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COMPANIES FORM No. 395 2L

I BN \LL \
Particulars of a mortgage or charge |
A fee of £13 is payable to Companies House in respect '
of each register entry for a mortgagler charge.

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
{Address overleaf - Note 6) e — T — =
1“1 1 1 4562599
[ O
Name of company
N

| " Marlow Foods Holdings Limited {the Chargor)}

Date of creation of the charge

I
I 12 January 2002 I
.

Description of the instrument (if any) creating_or evidencing the charge (note 2)

A security agreement dated 12 January 2009 between, among others, the
Chargor and the Security Trustee {(as defined below) (the Deed).

Amount secured by the mortgage or charge

All present and future obligations and liabilities (whether actual or
contingent and whether owned jointly or severally or in any other capacity
whatsoever) of each Obligor (as defined below) to any Finance Party (as
defined below) under each Finance Document (as defined below) {the Secured
Liabilities) .

The term Finance Document includes all amendments and supplements including
supplements providing for further advances.

Names and addresses of the mortgagees or persons entitled to the charge

Barclays Bank PLC as agent and trustee for the Finance Parties (the
Security Trustee) 5 The North Colonnade, Canary Wharf, London

Postcode E14 5EB

Presentor's name address and L For official Use (06/2005)

e L

COMPANIES HOUSE

Time critical reference
FIP/SELS/BK: 10602220.1




Short particulars of all the property mortgaged or charged

Pleage see continuation sheet.

Particulars as to commission allowance or discount (note 3)

Nil.

Signed Ao+ Owe_~ L.L_p Date 22/01/09
L

On behalf of MO [mortgagee/chargee] t

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg "Trust Deed"”, "Debenture”, "Mortgage", or "Legal charge”, etc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;
(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subscriptions, whether absolute or conditiona,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

5 A fee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders must be made payable to Companies House.

5] The address of the Registrar of Companies is: Companies House, Crown Way, Cardiff CF14 3UZ
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Marlow Foods Holdings Limited (Registered no. 4562599)
395 Continuation Sheet

SHORT PARTICULARS OF ALL THE PROPERTY:MORTGAGED OR CHARGED

1.

1.1

(2)

(b)

{©)
1.2

{a)

(b)

(c)

CREATION OF SECURITY

General

All the security created under the Deed:

(i) is created in favour of the Sccuﬁty Trustee;

(i) in respect of the floating charge referred to in Clause 1.2 of this Form 395 and clause 2.5
(Floating charge) of the Deed, is created over present and future assets of the Chargor;

(iii)  is security for the payment of all the Secured Liabilities; and

(iv) is made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions} Act 1994,

If the rights of the Chargor under a document cannot be secured without the consent’of a party to that
document:

(1) the Chargor must notify the Security Trustee promptly;

(ii) the Security created under the Deed will secure all amounts which the Chargor may receive,
or has received, under that document but exclude the document itself; and

(iii)  unless the Security Trustee otherwise requires, the Chargor must use reasonable endeavours
to obtain the consent of the retevant party to that document being secured under the Deed.

The Security Trustee holds the benefit of the Deed on trust for the Finance Parties.
Floating charge

The Chargor charges by way of a first floating charge all its assets not at any time otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under
the Deed.

Except as provided below, the Security Trustee may by notice to the Chargor convert the floating
charge created by the Chargor under this Subclause into a fixed charge as regards any of the
Chargor's assets specified in that notice, ift

(1) the Facility Agent has issued a Repayment Notice to the Parent in accordance with clause
7.1 (b) of the Credit Agreement; or

(ii) the Security Trustee considers those assets to be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be otherwise in jeopardy,
provided that the assets the subject of the legal process have a market value of not less than
£7,500,000 or its equivalent.

The floating charge created by this Subclause may not be converted into a fixed charge solely by
reason of:

(i) the obtaining of a moratorium; or

11002-00626 BK:10607459.1 1




Marlow Foods Holdings Limited (Registered no. 4562599)
395 Continuation Sheet

(d)

(e)

(i) anything done with a view to obtaining a moratorium,
under section 1 A of the Insolvency Act 1986.

The floating charge created by this Subclause will automatically convert into a fixed charge over all
of the Chargor's assets if (i) an administrator is appointed or the Security Trustee receives notice of
an intention to appoint an administrator or (ii) there is a breach by any Obligor of any of its material
obligations under the Finance Documents or a representation or warranty made or deemed to be

- made by any Obligor in any Finance Document or in any document delivered by or on behalf of any

Obligor under any Finance Document is incorrect or misleading in any material respect.

The floating charge created by this Subclause is a qualifying floating charge for the purpose of
paragraph 14 of Schedule Bl to the Insolvency Act 1986.

LIMITATIONS

_ While any amounts are or may become outstanding under the. 2006 Finance Documents:

{a) the aggregate amount payable to the Finance Parties by the Deed Chargors collectively in
respect of each Deed Chargor's obligations in its capacity as a Guarantor, shall not exceed
the higher of:

(i) £15,000,000; and

(ii) any higher amount which, if the subject of security guaranteed by the Obligors,
would not result in a breach of the 2006 Finance Documents; and

(b) the aggregate amount payable by the Deed Chargors collectively under the Deed shall not
exceed the higher of:

) £75,000,000; and

(i1) any higher amount which, if the subject of security guaranteed by the Obligors,
would not result in a breach of the 2006 Finance Documents.

RESTRICTIONS ON DEALINGS
The Chargor may not:

(a) create or permit to subsist any Security on any Security Asset or any third party interest on
or in the Disposals Account and the debt represented by it; or

(b) sell, transfer, licence, lease or otherwise dispose of any Security Asset,
except:
(D as expressly allowed under the Credit Agreement;

(if) in respect of any Security Asset other than a Mortgaged Property, a Key Brand IPR or the
Disposals Account, as permitted under the 2006 Facility Agreement; and

(iii)  licences relating to the Key Brand IPR granted in the ordinary course of business or non-use,
non-renewal or abandonment of any Key Brand IPR provided that such non-use, non-
renewal or abandonment, cither alone or together with any other non-use, non-renewal or

11002-00626 BK:10607459.1 2




Marlow Foods Holdings Limited (Registered no. 4562599)
395 Continuation Sheet

abandonment of any Key Brand IPR, does not materially adversely effect the value of any
Key Brand. '

In this Form 395:
2006 Facility Agreement means the £2,100,000,000 term and revolving credit facilities agreement dated 3
December 2006 for the Parent arranged by the Arrangers and others as amended and restated from time to

1ime;

2006 Finance Documents means all of the documents which are "Finance Documents” under the 2006
Facility Agreement;

Accession Letter means a document substantially in the form set out in Schedule 6 (Form of Accession
Letter) to the Credit Agreement or such other form (if any) as may be agreed between the Facility Agent and
the Obligors’ Agent,

Additional Borrower means a company which becomes an Additional Borrower in accordance with clause
21 (Changes to the Obligors and Release of Security) of the Credit Agreement;

Additional Guarantor means a company which becomes an Additional Guarantor in accordance with
clause 21 (Changes to the Obligors and Release of Security) of the Credit Agreement;

A Facility means the revolving loan facility made available under the Credit Agreement as described and
defined in paragraph (a) of clause 2.1 (The Facilities) of the Credit Agreement;

A Facility Limit means:
(a) in relation to each Original Lender, the amount set opposite its name under the heading "A Facility
Limit" in Part 2 (The Original Lenders) of Schedule 1 (The Original Parties) to the Credit Agreement

and the amount of any other A Facility Limit transferred to it under the Credit Agreement; and

(b) in relation to any other Lender, the amount of any A Facility Limit transferred to it under the Credit
Agreement,

in each case to the extent not cancelled, reduced or transferred by it under the Credit Agreement;

Arranger means Barclays Capital, the investment banking division of Barclays Bank PLC, Lloyds TSB
Bank plc and The Royal Bank of Scotland plc as mandated lead arrangers and bookrunners;

B Facility means the revolving loan facility made available under the Credit Agreement as described and
defined in paragraph (b) of clause 2.1 (The Facilities) of the Credit Agreement;

B Facility Limit means:
(a) in relation to each Original Lender, the amount set opposite its name under the heading "B Facility
Limit" in Part 2 (The Original Lenders) of Schedule 1 (The Original Parties) to the Credit Agreement

and the amount of any other B Facility Limit transferred to it under the Credit Agreement; and

(b) in relation to any other Lender, the amount of any B Facilify Limit transferred to it under the Credit
Agreement,

in each case to the extent not cancelled, reduced or transferred by it under the Credit Agreement;

Borrower means an Original Borrower or an Additional Borrower unless it has ceased to be a Borrower in
accordance with clause 21 {Changes to the Obligors and Release of Security) of the Credit Agreement;
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Marlow Foods Holdings Limited (Registered no. 4562599)
395 Continuation Sheet

C Facility means the revolving loan facility made available under the Credit Agreement as described and
defined in paragraph (c) of clause 2.1 (The Facilities) of the Credit Agreement;

C Facility Limit means:
(a) in relation to each Original Lender, the amount set opposite its name under the heading "C Facility
Limit" in Part 2 (The Original Lenders) of Schedule 1 (The Original Parties) to the Credit Agreement

and the amount of any other C Facility Limit transferred to it under the Credit Agreement; and

® in relation to any other Lender, the amount of any C Facility Limit transferred to it under the Credit
Agreement,

in each case to the extent not cancelled, reduced or transferred by it under the Credit Agreement;

Credit Agreement means the £60,000,000 credit agreement dated 12 January 2009 between (among others)
the Chargor and the Security Trustee;

Deed Chargor means the Chargor and each company listed in Schedule 1 {Chargors) of the Deed providing
security pursuant to the Deed;

Disposals Account means an account in the name of PFI with the Facility Agent identified in a letter to be
between the Parent and the Facility Agent and referred to as the Disposals Account which is subject to
Security pursuant te the Deed;

Facility means the A Facility, B Facility or the C Facility;

Facility Agent means Barclays Bank PLC as facility agent to the Lenders;

Facility Limit means an A Facility Limit, 2 B Facility Limit or a C Facility Limit, as appropriate;

Fee Letter means:

(2) any letter or letters made between an Arranger and the Parent (or the Facility Agent and the Parent)
setting out any of the fees referred 1o in clause 11 (Fees} of the Credit Agreement; and

(b) any other fee letter designated as such by the Facility Agent and the Obligors' Agent;
Finance Document means:

(a) the Credit Agreement;

(b) any Fee Letter;

(c) any Accession Letter;

(d) any Security Document;

(e) any Repayment Notice;

(H any Transfer Certificate; and

() any other document designated as a Finance Document by the Facility Agent and the Obligors'
Agent;

Finance Party means the Facility Agent, an Arranger, the Security Trustee or a Lender;
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Marlow Foods Holdings Limited (Registered no. 4562599)
395 Continuation Sheet

Guarantor means an Original Guarantor or an Additional Guarantor, unless it has ceased to be a Guarantor
in accordance with clause 21 (Changes to the Obligors and Release of Security) of the Credit Agreement;

Intellectual Property Rights means (a) copyright, patents, database rights and rights in trade marks,
designs, know-how and confidential information (whether registered or unregistered), (b) applications for
registration, and rights to apply for registration, of any of the foregoing rights, (c) any interest (including by
way of licence) in any of the above, and (d) all other intellectual property rights and equivalent or similar
forms of protection existing anywhere in the world;

Key Brands means Ambrosia, Crosse & Blackwell, Branston, Sarson's, Gale's, Sun-Pat, Bird's, Oxo,
Batchelors, Homepride, Quorn, Cauldron, Hovis, Mother's Pride, Elephant Atta, Nimble, Mr Kipling,
Sharwoods, Bisto, Fray Bentos, McDougall, Be-Ro, Robertsons, Paxo, Saxa and Frank Cooper; and Key
Brand means any one of them;

Key Brand IPR means the Intellectual Property Rights identified in Schedule 2 to this Form 395;

Lender means:

(a) any Original Lender; and

{b) any bank, financial institution, trust, fund or other entity which has become a Party in accordance
with clause 20 (Changes to the Lenders) of the Credit Agreement,

which in each case has not ceased to be a Party in accordance with the terms of the Credit Agreement;
Loan means a loan made or to be made under a Facility or the principal amount outstanding for the time
being of such a loan, and when designated A, B or C means a Loan made available under the relevant

Facility;

Majority Lenders means, at any time, Lenders:

(a) whose share in the outstanding Loans and whose undrawn Facility Limits then aggregate 67% ot
more of the aggregate of all the outstanding Loans and the undrawn Facility Limits of all the
Lenders;

(b) if there is no Loan then outstanding, whose undrawn Facility Limits then aggregate 67% or more of

the Total Facility Limits; or
{c) if there is no Loan then outstanding and the Total Facility Limits have been reduced to zero, whose
Facility Limits aggregated 67% or more of the Total Facility Limits immediately before the

reduction;

Mortgaged Property means all freehold or leasehold property referred to in clause 2.2 (Land) of the Deed
and Schedule 1 to the Form 395,

New Lender shall have the meaning given to that term in clause 20.1 (Assignments and transfers by the
Lenders) of the Credit Agreement;

Obligor means the Parent, a Borrower or a Guarantor,

Obligors' Agent shall have the meaning set out in clause 33.4 (Obligors) of the Credit Agreement, which
states that PFI is to act as agent for the Obligors;

Original Borrower means Premier Foods Group Limited (registration number 281728), H.L. Foods Limited
(registration number 2560855), Premier Ambient Products (UK) Limited (registration number 4427006),

11002-00626 BK:10607459.1 5




Marlow Foods Holdings Limited (Registered no. 4562599)
395 Continuation Sheet

Hillsdown Ambient Foods Group Limited (registration number 1220754), Premier Foods (Holdings) Limited
(registration number 971448), Marlow Foods Limited (registration number 1752242), RHBB (IP) Limited
(registration number 4097777), CF (IP) Limited (registration number 4097801) and MB (IP) Limited
(registration number 4097739),

Original Guarantor means Chivers Hartley Limited (registration number 2081705), Hillsdown Ambient
Foods Group Limited (registration number 1220754), Hillsdown International Limited (registration number
01943509), Hillsdown Investments Limited (registration number 01871848), H.L. Foods Limited
(registration number 2560855), London Superstores Limited (registration number 01358349), Marlow Foods
Holdings Limited (registration number 04562599), Marlow Foods Limited (registration number 01752242),
Phoneridge Limited (registration number 05301642), Premier Ambient Products (UK) Limited (registration
number 4427006), Premier Brands Foods Limited (registration number 03771991), Premier Financing
Limited (registration number 3716362), Premier Foods (Holdings) Limited (registration number 00971448),
Premier Foods Group Limited (registration number 00281728), Premier Foods Investments Limited
(registration number 04426994), Premier Foods Investments No. 1 Limited (registration number 5014179),
Premier Foods Investments No. 2 Limited (registration number 05014193), Premier Foods Investments No. 3
Limited (registration number 05014202), Premier Grocery Products Limited (registration number
01644110), Premier International Foods UK Limited (registration number 314272), RHM Food Solutions
Limited (registration number 04005039), RHM Foodbrands + Limited (registration number 03977324),
RHM Group Holding Limited (registration number 05458761), Premier Foods Group Services Limited
(registration number 03977318}, RHM Group Three Limited (registration number 03960569), RHM Group
Two Limited (registration number 03960473), RHM Limited (registration number 03946774), RHM
Overseas Limited (registration number 00745504), RHM Property Company (AYR) Limited (registration
number 05059304), RHM Property Company (Cambridge) Limited (registration number 05059320), RHM
Property Holding Company Limited (registration number 05059318), RHBB (IP) Limited (registration
number 04097777) CF (IP) Limited (registration number 04097801), MB (IP) Limited (registration number
04097739), Manor Bakeries Limited (registration number 00285602), J.A. Sharwood & Co., Limited
(registration number 00062450} and Centura Foods Limited (registration number 00212842},

Original Lender means Barclays Bank PLC, Lloyds TSB Bank plc or The Royal Bank of Scotland plc as
original lenders; '

Parent means Premier Foods plc (registration number 5160050);
Party means a party to the Deed or to the Credit Agreement, as applicable;

PFI means Premier Foods Investments Limited, a limited liability company incorporated in England and
Wales with registered number 04426994,

Repayment Notice means a notice substantially in the form of Schedule 7 (Form of Repayment Notice) to
the Credit Agreement issued to the Parent under clause 6.1(b) (Repayment) of the Credit Agreement and in
accordance with clause 29 (Notices) of the Credit Agreement by the Facility Agent acting on the instructions
of the Majority Lenders;

Security means a mortgage, charge, pledge, lien or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect;

Security Assets means all assets of the Chargor the subject of any security created by the Deed;

11002-00626 BK:10607459.1 8




Marlow Foods Holdingé Limited (Registered no. 4562589)
395 Continuation Sheet

Security Documents means each of the following documents:
(a) the Deed;

(b) any security agreement governed by Scots law or the laws of Northern Ireland or Ireland provided
under clause 19 (Conditions Subsequent) of the Credit Agreement; and

() any other document entered into by any Obligor creating or expressed to create any Security over all
or any part of its assets in respect of the obligations of any of the Obligors under any of the Finance
Documents;

Total A Facility Limits means the aggregate of the A Facility Limits of the Lenders;
Total B Facility Limits means the aggregate of the B Facility Limits of the Lenders;
Total C Facility Limits means the aggregate of the C Facility Limits of the Lenders;

Total Facility Limits means the aggregate of the Total A Facility Limits, the Total B Facility Limits and the
Total C Facility Limits; and

Transfer Certificate means a certificate substantially in the form set out in Schedule 5 (Form of Transfer

Certificate) to the Credit Agreement with all information required in respect of the New Lender properly
completed, or such other form (if any) as may be agreed between the Facility Agent and the Obligors' Agent.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY NO. 4562599
CHARGE NO. 9

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECURITY AGREEMENT DATED 12
JANUARY 2009 AND CREATED BY MARLOW FOODS HOLDINGS
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM EACH OBLIGOR TO ANY FINANCE PARTY ON ANY
ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART XII OF THE COMPANIES ACT 1985 ON THE 22 JANUARY
2009

GIVEN AT COMPANIES HOUSE, CARDIFF THE 26 JANUARY
2009

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




