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COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

B(6)b

acquisition of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985

wnte in this

margin

Please complete To the Registrar of Companies For_ ofﬁtﬂal uie Company number
legibly, preferably ~ {Address overleaf - Note 5) ——T—-T—="

In black type, or I | | 01358349
bold block lettering Name of company =t - =

Note

Please read the notes * LONDON SUPERSTQRES LIMITED
on page 3 before
completing this form

* insert full name X'We s Please see appendix 1 attached
of company

2 insert name(s) and
address(es) of all
the directors

T g:?rfpﬁzte (ROOQDONMROGEL [all the directors] T of the above company (herenafter called 'this company') do

solemnly and sincerely declare that

§ delete whichever  The business of this company Is
IS tnappropnate

{c) something other than the above §

This company 1s P& [a] holdingcompany of* _RHM Overseas Lamited

{Company number 00745504} (the "Subsidiary"} which is

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

in [this company] [

Presentor's name address and For official Use

reference (f any) General Section Post room

Weil Gotshal & Manges

Cne South Place

London

EC2M 2WG

‘L4HIBRON*

PH.68250.0041 LD4 08/07/2007 314
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The assistance 1s for the purpose of KHROGOKEIPOG [reducing or discharging a habiity incurred for the Please dr? not
wnte in this

purpose of that acquisition] 1 {note 1) margin

Please complete
legibly, preferably
The number and class of the shares acquired or to be acquired 1s 348,227,273 :;'oma;;gpe' or

lettering

Ordrxnary Shares of 0.1p each

The assistance 1s to be given to (note 2) Premier Foods plc {Company no 5160050)

whose registered office is at Premier House, Centrium Business Park,
Griffiths Way, St Albans, Hertfordshire ALl 2RE

The assistance will take the form of

Please see appendix 2 attached

The person who [has acquired] DJJHOQUKE] T the shares 1s t delete as
appropnate
Premier Foods ple (Company no 5160050) whose registered office 1s at pprop

Centrium Business Park, Graiffiths Way, St Albans, Hertfordshire, ALl 2RE

The principal terms on which the assistance will be given are

Please see appendix 3 attached

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

by giving itis __~n1l-

The amount of cash to be transferred to the person assisted 1s £ Please see appendix 4 attached

The value of any asset to be fransferred to the person assisted 15 £ —nil- Page 2
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+

Slease do not
~nte in this
margin

Please complete
legibly, preferably
in black type, or
bold block lsttering

' delete either (a) or
{b) as appropnate

Page 3

within 8 weeks of the date hereof

The date on which the assistance 1s to be given I1s

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

on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts {note 3)

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

the year immediately following that date]* (note 3)

And Xwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at Premier House, Centrium
Business Park, Griffiths Way,
St Albans ALl Z2RE
Day Month Year

on O|L( 0' 7
re

2|‘0| O_i 7

before me

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

Declarants to sign below

ot

NOTES

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

2 Insen full name(s) and address({es) of the
person{s) to whom assistance is to be given, if
a recipient Is a company the registered office
address should be shown

3 Contingent and prospective habilities 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 is -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Regestrar of Companies
Companies House

37 Caslle Temace
Edinburgh

EH1 2EB

Laserform International 12/99




LONDON SUPERSTORES LIMITED
(the “Company™)
Company Number 01358349

This is Appendix 1 to the statutory declaration in Companies Form 155(6)b
made by all directors of the Company in respect of the financial assistance to be
given by the Subsidiary

DIRECTOR: ADDRESS:

Paul Thomas Gladwyn House
5 Victoria Crescent
Sherwood
Nottingham
Nottinghamshire
NGS5 4DA

Nigel Crossley Tempsford
34 Grove Road
Beaconsfield
Buckinghamshire
HP6 SLA
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LONDON SUPERSTORES LIMITED
(the “Company”)

Company Number 01358349

This is Appendix 2 to the statutory declaration in Companies Form 155(6)b
made by all directors of the Company in respect of the financial assistance to be
given by the Subsidiary

The financial assistance given by the Subsidiary will take the form of

1

confirmation by the Subsidiary to the Facility Agent and the Secunty Trustee
that those restrictions on the guarantee, indemmty and security that it has
granted under the Facilities Agreement and the Group Debenture 1n respect of
Acqusition Debt (as provided in those documents) will no longer apply from
the date of completion of the financial assistance whitewash process and the
terms of the Intercreditor Agreement to which 1t 1s a party shall not be
affected The confirmation 1s set out 1n a confirmatory agreement (the
“Confirmatory Agreement”) to be entered into by the Subsidiary and Lloyds
TSB Bank plc as Facility Agent and Security Trustee,

an mmtercompany loan agreement (the “Intercompany Loan Agreement”) to
be entered into between the Subsidiary and the other intercompany lenders
named therein as lenders and the intercompany borrowers named therein as
the borrowers pursuant to which, wmter alia, the Subsidiary shall make loan
facilities available to the intercompany borrowers,

a subordmation agreement {the “Subordination Agreement”) to be entered
into between, inter alios, the Subsidiary, the parties to the Intercompany Loan
Agreement and the Facility Agent and Security Agent pursuant to which, inter
alia, each party thereto agrees to regulate certain nghts and claims between
themselves,

an accession deed to the Premier Foods Pension Scheme Guarantee (the “PF
Pension Scheme Guarantee™) dated 16 March 2007 pursuant to which 1t shall
guarantee to the Premier Foods Pension Scheme Trustee the performance of
the obligations of the employers participating 1n the Premier Foods Pension
Scheme 1n terms of their obligations under the relevant pension scheme
documentation, under any applicable law, by direction of the Pensions
Regulator or otherwise,

an accession deed to the Premuer Grocery Products Pension Scheme
Guarantee (the “PGP Pension Scheme Guarantee”) dated 16 March 2007
pursuant to which 1t shall guarantee to the Premier Grocery Products Pension
Scheme Trustee the performance of the obligations of the employers
participating in the Premier Grocery Products Pension Scheme mn terms of
their obligations under the relevant pension scheme documentation, under any
apphicable law, by direction of the Pensions Regulator or otherwise,
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6 an accession deed to the Premuer Ambient Products Pension Scheme
Guarantee (the “PAP Pension Scheme Guarantee”) dated 16 March 2007,
pursuant to which 1t shall guarantee to each of the trustees of the Premer
Ambient Products Penston Scheme (as defined therein) the performance of the
obligations of the employers participating 1n the Premier Ambient Products
Pension Scheme 1n terms of their obligations under the relevant pension
scheme documentation, under any applicable law, by direction of the Pensions
Regulator or otherwise, and

7 an accession to the RHM Pension Scheme Guarantee (the “RHM Pension
Scheme Guarantee”) dated 16 March 2007 pursuant to which 1t shall
guarantee to the RHM Pension Trustee the performance of the obhgations of
Premmer Foods Group Limited (previously known as RHM Group Limited)
(registratton number 00281728) and RHM Group Services Limited
(registration number 03977318) 1n relation to the RHM Pension Scheme 1n
terms of their obligations under the relevant pension scheme documentation,
under any applicable law, by direction of the Pensions Regulator or otherwise,

(the documents described 1n paragraphs 4, 5, 6 and 7 above together the “Pension
Guarantees™ )

For all other definitions see Appendix 5 attached.
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LONDON SUPERSTORES LIMITED
(the “Company™)

Company Number 01358349

This is Appendix 3 to the statutory declaration in Companies Form 155(6)b
made by all directors of the Company in respect of the financial assistance to be
given by the Subsidiary

The principal terms on which the financial assistance by the Subsidiary will be given

are

1

1.1

1.2

1.3

By executing the Confirmatory Agreement, the Subsidiary confirms to the
Facility Agent and the Secunty Trustee that those restrictions on the
guarantee, mdemmty and secunty that 1t has granted under the Facilities
Agreement and the Group Debenture (as provided in those documents) will no
longer apply from the date of completion of the financial assistance whitewash
process This will result in the Subsidrary

unconditionally and irrevocably guaranteeing to the Finance Parties the due
and punctual payment, performance and discharge by each Obligor of all the
moneys, obligations and habilities (whether present or future, actual or
contingent) on the part of each Obligor to be paid, performed or discharged
under or pursuant to the terms of each Finance Document,

mmdemnifying the Finance Parties from time to time on demand for and against
any loss incurred by it as a result of any of the guaranteed obligations
becoming void, voidable or unenforceable, and the amount of the loss shall be
the amount which the persons suffering the loss would otherwise have been
entitled to recover, and

extending its floating charge secunty already granted to the Secunty Trustee
pursuant to the Group Debenture to cover all debt and labihities of each
Obhigor without any limitation 1n connection with Acquisition Debt

By executing the Intercompany Loan Agreement the Subsidiary, inter alia,
agrees to make available to the borrowers named therein, loan facilities the
proceeds of which may be used, infer alia, to pay interest and other amounts
on (or 1n respect of) or repay the principal of debt incurred under the Facilities
Agreement

In consideration of the Subsidiary entering into the Intercompany Loan
Agreement and the relevant Secunty Documents, Premier Foods plc shall
provide a letter of support to the Subsidiary confirming that in the event of a
working capital shortfall, Premier Foods plc would lend the Subsidiary such
sums as are necessary to meet 1ts debts as they fall due for payment

By entening into the Subordination Agreement, the Subsidiary and the other
parties to the Intercompany Loan Agreement agree, infer ala, to regulate
certain nghts and claims between themselves
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5 By entering nto the accessions to each Pension Guarantee, the Subsidiary
unconditionally and irevocably guarantees to each set of trustees under the PF
Pension Scheme, the PGP Pension Scheme, the PAF Pension Scheme and the
RHM Pension Scheme respectively, the due and punctual payment,
performance and discharge of the employers participating 1n such schemes 1n
terms of thewr obligations under the relevant pension scheme, and
indemnifying each set of such trustees from time to time on demand for and
aganst any loss incurred by 1t as a result of any of the guaranteed obligations
becoming void, voidable or unenforceable, and the amount of the loss shall be
the amount which the persons suffering the loss would otherwise have been
entitled to recover.

For all other definitions see Appendix 2 and Appendix 5 attached.
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LONDON SUPERSTORES LIMITED
(the “Company™)
Company Number 01358349
This is Appendix4 to the statutory declaration in Companies Form 155(6)b

made by all directors of the Company in respect of the financial assistance to be
given by the Subsidiary

All sums from time to time due pursuant to the terms of the Intercompany Loan
Agreement

For all definitions see Appendix 2.
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LONDON SUPERSTORES LIMITED
(the “Company”)
Company Number 01358349

This is Appendix 5 to the statutory declaration in Companies Form 155(6)(b)
made by all directors of the Company in respect of the financial assistance to be
given by the Subsidiary

DEFINITIONS

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

“Acquisition Debt” means debt obligations created in connection with financing the
acquisition of the shares 1n the Target and made pursuant to the Facilities Agreement

“Affiliate” means, 1n relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company

“Ancillary Document” means each document relating to or evidencing the terms of
an Ancillary Facility

“Ancillary Facility” means any ancillary facility in Clause 9 1 (Type of Ancillary
Facility) of the Facilities Agreement and made available to a Borrower by an
Ancillary Lender 1n accordance with the terms of the Ancillary Document

“Ancillary Lender” means each Lender (or Affiliate of a Lender) which makes
available an Ancillary Facility and which (in the case of an Affiliate of a Lender)
executes an Accession Letter to accede to the Facilities Agreement

“Borrower” means an Onginal Borrower or an additional borrower

“Charged Assets” means, 1n relation to the Company, all the assets of the Company
the subject of any secunty created by the Group Debenture

“Chargee” means Lloyds TSB Bank plc

“Event of Default” means any event or circumstance specified as such in Clause 26
(Events of Defaulr) of the Facilities Agreement

“Facilities Agreement” means the £2,100,000,000 terrn and revolving credit facilities
agreement dated 3 December 2006 (as amended on 5 December 2006 and as amended
and restated by a Supplemental Agreement dated 22 December 2006 and a
Supplemental Agreement dated 16 March 2007 and a Supplemental Agreement dated
29 June 2007 and as amended and restated from time to time) between, amongst
others, Premier Foods plc, Premter Financing Limited and Premier Foods Limuted as
borrowers, certain subsidiaries of Premier foods plc as guarantors, the arrangers,
facility agent, Secunity Trustee and the other financial institutions listed therein as
onginal lenders and 1ssuing bank
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“Facility Agent” means Lloyds TSB Bank plc
“Fee Letter” means

(a) any letter or letters made between the Arrangers and the Parent (or the Facility
Agent and the Parent) setting out any of the fees referred to in Clause 15
(Fees) of the Facilities Agreement, and

(b)  any other agreement setting out fees 1n accordance with Clause 9 5 (Terms of
Ancillary Facilines) of the Facilities Agreement

“Finance Party” means the Facility Agent, an Arranger, the Secunty Trustee, a
Lender, the Issuing Bank or an Ancillary Lender

“Finance Document” means

(a) the Facilities Agreement;
{b) any Fee Letter,

(c) any Accession Letter,

) any Resignation Letter,

(e) any Secunty Document;

() any Ancillary Document,
(g) any Hedging Agreement,
(h) any Transfer Certificate, or

(i) any other document designated as such by the Facility Agent and the Obligors’
Agent

“Group Debenture” means the English law group debenture dated 16 March 2007
as supplemented by a supplemental deed dated 13 Apnl 2007 between, inter alios, the
Ongmnal Guarantors and Secunity Trustee pursuvant to which each Ongnal
Guarantor’s assets became the subject of a floating charge in favour of the Security
Trustee to secure the obligations of the relevant Onginal Guarantor under the Finance
Documents and to which the Company will continue to be a party after the execution
by 1t of the Supplemental Group Debenture

“Guarantor” means an Onginal Guarantor or an additional guarantor, unless 1t has
ceased to be a Guarantor in accordance with Clause 28 (Changes to the Obligors and
Release of Security) of the Facilities Agreement

“Hedging Agreement” means any agreement in agreed form entered into or to be
entered nto by a Borrower and a Hedge Counterparty for the purpose of hedging
interest rate or foreign exchange habilities 1n relation to the Term Facility
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“Hedge Counterparty” means a Lender or an Affihate of a Lender acting as a
provider of interest rate or foreign exchange hedging 1n relation to the Term Facility
and which (if an Affiliate of a Lender) executes an Accession Letter to accede to the
Facilities Agreement

“Holding Company” means, 1n relation to a person, a holding company of such
person within the meaming of section 736 of the Companies Act 1985, any parent
undertaking of such person within the meaning of section 258 of the Companies Act
1985 and any Affiliate of such person which controls, directly or indirectly, such
person

“Issuing Bank” means Lloyds TSB Bank plc as an 1ssuing bank and any other Lender
which has notified the Facility Agent that 1t has agreed to the Parent’s request to be an
Issuing Bank pursuant to the terms of the Facihties Agreement (and 1f more than one
Lender has so agreed, such Lenders shall be referred to whether acting individually or
together as the Issuing Bank), provided that, 1n respect of a Letter of Credit 1ssued or
to be 1ssued pursuant to the terms of the Facilities Agreement, the Issuing Bank shall
be the Issuing Bank which has 1ssued or agreed to 1ssue that Letter of Crect

“Lender” means
(a) any Onginal Lender, and

(b) any bank, financial institution, trust fund or other entity which has become a
Party 1n accordance with Clause 27 (Changes to the Lenders) of the Facilities
Agreement,

which 1n each case has not ceased to be a Party in accordance with the terms of the
Facilities Agreement

“Letters of Credit” means a letter of credit, substantially in the form set out n
Schedule 10 (Form of Letter of Credit) to the Facilities Agreement or 1n any other
requested by a Borrower and agreed by the Facility Agent and the Issuing Bank

“New Lender” has the meaning given to that term m Clause 27 (Assignment and
Transfers by the Lenders) of the Facilities Agreement,

“Obligor” means the Parent, a Borrower or a Guarantor
“Obligor’s Agent” means Premier Foods Investments Limited

“Original Borrowers” means Premier Financing Limited and Premier Foods
Investments Limited

“Original Guarantor” means Chivers Hartley Limited, HL Foods Limited,
Hillsdown Ambient Food Group Limited, Premier Ambient Products (UK) Limited,
Premier Financing Limited, Premier Foods Investments Limted, Premier Brands
Foods Limited, Premier Intemational Foods UK Limited, Premier Foods (Holdings)
Limited, Premier Foods Investments No. 1 Limited, Premier Foods Investments No 2
Limited, Premmer Foods Investments No 3 Limited, Hillsdown International Limited,
Hilisdown Investments Limited, Marlow Foods Holdings Limited, Marlow Foods
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Limited, Premier Grocery Products Limited and Erin Foods Limited (now released as
a Guarantor as of 28 May 2007)

“Original Lender” means Barclays Bank plc, Bayenische Landesbank, London
Branch, BNP Panbas, Cooperative Centrale Raiffeisen-Boerenleenbank B A (trading
as Rabobank mtemational), London Branch, Lloyds TSB Bank plc and The Royal
Bank of Scotland plc

“Parent” means Premier Foods plc

“Party” means a party to the Facilities Agreement

“Pension Trustee” means

(a) the RHM Pension Trustee,

(b) the Premier Foods Pension Scheme Trustee, or

(c) the Premier Grocery Products Pension Scheme Trustee,
“Premier” means Premier Foods plc (registration number 5160050),

“Premier Ambient Products Pension Scheme Trustees” means Brian Carlton,
Malcolm Connelly, Collin Jay, Mark Willhlams and Mark Davey

“Premier Foods Pension Scheme” means the occupational pension scheme known as
the Premier Foods Pension Scheme which as at the date of this Deed 1s governed by a
trust deed dated 22 December 1997 and rules adopted thereunder, 1n each case as
subsequently amended

“Premier Foods Pension Scheme Trustee” means Premier Foods Pension Scheme
Trustees Limited (registration number 2375077), the sole trustee of the Premier Foods
Pension Scheme (and any replacement or successor trustee of the Premier Foods
Pension Scheme)

“Premier Grocery Products Pension Scheme” means the occupational pension
scheme known as the Premier Grocery Products Pension Scheme which as at the date
of this Deed 1s governed by a definitive trust deed and rules made with effect from 6
September 1999 as subsequently amended

“Premier Grocery Products Pension Scheme Trustee” means Premier Grocery
Products Pension Scheme Trustees Limited (registration number 1988412), the sole
trustee of the Premier Grocery Products Pension Scheme (and any replacement or
successor trustee of the Premier Grocery Products Pension Scheme)

“Premier Pension Schemes Guarantees” means all of the guarantees entered into on
16 March 2007 by each of the Onginal Chargors pursuant to which each Chargor
guarantees to each of the Premier Foods Pension Scheme Trustee and the Premier
Grocery Products Pension Scheme Trustee the performance of the obligations of the
employers participating in the Premier Foods Pension Scheme and the Premier
Grocery Products Pension Scheme 1n terms of their obligations under the relevant
pension scheme.
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“Resignation Letter” means a letter substantially in the form set out in Schedule 7
(Forms of Resignation Letter) to the Facilities Agreement or such other form (if any)
as may be agreed between the Facility Agent and the Obligors’ Agent

“RHM Pension Scheme” means the pension scheme governed by a deed of
amendment dated 4 December 2002 as subsequently amended

“RHM Pension Scheme Guarantee” means the guarantee entered into on 16 March
2007 by each of the Ongmal Chargors pursuant to which each Chargor guarantees to
the RHM Pension Trustee the performance of the obligations of Premier Foods Group
Limited (previously known as RHM Group Limited) (registration number 00281728)
and RHM Group Services Limited (registration number 03977318)

“RHM Pension Trustee” means RHM Penstons Trust Limited (registration number
00802295), the sole trustee of the RHM Pension Scheme (and any replacement or
successor trustee of the RHM Pension Scheme)

“Security Document’ means
(a) the Group Debenture, and

(b)  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

“Secured Obligations” means all monies, obligations and liabilities covenanted to be
paid or discharged by the Company under or pursuant to the Finance Documents
(including the Group Debenture), the Premier Pension Schemes Guarantees and the
RHM Pension Scheme Guarantee

“Security” means a mortgage, charge, pledge, hen, or other secunty interest secunng
any obhigation of ay person or any other agreement or arrangement having a stmilar
effect

“Security Trustee” means Lioyds TSB Bank plc

“Subsidiary” means

(a) a subsidiary as defined 1n Section 736 of the Companies Act 1985, and

(b)  asubsidiary undertaking as defined 1n Section 21 of the Companies Act 1989
“Target ” means RHM Limited

“Term Facility” means the term loan facility made available under the Facilities
Agreement as described and defined in paragraph (a) of Clause 2 | (The Facilities) of
the Facilities Agreement

“Transfer Certificate” means a certificate substantially in the form set out
Schedule 5 (Form of Transfer Certificate) to the Facilities Agreement with all
information required in respect of the New Lender properly completed, or such other
form (1f any) as may be agreed between the Facility Agent and the Obligors’ Agent
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| ERNST & YOUNG

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF LONDON
SUPERSTORES LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES
ACT 1985

We report on the attached statutory declaration of the directors dated 4 July 2007, prepared
pursuant to the Companies Act 2005, in connection with the proposed financial assistance to be
given by RHM Overseas Limited, a subsidiary of London Superstores Limited (the “Company™)
for the purchase of the entire share capital of RHM Limited

This report 1s made solely to the directors in accordance with Section 156(4) of the Companies
Act 1985 Our work has been undertaken so that we might state to the directors those matters
we are required to state to them in an auditors' report under section 156(4) and for no other
purpose To the fullest extent permutted by law, we do not accept or assume responsibility to
anyone other than the directors, for our audit 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 so far as necessary i order to review
the bases for the statutory declaration

Opimon

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned 1n section 156(2) of the Companies Act 1985 1s
unreasonable in all the circumstances

R AR,
Ry
Ernst & Young LLP

Registered Auditor
4 July 2007




