COMPANIES FORM No 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the
acquisition of shares

Please do not Pursuant to section 155(6) of the Comparues Act 1985
write in this
margin
To the Registrar of Companies For official use Company number
Please complete
legibly, pmfﬁmmy {Address overleaf - Note 5) T T T T 00740635
in black type, or [ [ | [
bold block leftering o e of company et
Note

Please readthenotes | » Stonegate Farmers Limited (the "Company")
on page 3 before
completing this form

* insert full name Xwe g Pamela Jane Corbett of Maston House, Yarlet Lane, Marston, Stafford,

of company ST18 SST

”':;gr‘;:;’::)(:)fznd James David Sheppard of Gorse Cottage, New Lydd Road, Camber, Rye,

the directors East Sussex, TN31 7QS

t delete as ! .
appropnate OO [all the directors] t of the above company (hereinafter called 'this company") do

solemnly and sincerely declare that

§ delete whichever The business of this company 1s
1S (nappropriate

{c) something other than the above §

This company 1s [G@{ [a] holding company of* _Stonegate Horizon Limited (04176288)

which I1s

proposing to give financial assistance in connection with the acquisition of shares

In [this company] {

Presentor's name address and For official Use N
reference (if any) General Section
TLT LLP t/a TLT Solicitors
One Redcliff Street
‘AMIFZove*
A08 7

Bristol
BS1 &TP 25/06/2008 8

COMPANIES HOUSE

7815 Bristol
Page 1 Ref DHO1/078554/1/3604809




The assistance 1s for the purpose of IQROGONENPOOL (reducing or discharging a hability incurred for the Pletase ?}? not
write 1in thius

purpose of that acquisition] T (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired Is i;noma;l;g(pe, or

500,111 ordinary shares of £1 each lettering

The assistance 15 to be given to (note2)  Acraman (474) Limated

{company number 06525806) of One Redcliff Street, Bristol, BSI 6TP(the

"Purchaser")

The assistance will take the form of
See Appendix 1

The person who [has acquired} DIBMOKIE] T the shares Is t delete as
Clifford Kent Holdings Limited (03228867) appropnate

The principal terms on which the assistance will be given are

See Appendix 2

The amount (if any) by which the net assets of the company which 1s giving the assistance will be reduced
N1l

by giving it 1s

The amount of cash to be transferred to the person assisted 1s £ See Appendix 3

Nil

The value of any asset to be transferred to the person assisted Is £ Page 2




Yease do not The date on which the assistance 15 to be given 1s within 8 weeks of the date hereof

vrite 1n this
nargin

Jlease complete XWe have formed the opinion, as regards this company's initial situation immediately following the date

,‘?.{f;'{f‘;;:ﬁ,‘,’" on which the assistance I1s proposed to be given, that there will be no ground on which it could then be

»old bl
ocklettening . und to be unable to pay its debts (note 3)

(a) WWe have formed the opinion that this company will be able to pay its debts as they fall due dunng

the year immediately fotlowing that date}* (note 3)

delete either (a) or
(b) as appropnate

And Xtwe make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

TLY L’
Declared at ONE HrEDCUFF STREE Declarants to sign below
BRISTOL
23S16TP
Day Month Year

on 1019161 %2,9 ot om)
O e p Coladd

A Commssioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commussioner for Oaths

NOTES

1 For the meaning of "a person incurnng a
liability” and "reducing or discharging a
hability” see section 152(3) of the Companies
Act 1985

2 Inser full name(s) and address(es) of the
person(s) toc whom assistance is to be grven, i
a recipient is a company the registered office
address should be shown

3 Contingent and prospective labilibes of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF143UZ

or, for companies registered in Scotland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
lage 3 EH12EB Laserform International 12/99
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Appendix 1 - Form 155(6)b

Stonegate Farmers Limited (company number 00740635) (the "Company") in relation to the
financial assistance to be given by Stonegate Horizon Limited (04176288) (the "Subsidiary") in
relation to the reducing or discharging of hiabilities incurred for the purpose of the previous
acquisition of 500,111 ordinary shares of the Company by Clifford Kent Holdings Limited
(company number 03228867)

The assistance will take the form of the Subsidiary entering into -

1 a guarantee and indemmty ("LTSBCF Guarantee") in favour of Lloyds TSB
Commercial Finance Limited ("LTSBCF"),

2 an all assets debenture ("L TSBCF Debenture”) in favour of LTSBCF,

3 an omnibus guarantee and set off agreement ("Guarantee and Set Off") in favour of
Lloyds TSB Bank plc ("the Bank"),

4 a debenture (the "Bank Debenture") 1in favour of the Bank,

5 a loan agreement (the "Intra-Group Loan Agreement”) under which all the Lenders
(as defined, including the Subsidiary) would agree to provide loan facilities of up to
£50 million to Acraman (474) Limited (company number 06525806) (the
"Purchaser") for the purpose of enabling the Purchaser to fund the acquisition of the
entire 1ssued share capitals of Stonegate Farmers Limited (company number
00740635) and Chfford Kent Limited (company number 01019356) (the
"Acquisition"),

6 a deed of priority between (amongst others) LTSBCF, the Subsidiary and the Bank
("the "Deed of Priority"), and

7 an intercreditor deed between (amongst others) the Subsidiary, the Bank, LTSBCF
and Pam and Richard Corbett ("Intercreditor Deed™”)

13605329 2
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Appendix 2 - Form 155(6)b

Stonegate Farmers Limited (company number 00740635) (the ""Company") in relation to the
financial assistance to be given by Stonegate Horizon Limited (04176288) (the "Subsidiary") in
relation to the reducing or discharging of liabilities incurred for the purpose of the previous
acquisition of 500,111 ordinary shares of the Company by Clifford Kent Holdings Limited
(company number (3228867)

The principal terms on which the assistance will be given are as follows
1 Under the LTSBCF Guarantee

11 All undefined terms in thus paragraph 1 shall bear the same meaning given to them 1n
the LTSBCF Guarantee

12 As a continuing security the Subsidiary would guarantee the due performance of all
the obligations of any of the companies named as Principal to LTSBCF and guarantee
upon written demand by LTSBCEF, the due payment of all amounts payable, both
present and future to LTSBCF that are owing by the Pnincipal including but not
limited to, under or pursuant to the following agreements dated on or about the date of
this declaration -

(1) a recervables finance agreement between LTSBCF and Stonegate Farmers Limited
providing for invoice discounting facilities of up to £14,000,000,

(1) a receivables finance agreement between LTSBCF and Clifford Kent Limited
providing for invoice discounting facilities of up to £3,000,000,

{m) a receivables finance agreement between LTSBCF and Stonegate Food
Ingredients Limted providing for invoice discounting facilities of up to £3,000,000,
and

{1v) a loan agreement between LTSBCF, Stonegate Farmers Limited, Lincolnshire
Chickens Limited and Thames Valley Eggs (Production) Limited of up to £1,960,000

(together the "LTSBCF Facilities Agreements'').

13 The Subsidiary also agrees to hold harmless and indemmfy fully LTSBCF agarnst any
loss LTSBCF may incur as a result of any failure by the Principal to comply with the
terms of the LTSBCF Facihties Agreements or any other agreement between the
Principal and LTSBCF

2 Under the LTSBCF Debenture

21 All undefined terms n this paragraph 2 shall bear the same meaning given to them 1n
the LTSBCF Debenture

22  Asacontinuing secunty the Subsidiary would be required to charge to LTSBCF all of
its property, nights, assets and undertaking, both present and future and wherever
located, by way of legal mortgage, fixed and floating charges, as security for all sums
of money (in any currency) which have already been advanced or may be advanced 1n

r3605329 2
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the future by LTSBCF to the Subsidiary, all other habihties whatsoever of the
Subsidiary to LTSBCF, whether present, future, actual and/or contingent and whether
incurred solely, jomntly and as principal or surety, mcluding but not limited to, under
or pursuant to the LTSBCF Facilities Agreements and the LTSBCF Guarantee
together with all discount charges, interest (as well after as before judgement),
commission, fees and charges that may be owing from time to time to LTSBCF
(together the "Secured Liabilities"), and

23  As continuing security for the payment and discharge of the Secured Liabilities the
Subsidiary would charge with full title guarantee in favour of LTSBCF

231

232

233

234

235

236

237

238
239

2310

23.11

3605329 2

by way of legal mortgage, the property (if any) described in Schedule 2 of
the LTSBCF Debenture,

by way of fixed charge any other freehold or leasehold property at the
date of the LTSBCF Debenture or 1n the future owned by the Subsidiary
or in which the Subsidiary may have an interest,

by way of fixed charge, all buildings, fixtures and fittings (including trade
fixtures and fittings) from time to time in, on or attached to any of the
Subsidiary's freehold or leasehold property,

by way of fixed charge all the Subsidiary's plant and machinery and other
equipment hsted 1n Schedule 3 of the LTSBCF Debenture and all spare
parts, replacements, modifications and additions for or to such Equipment
and the benefit of all manuals, instructions, warranties and maintenance
agreements relating to such Equipment,

by way of fixed charge, any other plant, machinery, vehicles, computer
equipment, furniture, tools and other equipment not disposed of 1n the
ordinary course of the Subsidiary's business not hsted in Schedule 3 of the
LTSBCF Debenture and all spare parts, replacements, modifications and
additions for or to such Equpment and the benefit of all manuals,
instructions, warranties and maintenance agreements relating to such
Equipment,

by way of fixed charge, all Non Vesting Invoices and all cash 1n respect
thereof,

by way of fixed charge, all Other Invoices required by LTSBCF to be paid
into a Nominated Account and all cash in respect thereof,

by way of fixed charge, any credit balance on any Nominated Account,

by way of fixed charge, all the Subsidiary's goodwill and uncalled capital
present and future,

by way of fixed charge, all the Subsidiary's Intellectual Property from
time to time not disposed of in the ordinary course of the Subsidiary’s
business, ’

by way of fixed charge, all Secunties from time to time owned by the
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Subsidiary 1n which 1t has an interest,

2312 by way of fixed charge, all loan capital, indebtedness of habilities on any
account or 1n any manner owing to the Subsidiary from any subsidiary of
the Subsidiary or a member of the Subsidiary's Group,

2313 by way of fixed charge, all the Subsidiary's nghts and claims (1including to
the return of premiums) under all nsurance policies in which the
Subsidiary has an interest from time to time,

2314 by way of floating charge, all the Subsidiary's property, assets and nghts
from time to time not subject to a fixed charge under the LTSBCF
Debenture (including any property or assets situated in Scotland)

Under the Guarantee and Set Off

All undefined terms in this paragraph 3 shall bear the same meaning given to them in
the Guarantee and Set Off.

As a continuing security the Subsidiary would guarantee to the Bank all sums of
money which have already been advanced or may be advanced 1n the future and all
other habilities whatsoever of any of the companies named as Principal, whether
present, future, actual and/or contingent and whether incurred solely or jontly, as
principal as a surety including but not himited to under or pursuant to a loan
agreement between the Bank and Acraman (474) Limited providing for a loan facility
of up to £14,500,000 (the "Bank Facility Agreement"), together with all banking,
legal and other costs that may be owing from time to time to the Bank (the
"Principals' Liabilities™),

The Subsidiary also agrees to allow the Bank from time to time to -

331 combine or consohdate all or any of the Accounts with all or any of the
Principals’ Liabilities, and

332 set off or transfer any sum standing to the credit of an Account 1n or
towards satisfaction of any of the Principals’ Liabihities

The Subsidiary would also agree with full title guarantee to charge 1ts Credit Balances
to the Bank to secure the Principals’ Liabilities

Under the Bank Debenture

All undefined terms 1n this paragraph 4 shall bear the same meaning given to them 1n
the Bank Debenture

the Subsidiary would be required to charge to the Bank all of its property, nghts,
assets and undertaking, both present and future by way of fixed and floating charges,
as security for all sums of money which have already been advanced or may be
advanced 1n the future by the Bank to the Subsidiary, all other liabilities whatsoever
of the Subsidiary to the Bank, whether present, future, actual and/or contingent and
whether mcurred solely, jointly and as principal or surety, including, but not limited
to, under or pursuant to the Bank Facility Agreement and the Guarantee and Set Off

3605329 2
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together with all costs and expenses, interest and charges that may be owing from
time to time to the Bank (together the "Secured Liabilities"),

The Subsidiary would agree to indemmfy the Bank and any agent appointed by 1t 1n
relation to any rents, rates, taxes duties, charges, assessments and outgoings, whether
present or future, together with all costs, claims, demands and expenses that may be
owing from time to time 1n connection with any breach by the Subsidiary under or
pursuant (but not imited to) the Bank Facility Agreement and the Guarantee and Set
Off

As continuing security for the payment and discharge of the Secured Liabihities the
Subsidiary would charge by way of fixed charge with full title guarantee 1n favour of
the Bank

441 The freehold and leasehold property (if any) of the Subsidiary both present
and future including (without prejudice to the generality of the foregoing)
(by way of legal mortgage) the properties (1f any) specified in the Schedule
of the Bank Debenture (and, where any such property 1s leasehold, any
present or future right or nterest conferred upon the Subsidiary 1n relation
thereto by virtue of any Enfranchising Legislation including any nghts
arising against any nominee purchaser pursuant thereto) and all buildings
and fixtures (including trade fixtures) fixed plant and machinery from time
to time on any such property and all hens, mortgages, charges, options,
agreements and rights, titles and interests (whether legal or equitable) of
the Subsidiary 1n or over land or the proceeds of sale thereof of whatever
description both present and future and all the night, title and 1nterest of the
Subsidiary 1n any such plant and machinery from time to time hired, leased
or rented by the Subsidiary from third parties or acquired by the Subsidiary
from third parties on a hire, instalment or conditional purchase basis
including (without prejudice to the generahity of the foregoing) the
Subsidiary's night to any refund of rentals or other payments

447 all book debts (including without himitation the Non-Vesting Debts) both
present and future due or owing to the Subsidiary or in which the
Subsidiary 1s legally, beneficially or otherwise interested (and the proceeds
thereof) and the benefit of all nghts relating thereto including (without
prejudice to the generality of the foregoing) the Related Rights, negotiable
instruments, legal and equitable charges, reservation of proprietary nghts,
nghts of tracing and unpaid vendors' liens and similar and associated
rights

4473 all other debts, claims, nghts and choses 1n action both present and future
of the Subsidiary or in which the Subsidiary 15 tegally, beneficially or
otherwise interested (and the proceeds thereof) including (without
prejudice to the generality of the foregoing)

4431 deposits and credit balances held by the Subsidiary with the
Bank or any third party from time to time both present and
future (including choses in action which give rise or may give
rise to a debt or debts) owing to the Subsidiary (and the
proceeds thereof),

13605329 2
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4432 any amounts owing to the Subsidiary by way of rent, licence
fee, service charge or dilapidations by any tenant or licensee (1n
each case whether present or future) of any freehold or
leaschold property from time to time formung part of the
Charged Property and any ground rents and rent charges, rent
deposits and purchase deposits owing to the Subsidiary (and, in
each case, the proceeds thereof),

4433 any amounts owing or which may become owing fo the
Subsidiary under any building, construction or development
contract or by virtue of the Subsidiary's nghts under any
retention or other trusts, whether or not any certificate as to the
amount due has been issued m respect thereof (and the
proceeds thereof),

4434  alt rights (and the proceeds of such nghts) present or future,
actual or contingent, anising under or in connection with any
contract whatsoever in which the Subsidiary has any night, title
or interest (including, without hmitation, all policies and
contracts of insurance and assurance),

4435 any amounts owing or which may become owing to the
Subsidiary by way of damages, compensation or otherwise
under any judgment or order of any competent authority
howsoever anising or by way of settlement or compromise of
any legal proceedings, and

4436  the benefit of all nghts relating to such debts, claims, rights and
choses 1n action

the Securities,

all rights 1n respect of or incidental to the Secunities,
the nterests 1n Securities;

the Intellectual Property Rights,

the goodwill and the uncalled capital of the Subsidiary both present and
future,

all other plant and machinery, fitings and equupment (not 1n any such case
being the Subsidiary's stock-in-trade or work 1n progress) at the date of the
Bank Debenture or at any time thereafter belonging to the Subsidiary or 1in
which the Subsidiary 1s legally, beneficially or otherwise interested,
wherever situated and whether or not affixed to any freehold or leasehold
property of the Subsidiary,

all the nights, interests and benefits of the Subsidiary under any present or
future hire-purchase, conditional sale, credit sale, leasing or rental
agreement to which the Subsidiary 1s a party in the capacity of hirer,
purchaser or lessee including (without prejudice to the generality of the
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foregoing) the Subsidiary's night 1o any refund of rentals or other
payments,

As continuing security for the payment and discharge of the Secured Liabilities the
Subsidiary would charge by way of floating charge with full title guarantee in favour
of the Bank the undertaking and all property and assets of the Subsidiary both present
and future (1f and in so far as the charges mentioned above shall for any reason be
meffective as fixed charges)

The Intra-Group Loan Agreement

Under the terms of the Intra-Group Loan Agreement, the Subsidiary and the other
Lenders (as defined 1n the Intra-Group Loan Agreement) would agree to provide a
loan facility of up to £50 mullion to the Purchaser for the purpose of (1) funding the
Acqusition (1) the payment of fees, costs and expenses in connection with the
Acqusition and (111) general corporate purposes from time to time

Deed of Priority

Under the terms of the Deed of Prionty, the Subsidiary would acknowledge the
agreed priority arrangements between the various holders of secunty relating to the
assets of the Subsidiary

Intercreditor Deed

Under the terms of the Intercreditor Deed the Subsidiary would acknowledge the
subordination of all amounts due and payable to Pamela and Richard Corbett 1n
relation to their holding of redeemable preference shares in the Purchaser to all
amounts due and payable to LTSBCF and the Bank

13605329 2
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Appendix 3 - Form 155(6)b

Stonegate Farmers Limited (company number 00740635) (the "Company'') in relation to the
financial assistance to be given by Stonegate Horizon Limited (04176288) (the ""Subsidiary') in
relation to the reducing or discharging of habilities incurred for the purpose of the previous
acquisition of 500,111 ordinary shares of the Company by Clifford Kent Holdings Limited
(company number 03228867)

The amount of cash to be transferred to the person assisted 1s up to £50 mullion under the
Intra-Group Loan Agreement

13605329 2



Cur Ref PNH/23

PRIVATE AND CONFIDENTIAL

The Directors

Stonegate Farmers Limited
Whiteoaks Farm

The Old Sidings

Corsham Road

Lacock

Wiltshire

SN15 212

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF STONEGATE FARMERS
LIMITED (“THE COMPANY"”) PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT
1985

We have examined the attached statutory declaration of the directors dated (9 /(nye/

2008 n relation to the financial assistance to be gwen by the Company's
subsidiary, Stonegate Honzon Limited, in relation to the reducing or discharging of liabilities
incurred for the purpose of the previous acquisition of 500,111 ordinary shares of the
Company by Clifford Kent Holdings Limited

This report 1s made solely to the Company’s directors, as a body, In accordance with section
156(4) of the Companies Act 1985 Our audit work has been undertaken so that we might
state to the Company’s directors those matters we are requrred to  state to them n this
opinion and for no other purpose To the fullest extent permitted by law, we do not accept or
assume responsibility to anyone other than the Company and the Company's directors as a
body, for our work, for this report, or for the opinions we have formed

Basis of opinion
We have enquired into the state of the Company's affairs in order to review the bases for the
statutory declaration

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in therr
declaration as to any of the matters mentioned In section 156(2) of the Companies Act 1985
Is unreasonable n all the circumstances

Yours faithfully

Rl (ol

Albert Goodman
Registered Auditors

Date |9 @ 2008

Registersd to camy on audai work and www.albertgoodman co.uk

lated for & range of |
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Chartered Accourtants in
England and Wates
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ALBERT
GOODMAN

Mary Street House
Mary Street
Taunton
Somerset
TAL INW
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