

Signature

X (it fpoed Cme C X

This form must be sigred by a person with an inferest in the registration of
the charge

CHFP025
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there I1s a query
on the form and will establish where we return the
onginal documents. The contact information you give
will be visible to searchers of the public record

F“"mm"“ Tess Trepak (70-40519122)
| Company rame

Clafford Chance LLP (via CH
I Londen Counter)

|Md"55 10 Upper Bank Street

|
|

| Postown  T,ondon
County/Region

P A

|C°unw United Kingdom

|0x 149120 Canary Wharf 3

‘receorm 020 7006 1000

Certificate

We will send your certificate to the presenter’s address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:
=1’ The company name and number match the
information held on the public Register
You have included the onginal deed with this farm
E//You have entered the date the charge was created
You have supplied the description of the instrument

lZl/You have given details of the amount secured by
he mortgagee or chargee
You have given detar's of the montigagee(s) or
rson(s) entitled to the charge
You have entered the short particulars of all the

|Zl/;afoperty mortgaged or charged

IZI/You have signed the form
You have enclosed the correct fee

Please note that all information on this form wll
appear on the public record.

E How to pay

A fee of £13 18 payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Regustrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 3305 Cardiff

For companies registered in Scotland:

The Registrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhali Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines @ companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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In aocbrdance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

Amount secured

| Please give us details of the amount secured by the morigage or charge

Amount secured

and payable every sum at any time owing, due or incurred by the Company to
the Security Agent (whether for 1ts own account or as trustee for the
Secured Parties) or any of the other Secured Parties ain respect of any such
liabilities provided that neither such covenant nor the security
constituted by the Debenture or any Mortgage shall extend to or include any
liability or sum which would, but for this proviso, cause such covenant or
security to be unlawful or prohaibited by any applicable law

Capitalised terms used 1n this MGO1l form and not defined herein have been
defined in the Defainitions Schedule in the attached MGCl continuation pages
1n Section 6 of this form

UK-#3036284-v1-Form_MGO1_-_Continuation_page_-_section_4_ _Mortgages DOC CHFPQ25 Laserform Intemational 5/10




In accordance with MGQ1 - continuation page

Section 860 of the
Companies Act 2006 Particulars of a mortgage or charge

m Short particulars of all the property mortgaged or charged

Please give the shorl particulars of the property mortgaged or charged

Short particulars DEFINITION SCHEDULE

"Accession Deed" means a document substantially in the form set out in
Part 1 of Schedule 7 {(Forms of Accession Deeds) of the Senior Facilities
Agreement

"Acquisition” means the acquisition by Oswestry Acquice Limited of the
Target Shares on the terms of the Acgquisition Documents

"Acquisition Agreement' means the sale and purchase agreement dated on or
prior to the Closing Date between the Vendor and Oswestry Acquico Limited,
and the sale and purchase agreements dated on or prior te the Closing Date
between certain members of wmanagement of the Target Group and Oswestry
Acquico Limited, 1n each case relating tc the sale and purchase of the
Target Shares

"Acquisition Documents" means the Acquisition Agreement and any other
document designated as an Acquisition Document by the Agent and the
Parent

"Additional Borrower" means a company which becomes an Additional Borrower
in accordance with Clause 31 (Changes toc the Obligers) of the Senior
Facilities Agreement

"Additional Guarantor" means a company which becomes an Additicnal
Guarantor 1n accordance with Clause 31 (Changes to the Obligors) of the
Senior Facilities Agreement.

*Affiliate" means, 1in relation to any person, a Subsidiary of that person
or a Holding Company of that person or any other Subsidiary of that
Holding Company Notwithstanding the foregoing, in relataion to The Royal
Bank of Scotland plc, the term "Affiliate" shall not include (1) the UK
government or any member or instrumentality thereof, including Her
Majesty's Treasury and UK Financial Investments Limited {(or any directors,
officers, employees or entities thereof) or (11) any persons or entities
controlled by or under common contrel with the UK government or any member
or instrumentality thereof (including Her Majesty's Treasury and UK
Financial Investments Limited)} and which are not part of The Reoyal Bank of
Scotland Group plc and 1ts subsidiaries or subsidiary undertakings

"Agent" means The Royal Bank of Scotland plc as agent of the other Finance
Parties

"Ancillary Document” means each document relating to or evidencing the
terms of an Ancillary Facilaty

“Ancillary Facility" means any ancillary facility made available by an
Ancillary Lender in accordance with Clause 9 (Anc:illary Facilaities) of the
Senior Facilities Agreement

"Ancillary Lender" means each Lender (or Affiliate of a Lender) which
makes available an Ancillary Facility 1n accordance with Clause 9
{Ancillary Facilities) of the Senior Facilities Agreement

"Arranger" means Credit Suisse AG, London Branch, Deutsche Bank AG, London
Branch, HSBC Bank plc, Nomura International plc and The Royval Bank of

1 CHFP025 Laserform Intenational 5/10
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| N : :
& dccordance wit MGO1 - continuation page
Companies Act 2008 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Scotland plc as mandated lead arrangers (whether acting individually or
together the Arranger)

"Borrower" means an Oraiginal Borrower or an Additicnal Borrower unless it
has ceased to be a Borrower in accordance with Clause 31 {Changes toc the
Obligors) of the Senior Facilities Agreement and, 1n respect of an
Ancillary Facilaty only, any Affiliate of a Borrower that becomes a
borrower of that Ancillary Facilaity with the approval of the relevant
Lender pursuant to the provisions of Clause 9 9§ (Affiliates of Borrowers)
of the Senior Facilities Agreement

"Buginesgs Day" has the meaning given to 1t in the Senior Facilities
Agreement

"Charged Property" means all the assets and undertaking of each Chargor
which from time to time are the subject of the security created or
expressed to be created in favour of the Security Agent by or pursuant to
the Debenture and any Mortgage

"Chargors"” means the Original Chargors and any other member of the Group
which has become a Chargor by executing a Security Accession Deed and
“"Chargor" means any of them

"Closing Date" means the date on which the Acquisition i1s completed in
accordance with the terms of the Acgquisition Agreement

"Compliance Certificate" means a certificate substantially in the form set

out 1n Schedule 9 (Form of Compliance Certificate) of the Senior
Facilities Agreement

"Creditors®” means the Senior Lenders, the Hedge Counterparties and the
Intra-Group Lenders

"Debenture" means the debenture dated 5 April 2012 made between the
Company and others in favour of the Security Agent

"Delegate" means any delegate, agent, attorney or co-trustee appointed by
the Security Agent

"Facilities" means a Term Facaility or the Revolving Facility

"Fea Letter" means

(a) any letter or letters dated on or about the date of the Senior
Facilities Agreement between the Arranger and the Parent (or the
Agent and the Parent or the Security Agent and the Parent) setting
out any of the fees referred to 1n Clause 17 (Fees) of the Senior
Facilities Agreement, and

{b) any agreement setting out fees payable to a Finance Party referred
to in paragraph (e) of Clause 2 2 (Increase), Clauge 17 5 (Fees
payable 1n respect of Letters of Credit) or Clause 17 6 (Interest,
commission and fees on Ancillary Facilities) of the Senior
Facilities Agreement or under any other Finance Document

"Finance Document" means the Senior Facilities Agreement, the Syndication

2 CHFPO25 Laserform International 5/10
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In accordance with MGO1 - continuation page

Section 860 of the
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Letter, any Accession Deed, any Ancillary Document, any Compliance
Certificate, any Fee Letter, the Hedging Letter, any Hedging Agreement,
the Intercreditor Agreement, any Resignation Letter, any Selection Notice,
any Transaction Security Document, any Utilisation Request and any other
document designated as a Finance Document by the Agent and the Parent
provided that where the term Finance Document 15 used in, and construed
for the purposes of, the Senior Facilities Agreement or the Intercreditor
Agreement, a Hedging Agreement shall be a Finance Document only for the
purposes of

{a) the definition of Material Adverase Effect;

{b) the definition of Transaction Document,

(c) the definition of Transaction Security Document,

(d) paragraph (a} (1v) of Clause 1.2 (Construction) of the Senior

Facilities Agreement,

{e) Clause 23 (Guarantee and Indemnity}) of the 8Senior Facilitaies
Agreement, and

(f) Clause 28 (Events of Default) (other than paragraph (b} of
Clause 28 15 (Repudiation and rescission of agreements) and
Clause 28 18 (Acceleration)) of the Senior Facilities Agreement

"Finance Party" means the Agent, the Arranger, the Security Agent, a
Lender, the Issuing Bank, a Hedge Counterparty or any &aAncillary Lender
provided that, where the term Finance Party 1s used in, and construed for
the purposes of, the Senior Facilities Agreement or the Intercreditor
Agreement, a Hedge Counterparty shall be a Finance Party only for the
purposes of

(a) the definition of Secured Partaies,

(b} paragraph {(a} {1) of Clause 1 2 (Construction) of the Senior
Facilaities Agreement,

(c} paragraph (c) of the definition of Material Adverse Effect,

(4} Clause 23 {Guarantee and Indemnity) of the Senior Facilities
Agreement, and

(e} Clause 33 (Conduct of business by the Finance Parties) of the Senior
Facilities Agreement

"Group" means the Parent and 1ts Subsidiaries for the time being
(including, from the Closing Date, the Target Group)

"Guarantor" means an Original Guarantor or an Additional Guarantor, unless
1t has ceased to be a Guarantor in accordance with Clause 31 (Changes to

the Obligors) of the Senior Facilities Agreement

"Hedge Counterparty" has the meaning given to 1t in the Senior Facilitaies

3 CHFPO25 Laseriorm !nternational 510
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In accordance with MGO1 - Continuation page

Section 860 of the
Companies Act 2006 Particulars of @ mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Agreement

"Hedging Agreement" means any master agreement, confirmation, schedule or
other agreement entered into or to be entered into between a member of the
Group and a Hedge Counterparty for the purpese of implementing any
Permitted Treasury Transaction

"Hedging Letter"” means the letter dated on or about the date of the Senior
Facilities Agreement and made between the Arranger and the Parent
describing the hedging arrangements to be entered into in respect of
certain of the interest rate liabilities and the exchange rate risks 1in
relation to certain of the Facilitaies

"Holding Company" has the meaning given to 1t 1n the Senior Facilities
Agreement

"Intercreditor Agreement" means the intercreditor agreement dated on or
about the date of the Senior Facilities Agreement between, among others,
the Parent, Oswestry Acquico Limited, the Agent, the Security Agent, the
Creditors f{as defined in the Intercreditor Agreement) and the QObligors

"Intra-Group Lenders" has the meaning given to 1t in the Intercreditor
Agreement

"Intra-Group Loan Agreement" means any agreement or arrangement under
which a loan 1s made available by a Chargor to another member of the
Group

"Issuing Bank" has the meaning gaven to 1t 1n the Senior Facailities
Agreement

"Lender" means
(a) any Original Lender, and

(b} any bank, financial institution, trust, fund or other ent:ity which
has become a Party as a Lender 1in accordance with Clause 2 2
{(Increase) or C(Clause 29 (Changes to the Lenders) of the Senior
Facilaities Agreement, which 1in each case has not ceased to be a
Lender 1n accordance with the terms of the Senior Facilities
Agreement

"Legal Reservations" has the meaning given to i1t in the Senior Facilities
Agreement

"Loan" means a Term Loan or a Revolving Fac:ility Loan
"Mandatory Prepayment Account" means an interest-bearing account
(a) held in London by a Borrower with the Agent or Security Agent,

(b) identifred 1n a letter between the Parent and the BAgent as a
Mandatory Prepayment Account,

4 CHFP025 Laserform (nternational 5/10
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In accordance with MGO1 - continuation page

Section 860 of the
Companies Act 2006 Particulars of a mortgage or charge

r Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(c) subject to Security in favour of the Security Agent which Security
1s 1n form and substance satisfactory to the Agent and Security
Agent, and

(d) from which no withdrawals may be made by any members of the Group
except as contemplated by the Senior Facilities Agreement,

{as the same may be redesignated, substituted or replaced from time to
time)

"Material Adverse Effect" means a material adverse effect on

{a) the business, assets or financial condition of the Group (taken as a
whole), or

(b} the abilaty of the Obligors (taken as a whole} to perform their
payment obligations under the Finance Documents, or

(c) subject to the Legal Reservaticns and Perfection Requirements, the
valadity or enforceability of any of the Transaction Security
Documents {taken as a whole) i1n a manner which 1s materially adverse
to the interests of the Finance Parties (taken as a whole) under the
Transaction Security Documents and, 1f capable of remedy, 15 not
remedied within 20 Business Days of the earlier of the Parent (1}
becoming aware of the same or (11) being given notice of the 1ssue
by the Agent (provided that such grace periods will run concurrently
with any other applicable grace periods)

"Mortgage" means a first legal mortgage in respect of all or any part of a
Material Real Property in accordance with Clause 6 (Further Assurance) of
the Debenture and substantially in the form of Schedule 8 (Form of Legal
Mortgage) of the Debenture

"Obligor" means a Borrower or a Guarantor
"Original Borrower" means Oswestry Acquico Limited

"Original Chargors" means the companies listed in Schedule 1 (The Original
Chargors) of the Debenture, including the Company

"Original Guarantor" means the Parent and Oswestry Acquico Limited

"Original Lender" means the Financial Institutions listed in Part 2 of
Schedule 1 (The Original Parties) to the Senior Facilities Agreement, as
lenders

"Oswegtry Acquico Limited"™ means Oswestry Acquico Limited, a lamited
liability company 1incorporated in England and Wales with registration
number 07935278

"Parent" means Oswestry Midco Limited, a limited 1liabality company
incorporated i1n England and Wales with registered number 07912960

"perfection Requirementg®” has the meaning given teo 1t 1n the Senior
Facilities Agreement
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Parmitted Treasury Transaction" means

(a) the hedging transactions entered into by the relevant Obligors
contemplated by the Hedging Letter,

{b) any 1interest rate or currency hedging transactions entered into in
connection with the Facilities and not for speculative purposes, and

(<) any Treasury Transaction entered into for the hedging of actual or
projected exposures arising in the ordinary course of day-to-day
business activities of the Group (including, without limitation, the
hedging of fuel, electr:icaty and supply risks of the Group and spot
and forward delivery foreign exchange contracts) or 1n respect of
Permitted Financial Indebtedness {as such term 1s defined in the
Senior Facil:ities Agreement) and not for speculative purposes

"Receiver" means a receiver or receiver and manager or, where permitted by
iaw, an administrative receiver of the whole or any part of the Charged
Property and that term will include any appointee made under a 7Joint
and/or several appointment

"Related Rights" means, 1n relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all raights under any licence, agreement for sale or agreement for
lease 1n respect of that asset,

(c) all rights, powers, benefats, claims, contracts, warranties,
remedies, security, guarantees, indemnities or covenants for title
1n respect of that asset, and

(d) any monlies and proceeds paild or payable 1n respect of that asset

"Resignation Letter" means a letter substantially in the form set out in
Schedule 8 (Form of Resignation Letter) of the Senior Facilities
Agreement

"Revolving Facility" has the meaning given to 1t i1n the Senior Facilities
Agreement

"Revolvang Facility Loan" has the meaning given to 1t 1in the Senior
Facilities Agreement

"Secured Documents" wmeans the Finance Documents and any other document
designated as such by the Security Agent and the relevant Chargor

"Secured Obligations" means all obligations covenanted to be discharged by
each of the Chargors in Clause 2 1 (Covenant to Pay) of the Debenture

"Secured Parties" means the Security Agent, any Receiver or Delegate, the
Agent, the Arrangers and the Senior Creditors from time to time but, in
the case of the Agent and each Arrxanger or Senior Creditor, only i1f 1t 1s
a party to the Intercreditor Agreement or (in the case of the Agent or a
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I accordance with
Section 860 of the
Companies Act 2006

MGOQ1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the shor particulars of the property mortgaged or charged

Shon particulars

Senior Creditor) has acceded to the Intercreditor Agreement, in the
appropriate capacity, pursuant to clause 16 9 {(Creditor/Agent Accession
Undertaking) of the Intercreditor Agreement

"Security Accession Deed" meang a deed substantially in the form of
Schedule 2 {(Form of Security Accession Deed) of the Debenture pursuant to
which an Obligor becomes a party to the Debenture as a Chargor

"Selection Notice" means a notice substantially in the form set out in
Partt 3 of Schedule 3 (Requests) of the Senior Facilaities Agreement given
in accordance with Clause 15 (Interest Periods) of the Senior Facilaities
Agreement 1n relation to a Term Facility (as defined in the Senior
Facilities Agreement}

"Senior Creditors" means the Senior Lenders and the Hedge Counterparties
"Senior PFacilities Agreement" means the senior facilities agreement dated
9 March 2012 and made between, among others, Oswestry Acquice Limited as

Original Borrower and Original Guarantor, the Parent as Origainal
Guarantor, the Lenders and the Security Agent

"Senior Lenders" means each Lender, Issuing Bank and Ancillary Lender

"Subsidiary" means 1n relation to any company, corporaticn or other legal
entity (a holding company), a company, corporation or other legal entaity

{a) which 1s controlled, directly or indirectly, by the holding company,

{b) more than half the i1ssued share capital of which 1s beneficially
owned, directly or indirectly, by the holding company, or

(c}) which 1s a Subsidiary of another Subsidiary of the holding company,
and, for this purpose, a company or corporation shall be treated as !
being contrclled by another 1f that other company or corporation is
able to determine the composition of the majority of its board of
directors or eguivalent body

"Syndication" means praimary syndication of the Facilities 1in accordance
with the Syndication Letter

"Syndication Letter" means the letter dated on or about the date of the
Senior Facilities Agreement between the Arranger and the Parent relatang
to Syndicat:ion

"Target" means Iceland Foods Group Limited, a company 1ncorporated 1n
England and Wales with registered number 060671707

|
"Target Group" means the Target and 1ts Subsidiaraes 1
"Target Shares" means all of the issued shares in the Target

"Term Facility" has the meaning given to 1t 1in the Senior Facilities
Agreement

"Term Loan" has the meaning given to 1t 1n the Senior Facilaities

7 CHFPO25 Laserform International 5/10

3036389




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Agreement

"Transaction Documents" means the Finance Documents and the Acquisition
Documents

"Transaction Securlty Documents" means

(a) each of the documents listed as being a Transaction Security
Document 1n paragraph 1{a) of Part 2 of Schedule 2 (Conditions
Precedent} of the Senior Facilities Agreement and Part 4 of Schedule
2 {(Conditions Precedent) of the Senior Facilities Agreement, and

(b) any cother document entered into by any Obligor creating or expressed
to create any Security over all or any part of i1ts assets in respect

of the obligations of any of the Obligors under any of the Finance
DPocuments

"Utiligation Request” means (in relation to a Loan) a notice substantially
in the form set out in Part 1 of Schedule 3 (Requests) of the Senior
Facilities Agreement or (in relation to a Letter of Credat) a notice
substantially i1n the form set out 1n Part 2 of Schedule 3 (Requests) of
the Senior Facilities Agreement

"Vvendor" means, together, Landsbanki Islands hf, Frost-Eignarhaldsfelag
ehf and Glitnair hf

8 CHFPO25 Lasertorm International 510
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fn ac'cordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Parliculars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 1107406
CHARGE NO. 2]

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A MORTGAGE DATED 5 APRIL 2012
AND CREATED BY ICELAND FOODS LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY
OR ANY MEMBER OF THE GROUP TO THE ROYAL BANK OF
SCOTLAND PLC (AS SECURITY AGENT) OR ANY OF THE
OTHER SECURED PARTIES ON ANY ACCOUNT WHATSOEVER
UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER 1 PART 25 OF THE COMPANIES ACT
2006 ON THE 13 APRIL 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 20 APRIL 2012

SROF Cg,
g
‘@
1 (@ s
GLANDL\‘Q

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




