Ry A S A A
In accordance with
Sections 859A and M R 0 1 %
859) of the Companies

Act2006 Particulars of a charge Companies House

A fee is payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form is for x What this form is NOT for For further informatton, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where thr snemr rnmnanieshouse gov uk
an instrument instrument Use form MRC

delivered outside of the 21 days it will be rejected unless it 1s accor
court order extending the time for delivery 17/04/2014

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢t
“A360WT723"
AC4 #184

COM
You must enclose a certified copy of the instrument with this form PANIES HOUSE

scanned and placed on the public record

u Company details |—”—7 1—|— For ol se
Company number IF—! 3 I 7 |1—‘F|3_|_6h|2‘ 3 Filling in this form

Please compiete in typescript or i
Company name In full l Premier Financing Limited bold black capitals

| Altfields are mandatory unless
specified or indicated by *

E Charge creation date
ogeaonde i[5 55 B o h 4
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name HSBC Corporate Trustee Company {(UK) Limited, as agent and
trustee for the Senior Secured Creditors (the "Secunty Agent”)

Name

Name

Name

if there are more than four narmes, please supply any four of these names then
tick the statement below

] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subgect to this fixed charge or fixed security

Description

N/A

Continuation page
Please use a continuation page f
you need to enter more details

Fixed charge or fixed secunity

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incarporeal property not described
above? Please tick the appropnate box

Yes

[ Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

] Yes Continue
No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
J No

04/13 Version 10




MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named n Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

L

@ This statement may be filed after
the registration of the charge {use
form MR06}

Signature

Please sign the form here

Signature

Signature

X F SLJ a X
W ™~ Mmm’ﬂtg\bu”

This form must be signed by a person with an interest in the charge

04/13 Version 10




MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

|7:untacmame WED BAR11 109 (21 475080)

Company name
Brodies LLP

15 Atholl Crescent

I Address

Post town

Edinburgh

County/Region

3 CA N AL

Lountry

United Kingdom

|™ DX ED10, EDINURGH

Telephane

0131 228 3777

Certificate

wWe will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have eft the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with infermation 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 a certified copy of the
strument with this form

You have entered the date an which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56 7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o o o g o

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

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 Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbrnidge, 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 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

murther information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companses House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 3716362
Charge code: 0371 6362 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th Apnl 2014 and created by PREMIER FINANCING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th April 2014

D

Given at Companies House, Cardiff on 25th Apnl 2014
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B ROD I ESLLF www brodies com

SHARE PLEDGE AND ASSIGNATION

by
PREMIER FINANCING LIMITED

in favour of

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Secunity Agent

This Share Pledge and Assignation i1s subject to and has the benefit of an Intercreditor Agreement
dated on or about 4 March 2014.

CERTIFIED A TPUE
COPY SAVE FOR THE
MATERIAL REDACTED
PURSUANT TO §858C
OF THE COMPANIES

ACT 2006
Brodies LLP ] ... : ___ fg_ . 2 . r ...........
15 Atholl Crescent BRODIES LLP
Edinburgh EH3 8HA Solicitors

T: 0131 228 3777

F: 0131 228 3878 '
Ref JYL.JAS.BAR11,109 MA’}OG/{ 20 fkt.
ot GALALADA.....

AR TN
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SHARE PLEDGE AND ASSIGNATION by

1 PREMIER FINANCING LIMITED, a company Incorporated in England with registered number
03716362 and having its registered office at Premier House, Centrnum Business Park, Giffords
Way, St Albans, Hertfordshire, AL1 2RE (the Chargor)

n favour of

2 HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED as agent and trustee for the Senior
Secured Creditors (as defined in the Intercreditor Agreement defined below) (the Secunity Agent)

CONSIDERING THAT -

A The Chargor enters into this Share Pledge in connection with the Credit Agreement, the Bond
Indenture and the Intercreditor Agreement (each as defined below)

ACCORDINGLY [T IS AGREED AS FOLLOWS"

1 INTERPRETATION

11 Definitions

In this Share Pledge

111
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Bond Indenture means the indenture dated on or about 17 March 2014 in respect of
the senior secured notes due 2021 and floating rate senmior secured notes due 2020
between, among others, Premier Foods Finance plc and HSBC Corporate Truslee
Company (UK) Limited

Commodities/Non-Debt FX Hedging Liabilities means the habilites owed by any
Obligors to the Hedge Counterparties under or n connection with the
Commodities/Non-Debt FX Hedging Agreements, as such liabilities may be allocated
between the relevant Hedge Counterparties by the Parent in its sole discretion and
subject to a maximum aggregate amount of £20,000,000 or, if the Project Liquid Gold
Completion (as defined in the Credit Agreement} has not occurred, £30,000,000

Company means the company whose details are set out n Part 1 of the Schedule

Credit Agreement means the £300,000,000 revolving credit facility agreement dated
on or about 4 March 2014 between, among others, the Chargor and the Secunty
Agent

Debt Hedging Liabilities means the liabilities owed by any Obligor to the Hedge
Counterparties under or in connection with the Debt Hedging Agreements

Intercreditor Agreement means the intercreditor agreement dated on or about 4
March 2014 between, among others, Premier Foods plc, the Chargor and the Secunty
Agent




1110

1111

1112

1113

1114

1115

1116
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Liabilities means any present or future hability (actual or contingent), together with
1171 any permitted novation, deferral or extension of that lizbihity,

1172 any further advance which may be made under any agreement
expressed to be supplemental to any document in respect of that liabifity,
together with all related interest, fees and costs,

1173 any claim for damages or restitution 1n the event of rescission of that

hability or otherwise,

1174 any claim flowing from any recovery by a payment or discharge in
respect of that hability on the grounds of preference or otherwise, and

1175 any amount {such as post-insolvency interest) which wouid be included
in any of the above but for its discharge, nen-provability, unenforceability
or non-allowability 1n any insolvency or other proceedings

Party means a party to this Share Pledge
Related Rights means
1191 any dwvidend or interest paid or payable in relation to any Share, and

1192 any nght, money or property accruing or offered at any time 1n relation to
any Share by way of redemphion, substtution, exchange, bonus or
preference, under option nghts or otherwise

Relevant Senior Debt Documents means the Senor Facility Finance Documents and

the Semior Secured Note Documents
Schedule means the scheduled annexed o this Share Pledge

Security Agent Liabilites means fees, costs and expenses of, and amounts incurred
by and/or payable to, the Security Agent

Security Assets means all assets of the Chargor the subject of any security created
by this Share Pledge

Secunty Period means the penod beginning on the date of this Share Pledge and
ending on the Senior Discharge Date

Senior Creditor Liabilities means the Senior Lender Liabilities, the Senior Secured
Note Liabiliies, the Secunty Agent Liabitities, the Semior Pension Liabilities and the
Semor Hedging Liabilities

Senior Discharge Date means the first date on which all Semior Lender Liabilities and
Semor Secured Note Liabiities have been fully and finally discharged to the




1117

1118

1118

1120

1121

1122

1123

1124

satisfaction of each Senior Agent, whether or not as a result of an enforcement, and
the Senior Lenders and Senior Secured Note Creditors are under no further obligation
to provide financial accommodation to any of the Obligors under the Relevant Senior
Debt Documents

Semior Event of Default means a Semor Facility Event of Default or a Semor Secured
Note Event of Default

Sentor Facility Event of Default means an event of default (howsoever descnbed)
under and as defined in the Credit Agreement and any equivalent prowision of any
other Senior Facilites Agreement

Senior Hedging Liabilites means the Debt Hedging Liabiites and the
Commodities/Non-Debt FX Hedaing Liabilities

Senior Lender Liabilites means the Liabilities under the Semor Facility Finance
Documents owed by the Obligors to the Senior Lenders

Senior Pensions Liabiliies means the Pension Liabilities subject to, (1) in respect of
the RHM Pension Trustee, an aggregate principal amount hmited to an amount equal
to the RHM Pension Scheme Maximum Amount, () in respect of the PFPS Trustee,
an aggregate pnncipal amount hmited to an amount equal to the Premier Foods
Pension Scheme Maximum Amount and, (in} in respect of the PGPPS Trustee, an
aggregate principal amount imited to the Premier Grocery Products Pension Scheme

Maximum Amount

Senior Secured Note Event of Default means an event of default (howsoever
descnbed) under a Senior Secured Note Document and any other event whatsoever
which, by operation of law or otherwise, would have the effect of causing all or any of
the Senior Secured Note Liabilities to become immediately due and payable

Semor Secured Note Liabilities means the Liabilities owed by the Obligars to the
Senior Secured Note Creditors under the Senior Secured Note Documents, provided
that the Senior Secured Note Creditors (or a trustee on their behalf) have acceded to
the Intercreditor Agreement in accordance with clause 18 7 (Creditor/Agent Accession
Undertaking) of the Intercreditor Agreement

Shares means the stocks, shares and secunties of the Company set out in Part 2 of
the Schedule and any stocks, shares and secunities In the capital of the Company
(other than the stocks, shares and secunties of the Company set out in Part 2 ¢of the
Schedule) in which the Chargor has any interest from time to time

12 Construction

121
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Capitalised terms defined in the Intercreditor Agreement have, unless expressly
defined in this Share Pledge, the same meaning in this Share Pledge




122

123

124

125

126

127

The provisicns of clause 1 2 {Construction) of the Intercreditor Agreement apply to this
Share Pledge as though they were set out in full in this Share Pledge, except that
references to the Intercreditor Agreement will be construed as references to this Share
Pledge

1221 A Relevant Senior Debt Document or any other agreement or
istrument includes (without prejudice to any prohtbition on
amendments) any amendment to that Relevant Senior Debt Document
or other agreement or instrument, including any change in the purpose
of, any extension of or any increase in the amount of a facity or any
additional facilty,

1222 the term this Security means any secunty created by this Share Pledge,

and

1223 assets includes present and future properties, revenues and nghts of

every description

Any covenant or undertaking of the Chargor under this Share Pledge (other than a
payment obhgation) remains in force dunng the Secunty Penod

If the Secunty Agent (acting on the instructions of the Instructing Group) considers that
an amount paid to a Senior Secured Creditor under a Relevant Senior Debt Document
1s capable of being avoided or otherwise set aside on the kquidation or adminustration
of the payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Share Pledge

Unless the context otherwise requires, a reference fo a Secunty Asset includes the
proceeds of sale of that Secunty Asset

The date of delivery of this Share Pledge 1s the date of delivery stated below the
signature of the Chargor If no date of delivery 15 stated, the date of delivery s the
date of signing stated betow the signature of the Chargor

Notwithstanding that this Share Pledge 1s executed by the Chargor and also by the
Security Agent this Share Pledge 1s intended to be effective as a charge from the date
of delivery of this Share Pledge by the Chargor

2 UNDERTAKING TO PAY

The Chargor must pay or discharge the Senior Creditor Liabilities in the manner provided for in the

Relevant Senior Debt Documents

3 CREATION OF SECURITY

31 All this Secunty

20673053v7




32

41

42

51

52

311 1s created in favour of the Secunty Agent,
312 ts created over present and future Shares and Related Rights held by the Chargor,
313 1s secunity for the payment, discharge and perfermance of all the Sentor Creditor

Liabilities, and
314 1s made with absclute warrandice

If the nghts of the Chargor under a document cannot be secured without the consent of a party to
that document

321 the Chargor must notify the Securty Agent promptly,

322 this Secunty will secure all amounts which the Chargor may receive, or has recewved,
under that document but exclude the document stself, and

323 unless the Secunty Agent otherwise requires, the Chargor must use reasonable
endeavours to obtain the consent of the relevant party to that document being secured
under this Share Pledge

PLEDGE AND ASSIGNATION

The Chargor as security for the payment and discharge of all the Sentor Creditor Liabiliies hereby
pledges and assigns to the Security Agent its whole nght, title, interest and benefit in and to the
Shares and the Related Rights

The Secunty Agent hereby acknowledges that, notwithstanding any transfer or delvery to it or its
nominee ex facie absolutely of the Shares and any registration of the Shares in the name of the
Secunty Agent or any person holding to the order of the Secunty Agent or the custody thereof by
the Security Agent or any such person, the Shares are and shall truly be held by it as secunty for
the payment and discharge of the Senior Creditor Liabilities on the terms and conditions of this
Share Pledge

PERFECTION
The Chargor shall mmediately on its execution of this Share Pledge deliver to the Securnty Agent

511 a signed stock transfer form in respect of the Shares in favour of the Secunty Agent or,
at the Secunty Agent's discretion, its nominee,

512 all share certificates and other documents of title in respect of the Shares, and
513 any other document required by the Secunity Agent in respect of the Shares

The Chargor shall forthwith procure that the Secunty Agent or, at the Securty Agent's direction, its
nominee shall be registered In the register of members of the Company as the holder of the

20673053v7







53

61

62

63

71

72

Shares and that a certified copy of the register of members of the Company 1s delivered to the
Secunty Agent on the date of execution of this Share Pledge by the Chargor -

The Chargor shall also procure that a share certificate in respect of the Shares in the name of the
Secunty Agent or its hominee Is delivered to the Security Agent

SET-OFF
Set-off

The Chargor agrees that the Security Agent may at any time after a Senior Event of Default has
occurred and 1s continuing, notwithstanding any settlement of account or other matters
whatsoever, combine or consolidate all or any of its then existing accounts wheresoever situate
(including accounts n the name of the Chargor jontly with others), whether such accounts are
cumrent, deposit, loan or of any other nature whatsoever, whether they are subject to notice or not
and whether they are denominated in sterling or in any other currency, and set-off or transfer any
sum standing to the credit of any one or more such accounts towards satisfaction of the Senior
Creditor Liabiliies and which, to the extent not then payable, shall automatically become payable
to the extent necessary to effect such set-off

Purchase of currencies

Far this purpose the Secunty Agent is authonised to purchase with the moneys standing to the
credit of such account such other currencies as may be necessary to effect such application The
Secunity Agent shall not be obliged to exercise any nght given to it by this Clause 6

REPRESENTATIONS AND WARRANTIES - GENERAL
Nature of security

The Chargor represents and warrants to each Senior Secured Creditor that this Share Pledge
creates the Security it purports to create and 1s not iable to be amended or otherwise set aside on

its hquidation or administration or otherwise
Shares

The Chargor represents to each Senior Secured Creditor that

721 the Shares are fully paid,

722 the Shares represent the whole of the 1ssued share capital of the Company,

723 it 1 the sole legal and beneficial owner of the Shares,

724 there are no restrictions on the sale or transfer of all or any of the Shares under the

articles of association of the Company, and

20673053v7




725 this Share Pledge does not conflict with or result in a breach or constitute a default
under any agreement, instrument or obligation to which the Chargor i1s a party or by
which It 1s bound

73 Times for making representations and warranties

731 The representations and warranties set out in this Share Pledge (ncluding In this
Clause) are made on the date of the Chargor's execution of this Share Pledge

732 Unless a representation and warranty 1s expressed to be given at a specific date, each
representation and warranty under this Share Pledge 1s deemed to be repeated by the
Chargor on each date dunng the Secunty Penod

733 When a representation and warranty 1s repeated, it 1s applied to the circumstances
existing at the time of repetition

8 UNDERTAKINGS

81 The Chargor hereby undertakes to the Secunty Agent and each of the Senior Secured Creditors

that duning the continuance of this Share Pledge it will

811
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duly execute transfers in respect of any Shares acquired by the Chargor after the date
of this Share Pledge In favour of the Secunty Agent or, at the Secunty Agent's
discretion, its nominee and procure that the Secunty Agent or its nominee shall be
registered n the register of members of the Company as the holder of such Shares
within 10 Business Days of the date of acquisiion by the Chargor and that a share
certificate In respect of such Shares in the name of the Secunty Agent or its nominee
shall be delivered to the Security Agent within 10 Business Days of the date of
acquisition by the Chargor,

pay all calls and other payments due and payable in respect of any of the Shares (if
the Chargor falls to do so, the Secunty Agent may, but shall not be obliged to, pay
those calls or other payments on behalf of the Chargor and the Chargor must
immediately on request reimburse the Secunty Agent for any payment made by the
Secunty Agent under thus Clause and, pending rembursement, that payment wil
constitute part of the Senior Creditor Liabilities),

promptly copy to the Secunty Agent and comply with all requests for information which
15 within its knowledge and which are made under any law or regulation or by any
listing or other authonty or any similar provision contained in any articles of association
or other constitutional document relating o the Shares (If the Chargor fails to do so,
the Secunty Agent may elect to provide such information which it may have on behalf
of the Chargor),

comply n all respects with the memorandum and articles of association of the

Company,




comply with all condibions and obligations assumed by it in respect of the Shares,

not (without the pnor written consent of the Secunty Agent)

8161

8162

8163

8164

8165

81686

8167

take or allow the taking of any action on its behalf which may result in the
nghts attaching to the Shares being altered or further shares in the
Company being 1ssued,

permit the Company to cancel, increase, create or i1ssue or agree to
tssue or put under ophion or agree to put under option any share capial
or obligation now or hereafter convertible into or exchangeable for share
capital of the Company of any class or call any uncalled capital,

permit the Company to make any alteration to, grant any nghts in relation
to or otherwise re-organise or redeem or purchase or reduce the share
capital or reserves of the Company in any way or enter into any
composition or arrangement with its creditors or any class of creditors of

the Company,

register any transfer of shares, stock or loan capital in the Company or
admi any new member (whether by subscription or transfer) to the

Company,

exercise (or purport to exercise) any votng nghts in respect of the
Shares in any way which may have an adverse effect on the value of the
Securnity Assets (or any of them) or the ability of the Security Agent to
enforce this Share Pledge, including the amendment of the articles of

association of the Company,

permit the Company to permit any person other than the Chargor or the
Security Agent or its nominee to be registered as holders of the Security
Assets or any part thereof, or

do or cause or, in so far as the Chargor has nights in that regard, permnt
to be done anything which may reasonably be expected to in any way
depreciate or jeopardise the value of any of the Secunty Assets

g2 The Security Agent, I1s nat obliged to

821

822

823
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perfarm or fulfil any obligation of the Chargor,

make any payment, or {o make any enquiry as to the nature or sufficiency of any

payment received by it or the Chargor, or

present or file any claim or take any other action to collect or enforce the payment of

any amount to which it may be entitled under this Share Pledge,




91

g2

93

10

101

102

11

in respect of the Security Assets
DIVIDEND AND VOTING RIGHTS
Before this Secunty becomes enforceable

911 the voting nghts, powers and other nghts in respect of the Shares must (if exercisable
by the Secunty Agent) be exerctsed in any manner which the Chargor may direct in
writing, and

912 all dwvidends or other income paid or payable in relation to the Shares must be paid
directly to the Chargor

The Chargor must indemnify the Secunty Agent (save to the extent caused by the Security Agent's
gross neglhigence or wilful misconduct) against any loss or hability incurred by the Secunty Agent
as a consequence of the Security Agent acting in respect of the Shares on the direction of the
Chargor

After this Security has become enforceable, the Security Agent may exercise (in the name of the
Chargor and without any further consent or authority on the part of the Chargor) any voting nghts
and any powers or nights which may be exercised by the legal or beneficial owner of the Shares,
any person who 1s the holder of the Shares or otherwise

RESTRICTIONS ON DEALINGS

The Chargor may not

create or permit to subsist any Security on any Security Asset, or

sell, transfer, Iicence, lease or otherwise dispose of any Secunty Asset,

unless permitted under this Share Pledge or the Senior Faciliies Agreements and permitted under
or not prohibited by any Senior Secured Note Indenture (while the habiliies under the relevant
document remain outstanding)

FINANCIAL COLLATERAL

To the extent that the assets mortgaged or charged under this Share Pledge constitute "financial
collateral" and this Share Pledge and the oblgations of the Chargor under this Share Pledge
conshtute a “securty financial collateral arrangement” (in each case for the purpose of and as
defined in the Financial Coltateral Arrangements (No 2) Regulations 2003 (S1 2003 No 3226)) the
Security Agent will have the night after this Secunty has become enforceable to appropnate all or
any part of that financial collateral in or towards the satisfaction of the Senior Creditor Liabilities

Where any financial collateral 15 appropnated

20673053v7




12

121

122

123

13

131

132

133

10

1121 if the financial collateral 1s listed or traded on a recogmised exchange its value will be
taken as the value at which it could have been sold on the exchange on the date of

appropration, or

1122 in any other case, the value of the financial collateral will be such amount as the
Security Agent reasonably determines having taken into account adwice obtained by it
from an independent investment or accountancy firm of national standing selected by
it

and each Senior Secured Credior will give credit for the proportron of the value of the financial
collateral appropniated to its use

WHEN SECURITY BECOMES ENFORCEABLE
Non-payment following delivery of a Repayment Notice

This Secunity will become immediately enforceable If a Senior Event of Default 1s continuing and
the Secunity Agent gives notice to the Chargor that this Secunty 1s enforceable

Discretion

After this Secunty has become enforceable, the Secunty Agent may in its absolute discretion
enforce all or any part of this Security in any manner it sees fit or as the Instructing Group direct

Power of sale

The power of sale and other powers conferred by law or under thuis Share Pledge will be
immediately exercisable at any time after this Secunty has become enforceable

ENFORCEMENT QF SECURITY
General
1311 For the purposes of all powers implied by law, the Senior Creditor Liabilities are

deemed to have become due and payable on the date of this Share Pledge

1312 Any powers of leasing conferred on the Securtty Agent by law are extended so as to
authorise the Secunty Agent to lease, make agreements for leases, accept sumenders
of leases and grant options as the Secunty Agent may think fit and without the need to
comply with any restncticns conferred by law

No hability as security holder

The Security Agent will not be hable, by reason of entening into possession of a Security Asset, to
account as secunty holder or for any loss on realisation or for any default or ormission for which a

secunty holder might be hable

Privileges

20673053v7




134

1356

136

14

"

The Secunty Agent is entitled to all the nghts, powers, pnvileges and immunities conferred by law
on secunty holders duly appointed under any law

Protectton of third parties

No person (including a purchaser) dealing with the Secunty Agent or its or his agents will be

concerned to engquire
1341 whether the Senior Creditor Liabilities have become payable,

1342 whether any power which the Secunty Agent 1s purporting to exercise has become
exercisable or 1s being properly exercised,

L

1343 whether any money remains due under the Relevant Senior Debt Documents, or

1344 how any money paid to the Secunty Agent s to be apphed

Redemption of prior Secunity

1361 At any tme after this Secunty has become enforceable, the Secunty Agent may
13611 redeem any prior Secunty against any Secunty Asset, and/or
13512 procure the transfer of that Secunty to itself, and/or

13513 settle and pass the accounts of the pnor secunty holder, chargee or
encumbrancer, any accounts so settled and passed will be, In the
absence of manifest error, conclusive and binding on the Chargor

1352 The Chargor must pay to the Securty Agent, immediately on demand, the costs and
expenses incurred by the Secunty Agent in connection with any such redemphion
and/or transfer, including the payment of any principal or interest

Contingencies

If this Secunty 1s enforced at a time when no amount s due under the Relevant Senior Debt
Documents but at a time when amounts may or will become due, the Secunty Agent may pay the
proceeds of any recovenes effected by it into such number of suspense accounts as it considers

approprate
POWERS ON ENFORCEMENT

At any time on or after the security created by or pursuant to thus Share Pledge becomes
enforceable In accordance with Clause 12 the Secunty Agent and any nominee of the Securty
Agent n whose name the Shares are registered, subject to notice being i1ssued by the Securnty
Agent to the Chargor pursuant to Clause 12 but without further notice shall be entitled to exercise
(or refran from exercising) all nghts and powers conferred on or exercisable by the owner of the
Secunity Assets In particular but without imitation the Security Agent and any nominee of the
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Secunty Agent In whose name the Shares are registered, subject to notice being tssued by the
Secunty Agent to the Chargor pursuant to Clause 12 but without further notice shall be enttied to
retan, sell, call in, collect and convert into money any of the Secunty Assets with full power to sell
any of the same either together or in parcels and for such constderation as tr]e Secunty Agent may
think fit {subject to any duty implied by law) and with full power to buy n or rescind or vary any
contract of sale of the Secunty Assets or any part thereof and to resell the same without being
responsible for any loss which may be occasioned thereby and with full power to compromise and
aeffect composittons and for the purposes aforesaid or any of them to execute and do all such
assurances and things as it shall think fit

APPLICATION OF PROCEEDS

Any moneys received by the Secunty Agent after this Secunty has become enforceable must be
applied in accordance with the Intercreditor Agreement

CONTINUING SECURITY
Continuing secunty

This Secunty 1s a continuing secunty and will extend to the ulimate balance of the Senior Creditor
Liabiltties, regardiess of any intermediate payment or discharge in whole or in part

Reinstatement

If any payment by an Obligor or any discharge given by a Senror Secured Creditor (whether 1n
respect of the obligations of any Obligor or any secunty for those obligations or otherwise) 1s
avoided or reduced as a result of insolvency or any similar event

1621 the liability of each Obligor will continue as if the payment, discharge, avordance or
reduction had not occurred, and

1622 each Senior Secured Creditor will be entitled to recover the value or amount of that
secunty or payment from each Obligor, as if the payment, discharge, avoidance or
reduction had not occurred

Waiver of defences

The obligations of the Chargor under this Share Pledge will not be affected by any act, omission or
thing which, but for this provision, would reduce, release or prejudice any of its obligations under
this Share Pledge (whether or not known to it or any Senior Secured Creditor)  This includes

1631 any time or waiver granted to, or composition with, any person,

1632 any release of any person under the terms of any composition or arrangement,
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the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or secunty over assets of,
any person,

any non-presentation or non-observance of any formalty or other requirement in
respect of any Instrument or any faifure to realise the full value of any secunty,

any mcapacity or lack of power, authonty or legal personality of or dissolution or
change n the members or status of any person,

any amendment of a Relevant Senior Debt Document or any other document or

securty,

any unenforceability, illegality, invaiidity or non-provability of any obligation of any
person under any Relevant Semor Debt Document or any other document or securty
or the faillure by any member of the Group to enter into or be bound by any Relevant
Senior Debt Document, or

any msolvency or simitar proceedings

16 4 Immediate recourse

1641

1642

The Chargor wawves any nght it may have of first requinng any Senior Secured
Creditor (or any trustee or agent on its behalf) to proceed against or enforce any other
nght or secunty or claim payment from any person or file any proof or claim in any
insolvency, administration, winding-up or hquidation proceedings relative to any other
Obligor or any other person before claiming from the Chargor under this Share Pledge

This waiver applies imespective of any law or any proviston of a Relevant Senior Debt

Document to the contrary

16 5 Appropnations

Until all amounts which may be or become payable by the Obligors under or in connection with the

Relevant Senior Debt Documents have been irrevocably paid in full, each Senior Secured Creditor

(or any trustee or agent on its behalf) may without affecting the hability of any Chargor under this

Deed

1651

1652
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() refrain from applying or enforcing any other moneys, security or nghts held or
received by that Semor Secured Creditor (or any trustee or agent on its behalf)
againsi those amounts, or

() apply and enforce them in such manner and order as it sees fit (whether against

those amounts or otherwise), and

hold 1n an interest-bearnng suspense account any moneys received from the Chargor
or an account of the Chargor's iability under this Share Pledge
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Non-competition
Unless
16 6 1 alt amounts which may be or become payable by the Obligors under or in connection

with the Relevant Senior Debt Documents have been irrevocably paid in full, or
1662 the Secunty Agent ofherwise directs,

the Chargor will not, after a claim has been made or by virtue of any payment or performance by it
under this Share Pledge

16621 be subrogated to any nghts, secunty or moneys held, recewed or
recetvable by any Semor Secured Credilor (or any frustee or agent on its
behalf),

16622 be entitled to any nght of contnbution or indemnity in respect of any
payment made or moneys received on account of that Chargor's lability
under this Clause,

16623 clam, rank, prove or vote as a creditor of any Obligor or iis estale in
competition with any Senior Secured Creditor {or any trustee or agent on
its behalf), or

16624 receive, claim or have the benefit of any payment, distnbution or secunty

from or on account of any Obligor, or exercise any nght of set-off as
against any Obligor

The Chargor must hold in trust for and must immediately pay or transfer to the Securty Agent for
the Senior Secured Creditors any payment or distnbution or benefit of secunty received by it
contrary to this Clause or in accordance with any directions given by the Secunty Agent under this
Clause

Additional secunty

1671 This Share Pledge i1s in addition to and 1s not in any way prejudiced by any other
securty now or subsequently held by any Senior Secured Creditor

1672 No prior security held by any Senior Secured Credttor {in its capacity as such or
otherwise) over any Secunty Asset wilt merge into this Secunty

EXPENSES AND INDEMNITY
The Chargor must

immediately on demand pay all costs and expenses {(including legal fees} mncurred in connection
with this Share Pledge by any Senior Secured Creditor, attorney, manager, agent or other person
appointed by the Secunty Agent under this Share Pledge including any ansing from any actual or
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alleged breach by any person of any law or regulation, whether relating to the environment or

otherwise, and
keep each of them indemmified against any fallure or delay in paying those costs or expenses
POWER OF ATTORNEY

The Chargor irrevocably and severally appoints the Secunty Agent and any of its delegates or sub-
delegates to be its attomey to take any action-which the Chargor 1s obliged to take under this
Share Pledge, provided that such power of attorney shall not be exercised until the Secunty under
this Share Pledge has become enforceable The Chargor ratifies and confirms whatever any
attorney does or purports to do under its appoiniment under this Clause

DELEGATION
Power of Attorney

The Security Agent may delegate by power of attorney or in any other manner to any person any
right, power or discretion exercisable by it under this Share Pledge

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which the
Secunity Agent may think fit

Liability

The Securty Agent will not be in any way liable or responsible to the Chargor for any loss or
hability ansing from any act, default, omission or misconduct on the part of any delegate or sub-

delegate
FURTHER ASSURANCES
The Chargor must, at its own expense, take whatever action the Security Agent may require for

creating, perfecting or protecting any security intended to be created by or pursuant to this Share
Pledge, or

facilitating the realisation of any Secunty Asset or facilitating the exercise of any nght, power or
discretion exercisable by the Secunty Agent or any of its respective delegates or sub-delegates in

respect of any Security Asset
This includes

0] the execution of any transfer, conveyance, assignation, assignment or assurance of any
property, whether to the Secunty Agent or to its nominee, and

()  the giving of any notice, order or direction and the making of any registration,
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which, in any such case, the Secunty Agent may think expedient
MISCELLANEOUS
New Accounts

2111 If any subsequent charge or other interest affects any Secunty Asset, any Senior
Secured Creditor may open a new account with the Chargor

2112 If the Senior Secured Creditor does not open a new account, it will nevertheless be
treated as if it had done so at the time when it receved or was deemed to have
receved notice of that charge or other account

2113 As from that ime all payments made to the Senior Secured Creditor will be credited or
be treated as having been credited to the new account and will not operate to reduce
any Senior Creditor Liabiities

Time deposits

Without prejudice to any nght of set-off any Senior Secured Creditor may have under any other
Relevant Senior Debt Document or otherwise, If any time deposit matures on any account the
Chargor has with any Senior Secured Creditor within the Secunty Perod when

2121 this Secunty has become enforceable, and
2122 no Senior Creditor Liabilities are due and payable,

that time deposit will automatically be renewed for any further matunty which that Seror Secured
Creditor considers appropnate

RELEASE

At the end of the Securty Period or as required by any Sentor Facifities Agreement and any Senior
Secured Note [ndenture {while, in each case, the habilihes under the relevant document remain
outstanding and provided that while the habilibes under the relevant document remain outstanding,
any release must be permitted under the terms of each document) or Clause 12 (Proceeds of
Disposals and Release of Secunty) of the Intercreditor Agreement, the Senior Secured Creditors
must, at the request and cost of the Chargor, take whatever action 1s necessary to release the
relevant Security Assets from this Security

GOVERNING LAW

This Share Pledge and any non-contractual cbligations ansing out of or In connection with i are

govemned by Scots law

20673053v7




P —

e R R




17

24 TRUSTS

The Secunty Agent hereby declares and acknowledges to the Sentor Secured Creditors and to the
Chargor that 1t holds the benefit of the covenants, agreements and undertakings of the Chargor
contained In this Share Pledge and all monies paid fo the Secunty Agent or held by the Security
Agent or received by the Secunty Agent pursuant to or in connection with this Share Pledge on
trust for each of the Senior Secured Creditors

25 CERTIFICATES

Any certification or determination by a Senior Secured Creditor of a rate or amount under any
Relevant Senior Debt Document 1s, n the absence of manifest error, conciusive evidence of the

matters to which it relates
26 CONSENT AND AUTHORISATION

261 The Chargor hereby consents to the registration of this Share Pledge and of any certificate
referred to in Clause 25 for preservation and execution

262  The Chargor hereby authonses the Secunty Agent or its agent to insert the date of delivery of this
Share Pledge n the execution box below IN WITNESS WHEREOF these presents consisting of
this and the preceding 16 pages and the Schedule annexed hereto are executed as follows

CHARGOR

For and on behalf of
PREMIER FINANCING LIMITED

sinature of witness signature ALTHRLTE D Slea drent

Noehw ALl fov (meLY

full name of above (pnnt) full name of above (print)
OoNg_ Rungitl  eow 4 Apnl Jol4
date of signing
ECAM &NY . londen

place of signing

address of witness U( f(‘()n\ ) 2_0\4’

date of delivery
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SECURITY AGENT

For and on behalf of

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMIT

signature of withess

Teotds A A Y

Lo [ Camipgen

18

full name of above {(pnnt)

full name of above (print)

HSBC Bank ple /L
& Canada Square date of signing
L_ondon

address of witnesd JHQ
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THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING SHARE PLEDGE GRANTED BY
PREMIER FINANCING LIMITED IN FAVOUR OF HSBC CORPORATE TRUSTEE COMPANY (UK)
LIMITED AS SECURITY AGENT

PART 1
THE COMPANY
Name Country of Number Registered Office
Incorporation
PREMIER BRANDS LIMITED | Scotland SC096055 Summit House, 4-5 Mitchell Street,
Edinburgh EHE 7BD
PART 2
THE SHARES
Company Number of Shares Nominal Value of each | Description
Share

PREMIER BRANDS 112,162,928 £100 Ordinary shares
LIMITED (SC096055)
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