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COMPANIES FORM No. 155(6)b
Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to secticn 155(6) of the Companies Act 1985

Company number
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5094965

bold block tettering Name of company

Note

Please read the notes
on page 3 before
completing this form

* Cooltrader (Holdings) Limited

X\wes See Schedule 1

" insert full name
of company

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

t delete as
Srernnriato
2nnropriate

PROOOOOOMXUNY Tall the directorslt of the ahove campany (hereinafter called this company) do

solemnly and sincerely declare that:

The business of this company is:

§ delete whichever
is inappropriate

(c) something other than the aboves

Cooltrader Limited

This company is (04 [a] holding company of*
which is

proposing to give financial assistance in connection with the acquisition of shares
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Reference to a document or an agreement means that document or agreement as amended
supplemented or novated from time to time and reference to any person includes that
person's successors in title, transferees or assigns.

Schedule 1

Malcolm Conrad Walker of Broxton Old Hall, Broxton, Chester CH5 9EF, Andrew Simon
Pritchard of Kidnal Grange, Kidnal, Malpas, Cheshire, SY14 7DJ, Tarsem Singh Dhaliwal of
73 Shot Tower Close, Chester CH1 3BT, Palmi Haraldsson of Solvallargata 4, 101
Reykjavik, Iceland, Colin Watts of No.3 Briars Green, Ashurst, Skelmersdale, Lancashire
WN8 68Q, Timothy Charles Yates of The Old Pump House, Station Road, Desford,
Leicester, Leicestershire LE9 9PF, Andrew Errington of Hobrooke, 92 Brookhurst Road,
Bromborough, Wirral CH63 OES and Andrew Richard Birch of Swn -Y- Dwr, Wern Road,
Minera, Wrexham LL11 3DW

Schedule 2

The assistance will take the form of the execution, delivery and compliance with and
satisfaction of and performance by the Financial Assistance Company of the Financial
Assistance Company's obligations under (as the case may be}:-

1. an accession letter to the Facilities Agreement to be given by, inter alios, the
Financial Assistance Company (the "Accession Letter”);

2. a deed of accession to the Debenture to be entered into by, inter alios, the Financial
Assistance Company (the "Debenture Accession Deed");

3. an intra-group loan agreement (the "Intra Group Loan Agreement”) to be entered into
between (1) each of the Whitewash Companies and (2) |AL relating to the loan of
monies, from time to time, by the Whitewash Companies to IAL.

4.
5. Schedule 3
6. The principal terms on which the assistance will be given are as follows:-
1. Pursuant to the Accession Letier the Financial Assistance Company will accede to

the Facilities Agreement (which represents the terms and conditions upon which the
Lender was prepared to refinance facilities made available to enable the Parent to,
inter alia, fund the Acquisition) and pursuant to which the Financial Assistance
Company would give its assent to its provisions, undertake to comply with its terms
and conditions and agree to the arrangements thereunder and, amongst other
things:-

71 guarantee to the Finance Party punctual performance by each Borrower of all that
Borrower's obligations under the Finance Documents;

7.2  undertake with the Finance Party that whenever a Borrower does not pay any
amount when due under or in connection with any Finance Document, it shalt (as
Guarantor under the Facilities Agreement) immediately on demand pay that amount
as if it was the principal obligor; and
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7.3

8.1

8.2

8.3

8.4

9.1

9.3
9.4

9.5
9.6
9.7

9.8

indemnify the Finance Party immediately on demand against any cost, loss or liability
suffered by the Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal and acknowledge that the amount of the cost, loss or
liability shall be equal to the amount which the Finance Party would otherwise have
been entitled to recover.

Pursuant to the Debenture Deed of Accession the Financial Assistance Company
would accede to the Debenture, give its assent to its provisions, note the terms and
agree to the arrangements thereunder and under which the Financial Assistance
Company would, amongst other things:-

covenant, as principal obligor and not merely as surety, in favour of the Security
Trustee, that it will pay, discharge and perform the Secured Obligations on demand
and on the due date provided in the relevant Finance Document(s);

grant a first legal mortgage over all its Property in favour of the Security Trustee as
continuing security for the payment, discharge and performance of the Secured
Obligations;

grant first fixed and floating charges over all its-assets and undertaking (including,
where possible, ali material intellectual property rights) in favour of the Security
Trustee as continuing security and with full titte guarantee for the payment and
discharge of all monies and liabilites covenanted to be paid by it pursuant to the
Secured Obligations; and

assign all present and future rights, title and interest to/in, inter alia, each of the
Assigned Assets (being certain of the property and assets from time to time
mortgaged, charged or assigned (or expressed to be mortgaged, charged or
assigned) by or pursuant to the Debenture) in favour of the Security Trustee as
continuing security for the payment of the Secured Obligations.

Pursuant fo the Intra Group Loan Agreement the Financial Assistance Company will
agree to lend monies to IAL on the terms and conditions thereof from time to time
and to enable IAL, inter alios, to meet its debt service requirements under the
Facilities Agreement as they fall due and to fund the discharge of costs and
expenses incurred in connection with the Facilities Agreement.

9.2 Schedule 4
The amount of cash to be transferred to the person assisted is:

Such amount from time to time borrowed by IAL pursuant to the Intra Group Loan
Agreement.
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The assistance is for the purpose of KXGEXXQUSROBS [reducing or discharging a liability incurred for the Please dr? not
write in this
purpose of that acquisition].t (note 1) margin
Please complete
!egibly. preferably
The number and class of the shares acquired or to be acquired is:  £00,000,000 ordinary i black yype, of
lettering

shares of £1 each

The assistance is to be given to: (note 2)

Tcebex Holdings Limited ({(Company No: 5275660), Tcebox Midco Limited {Compeny
No: 5289536} and Ice Acgquisitiors Limited (Company No: 5274887} all of Second

Avenue, Deeside Industrial Park, Deeside, Flintshire, CHS5 ZNW

The assistance will take the form of;

See Schedule 2 attached

The person who [has acquired] JWAXEKXXEX the shares is: 1 delete as
Icebox Holdings Limited (Company No: 5275660) appropriate

The principal terms on which the assistance will be given are:

-

See Schedule 3 attached

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

by giving itis _Ril

See Scheduls & az=zzch

The amount of cash to be transferred to the person assisted is £

The value of any asset to be transferred fo the person assisted is £ ne- Page 2




Please do not The date on which the assistance is to be given is

write in this
margin

Please complete

within 8 weexs of today's date

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

legibly, preferably on which the assistance is proposed to be given, that there will be no ground on which it could then be

in black type, or

lack letter :
betd black lettaring found to be unable tc pay its debts. {note 3}

{a) [I/We have formed the opinion that this company will be able to pay its debts as they fall due during

“ delete either (a} or
(b) as appropriate

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

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

provisions of the Statutory Declarations Act 1835,

T\ b Ao
Declared at k( k‘ Fron k
? — \de==
N

Day Month Year
on | s
211012 % parfRuisruie -
before me L
y Y 2]
A Commissioner for Oaths or Not3 sti/

E 129 [ all i
the Mease or & Soficiter having the pREer Siferred

a Commissioner for Oaths.

Declarants to sign below

NOTES

1 For the meaning of “a person incurring a
liability” and "regucing or discharging a
liability" ses section 152(3) of the Companies
Act 1985,

insert fuil name(s) and address{es) of the
persan(s) to whom assistance is o be given; if
a recipient is a company the registered office
address should be shown.

%]

3 Contingent and prospective liabilities 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.

§ The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Coempanies House

Crown Way

Carditf

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace

_ Edinburgh

~age 3 EH1 2EB

e ——————

Laserform Intermanional 12,99




Company No: 5094965

SCHEDULES 1, 2, 3 AND 4 — FORM G155(6}b

COOLTRADER (HOLDINGS) LIMITED (the "Company")

{(in respect of the acquisition of shares in the Company)

Preliminaries

In these Schedules the following expressions shall have the following meanings unless
inconsistent with the context:

"Acquisition" the acquisition by the Parent of 600,000,000 ordinary shares
of £0.0001 each of the Company pursuant to agreements
dated from 4 March 2005 to 28 February 2006;_

"Borrower"” IAL;

“"Charging Companies” together (i) the Parent, Midco and JAL (i) Iceland Foods
Limited, Bejam Group Limited ("BGL"), Iceland Overseas
Limited  ("Overseas"), Iceland Foodstores  Limited
("Foodstores"), Iceland Frozen Foods Limited ("Frozen"),
Burgundy Limited ("Burgundy"), lceland Nominees Limited
("Nominees"), International Trading & Exports Limited
("International"), the Company and Cooitrader Limited (the
"Financial Assistance Company”} (by reason of such
companies entering into the Debenture Accession Deed (as
defined in Schedule 2 herein));

"Debenture” a debenture dated 28 February 2006 and made between (1)
the Companies listed in Schedule 1 therein as Initial Charging
Companies and (2) Landsbanki as Security Trustee and
pursuant to which, among other things, IAL charged the whole
of its property, assets and undertaking both present and future
in favour of Landsbanki in its capacity as Security Trustee;

"Facilities

Agreement” a facilities agreement dated 28 February 2006 as amended
and restated by an amendment and restatement agreement
dated 30/63/2006 and made between (1) the Parent, (2)
Midco, (3) |AL, (4) the Parent, Midco and IAL, as Original
Guarantors, (5) Landsbanki as Mandated Lead Arranger; (6)
the Financial Institutions (as listed in Part 2 of Schedule 2
therein) as Original Lenders, (7) Landsbanki as Agent, (8)
Landsbanki as Security Trustee and (9) Landsbanki as Issuing
Bank pursuant to which term loan facilities of £160,000,000
and a multi-currency revolving credit facility of £20,000,000
were made available to IAL and pursuant to which each
Original Guarantor (being the Parent, Midco and [AL), among
other things, guarantees the due and punctual payment of all
sums and performance of all obligations of each other
company party to the Facilities Agreement;

C:\Documents and Settingsisr137\Local Sellings\Temporary Intemet Files\OLK13\G155(8)b_CHL Schedule re CL-CHL_FINAL doc




"Finance Documents”

"Finance Party"

lIIALll
"Landsbanki"
"Midco"

IlPrope rtyll

"the Parent"

"Secured Obligations"

"Security Beneficiary"
"Security Trustee”

"Whitewash Companies"

inter alia, the Facilities Agreement, the Debenture and the
Accession Letter (as defined in Schedule 2 herein} and
"Finance Document” shall be construed accordingly;

the Agent, the Mandated Lead Arranger, the Security Trustee,
a Lender, the Issuing Bank or Hedge Counterparty or any
Ancillary Lender (in each case as each term is defined in the
Facilties Agreement) and “Finance Parties” shall be
construed accordingly;

Ice Acquisitions Limited (Company No: 5274867);
Landsbanki Islands hf;
lcebox Midco Limited (Company No: 5289536);

inter alia, afl estates and interests in freehold, heritable,
leasehold and other immovable property (wherever situated) at
the date of the Debenture, or at any time thereafter, belonging
to any Charging Company, or in which any Charging Company
has an interest at any time;

Icebox Holdings Limited (Company No: 5275660);

all present and future obligations and liabilities (whether actual
or contingent and whether owed jointly or severally or alone or
in any other capacity whatsoever) of the Charging Companies
{or any of them) to the Security Trustee and/or the Security
Beneficiary {or any of them) under or pursuant to any Finance
Document to which such Charging Company is a party
(including all monies covenanted to be paid under the
Debenture);

for the time being the Finance Parties;
Landsbanki as security trustee for the Security Beneficiary;
together the following companies:

() the Company;

i) Foodstores,

iii) Frozen;

(iv) BGL;

v) Nominees;

(vi) Overseas;

(viiy  Burgundy;

(viii)  International;

(ix)  Iceland Foods Limited; and
(x) Cooltrader Limited.

CiDocuments and Settlings\sr{37ilocal Settingsi\Temporary infernet Files\OLKT3G155(6)b_CHL Schedule re CL-CHL_FINAL.doc
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9.9 These are Schedules 1, 2, 3 and 4 referred to in Form 155(6)a declared by the
31 / o3 2006.

9.10
9.1

9.12
9.13
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Grant Thomton UK LLP
Chartered Accountanis

UK member of

Grant Thorston Intemationat

1st Floor

Royal Liver Building
Liverpoot L3 1PS

T +44 {0)151 224 7200

F +44 (0)151 236 3429
wwaw.grant-thomion.co.uk

Grant Thornton UK LLP is a limited
lizbility partnership registered in England
and Wales: No. OC307742. Registered
office: Grant Thomton House, Melton
Street, Euston Square, London NW1
2EP. Atist of members is availabie from
our registered office.

Grant Thornton UK LLP is authorised
and regulated by the Financial Services
Aithority for mvestment business.

Grant Thornton %

The Directors

Cooltrader (Holdings) Limited
Second Avenue

Deeside Industrial Park
Deeside

Flintshire

CH5 2NW

AUDITORS' REPORT TO THE DIRECTORS OF COOLTRADER
(HOLDINGS) LIMITED (THE COMPANY) PURSUANT TO SECTION
156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 31 March 2006 in
connection with the proposal that Cooltrader Limited, of which company the Company is a
holding company, should give financial assistance in connection with the reducing or
discharging of a liability incurred in connection with the purchase of 600,000,000 ordinary
shares of £0.0001 each in the issued share capital of the Company.

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 their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985
is unreasonable in all the circumstances.

C\_\ '(\__\\AML\/)

GRANT THORNTON UK LLP
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS
LIVERPOOL

31 March 2006
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COMPANIES FORM No. 155(6

b

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

Pursuani to section 155(6) of the Companies Act 1985

Caompany number

For official use

e i el |

|

L R

To the Registrar of Companies
{Address overleaf - Note 5)

50945965

Name of company

* Cooltrader (Heldings) Limited

XWe e See Schedule 1

a2 company (herainafter called ‘this companyy do

ROQEOEXMXXNNN 12l the directorslt of the abov

solemnly and sincerely declare that:

The business of this company is:

(c) something other than the aboves

Cooltrader Limited

This company is §¥{ [a] holding company of*
which is

proposing to give financial assistance in connection with the acquisition of shares
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The assistance s for the purpose of W freducing or discharging a liability incurred for the

purpose of that acquisition].t (note 1)

600,000,000 ordinary

The number and class of the shares acquired or to be acquired is:

£1 each

shares of

The assistance is to be given to: (note 2)

Tcebox Holdings Limited (Company Ne: 5275660), Tcebox Midco Limited {Company
Neo: 528953¢) and Ice RAcguisitions Limited {Company No: 5274867; all of Seccnd
Bvenue, Deeside Industrial Park, Deeside, Flintshire, CHS 2NW

The assistance will take the form of;

See Schedule 2 attached

Please do not
write in this
margin

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

The person who [has acquired] [WRKIGKIEX the shares is:
Tcebox Holdings Limited (Company No: 5275660)

The principal terms on which the assistance will be given are:

t delete as
appropriate

See Schedules 3 attached

The amount {if any} by which the net asgets of the company which is giving the assisiance wili be reduced

nil

by giving it is

i at=Vad

The amount of cash tc be transferred to the perscn assisted is £

Page 2

Qg v;lue of any asset to be transferred to the person assisted is £
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todav's da:ce

Please do not The date on which the assistance isto be givenis ~ within 8 weexs of ¢
write in this
margin

Please complste Xwe have formed the opinion, as regards this company's initial situation immediately following the date

ibl ferabl : . ‘ . ; o
!ﬁgg,;;ﬁ;i;riry on which the assistance is proposed to be given, that there will be no ground on which it could then be

old block letteri
o1 DIk RTINS £ound 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 during

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

" defete eithar (a) or
(b) as appropriate

And Xiwe make this solemn deciaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at Declaran sign below

DEESINE

WVel

HILL DICKINSON LiLP

A Commissioner for Oaths or Notary Public or Justice of

the Peace or 2 Sclicitor having the powers conferrad on 34 CUPPIN STR EET
a Commissioner for Oaths. | CHESTER

CH1 2BN

P T A -

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

2 insert 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 liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1885,

4 The auditors report reguired 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 3U7

or, for companies registered in Scotand:-

The Regisirar of Companies
Companies House
37 Castle Terrace

Edinburgh
EHT2EB Laserfonn Intemational | 299




Company No: 5094965

SCHEDULES 1.2 3 AND 4 - FORM G133(8)b

CODOLTRADER {HOLDINGS) LIMITED (the "Company’)

{(in respect of the acouisition of shares in the Company)

Preliminaries

In these Schedules the following expressions shall have the following meanings unless
inconsistent with the context:

"Acquisition™ the acquisition by the Parent of 600,000,000 ordinary shares of
£0.0001 each of the Company pursuant fo agreements dated
from 4 March 2005 to 28 February 2006;

"Borrowesr” tAL:

"Charging Companles™ together (i} the Parent, Midco and 1AL (i} lceland Foods
Limited, Bejam Group Limited ("BGL"), Iceland Qverseas
Limited {"Overseas"), lceland Foodstores Limited
("Foodstores"), Iceland Frozen Foods Limited ("Frozen"),
Burgundy Limited ("Burgundy"), lceland Nominees Limited
("Nominees"), International Trading & Exports Limited
("International"), the Company and Coolirader Limited (the
"Financial Assistance Company") (by reason of such
companies entering into the Debenture Accession Deed (as
defined in Schedule 2 herein));

"Debenture” a debenture dated 28 February 2006 and madse betwsen (1)
the Companies listed in Schedule 1 therein as Initial Charging
Companies and (2) Landsbanki as Security Trustee and
pursuant to which, among other things, |AL charged the whole
of its property, assets and undertaking both present and future
in favour of Landsbanki in its capacity as Security Trustes;

"Facililies

Agreement” a facilities agreement dated 28 February 2006 as amended
and restated by an amendment and restatement agreement
dated 30/43/2006 and made bstween (1) the Parent, (2)
Midco, (3) 1AL, {4} the Parent, Midco and 1AL, as Original
Guarantors, (5) Landsoanki as Mandated Lead Aranger; (6
tne Financial Institutions (as liatsd in Part 2 ¢f Schedule 2
tharsiny as Criginal Lenders, (7) Landsbanki a3 Agent, (8
Landsbanki as Security Trustee and (9) Landsbanki as lssuing
Bank pursuant to which term loan faciliies of £160,000,00C
and a multi-currency revolving credit faciiity of £20,600,000
werg made avallable to AL and pursuant to whizh esash
QOriginal Guarantor {being the Parent, Midco and 1AL), among
other things, guarantaes the dueg and punctual gaymsnt of &
sums and periormance of all opligalions ol zuch olnar

. . - to brrm e e -
SOMpany party 1o s Fasibtien Agreement
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"Finance Documents” inter aia, tne Faciities Agreement, the Deleniure ant ins
Accession Letter (as defined in Schedule 2 hersln) and
"Finance Document” shall be construed accordingiy;

"Finance Party” the Agent, the Mandated Lead Arranger, the Security Trustee,
a lLender, the Issuing Bank or Hedge Counterparty or any
Ancillary Lender (in eacn case as each term is defined in the
Facilities Agreement) and “Finance Pariles” shall be
construed accordingiy;

AL lce Acquisitions Limited (Company No: 5274867);
"Landsbanki® Landsbanki Islands hi;

*Mideo” icebox Midco Limited (Company No: 5289536);

“Property” inter alia, all estates and interegsts in freehold, heritabls,

leasehold and other immovable property (wherever situated) at
the date of the Debenture, or at any time thereafier, belonging
to any Charging Company, or in which any Charging Company
has an interest at any time;

“the Parent” Icebox Holdings Limited (Company No: 5275660);

"Secured Obligations” all present and future obligations and liabilities (whether actual
or contingent and whether owed jointly or severally or alone or
in any other capacity whatsoever) of the Charging Companies
(or any of them) to the Security Trustee and/or the Security
Beneficiary (or any of them) under or pursuant to any Finance
Document to which such Charging Company is a party
(including all monies covenanted to be paid under the

Debenture);
"Security Beneficiary"” for the time being the Finance Parties;
"Security Trustes” Landsbanki as security trustee for the Security Beneficiary;

"Whitewash Companies" together the following companies:

{n tha Company;
(i Foodstores;

(iiH Frozen;

{v} BGL;

{v) MNominess,

(v Qverseas;

{viljy  Burgundy;

(viily  International;

{(ix} leeland Foods Limited; and

() Coaltrader Limited.




an
suppiemented or novated from time to time and raference to any person includss that
DErson's successors in title, transferees or assigns.

Schadule 1

Malcolm Conrad Walker of Broxton Old Hall, Broxton, Chester CH5 9EF, Andrew Simon
Pritchard of Kidnail Grange, Kidnal, Malpas, Cheshire, SY14 7DdJ, Tarsem Singh Dnaliwal of
73 Shot Tower Close, Chester CH1 3BT, Palmi Haraldsson of Solvaliargata 4, 101
Reykiavik, Iceland, Colin Watts of No.3 Briars Green, Ashurst, Skelmersdale, Lancashire
WN8 6S8Q, Timothy Charles Yates of The Old Pump House, Station Road, Desford,
Leicester, Leicestershire LES 9PF, Andrew Errington of Hobrooke, 92 Brookhurst Road,
Bromborough, Wirral CH83 OES and Andrew Richard Birch of Swn -Y- Dwr, Wern Road,
Minera, Wrexham LLi11 3DW

Schedule 2

The assistance will take the form of the execution, delivery and compliance with and
satisfaction of and performance by the Financial Assistance Company of the Financial
Assistance Company's cbligations under (as the case may be):-

1. an accession lefter to the Facilities Agreement to be given by, inter alios, the
Financial Assistance Company (the "Accession Letter");

2. a deed of accession to the Debenture to be entered into by, inter alios, the Financial
Assistance Company (the "Debenture Accession Deed");

3. an intra-group loan agreement (the "Intra Group Loan Agreement”) to be entered inio
between (1) each of the Whitewash Companies and (2) 1AL relating to the loan of
monies, from time 1o time, by the Whitewash Companies to IAL.

Schedule 3
The principal terms on which the assistance will be given are as follows:-

i Pursuant to the Accession Letier the Financial Assistance Company will accede to
the Facilities Agreement (which represents the terms and conditions upon which the
Lender was prepared to refinance facilities made available o enable the Parent to.
inter alia, fund the Acguisition) and pursuant to which the Financial Assistance
Company would give its assent {o s provisions, undertake to comply with iis tarms
and conditions and agres to the arrangsmemts thereunder and, amongst oihe
things:-

IF
o
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:1
[
(8]
23]
i
)

1.1 guarantee 1o the Finance Parly punctual performance by eact
Borrower's obligations under the Finance Rocuments:

W)
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2.1

2.2

2.3

2.4

Guarantor under the Facilities Agreemant) immediately on demand payv that amous;
as if it was the principal obligor; and

indemnify the Finance Parly immediately on demand against any cost, loss of lability
suffered by the Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal and acknowledge that the amount of the cost, loss or
liability shall be equal to the amount which the Finance Parly would ctherwise have
been entitled o recover.

Pursuant o the Debeniure Deed ¢f Accession the Financial Assistance Company
would accede to the Debeniure, give its assent to its provisions, note the terms and
agree 1o the arrangements thereunder and under which the Financial Assistance
Company would, amongst other things:-

covenant, as principal obligor and not merely as surety, in favour of the Security
Trustee, that it will pay, discharge and perform the Secured Obligations on demand
and on the due date provided in the relevant Finance Document(s);

grant a first legal mortgage ovar all its Property in favour of the Security Trustee as
continuing security for the payment, discharge and performance of the Secured
Obiligations;

grant first fixed and floating charges over all its assets and undertaking (including.
where possible, all material intellectual property rights) in favour of the Security
Trustee as continuing security and with full title guarantee for the payment and
discharge of all monies and liabilities covenanted to be paid by it pursuant to the
Secured Obligations; and

assign all present and future rights, title and interest to/in, inter alia, each of the
Assigned Assets (being cerain of the properly and assets from time to time
mortgaged, charged or assigned (or expressed o be mortgaged, charged or
assigned) by or pursuant to the Debenture) in favour of the Security Trustee as
continuing security for the payment of the Secured Obiligations.

Pursuant to the Intra Group Loan Agreement the Financial Assistance Company will
agree to lend monies to 1AL on the terms and conditions thereof from time to time
and to enable 1AL, inter alios, to mest its debt service requirements under the
Facilities Agreement as they fall due and to fund the discharge of costs and
expenses incurred in connection with the Fagcilities Agreement.




£

Sci 3 and 4 referred 1o in Forrn 155{(8)a deciared by the Directons o
Thess are Schedules 1, 2, 3 and 4 refsrred 1o in Form 155{8)a decia y

the Companyen 1] 03 /ZOO(:; 2006.
Signed:

HILL DICKINSON LLP
34 CUPPIN STREET
CHESTER
CH1 2BN
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COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the

acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies
(Address overleaf - Note 5)

Name of company

For official use
r—T =T =

[ N

| ST R D

Company number

29(6)b

5094965

* Conltrader (Holdings)

Limited

See Schedule 1

XWe e

[REXUKEXRKNMEN [all the directors]t of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

The business of this company is:

{c) something other than the above§

This company is ¥ [a) holding company of*

Cocltrader Limited

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

in [this company] [

which is

1:9:9:9.9:9.0.:9.9.9:9.9.9.9.9:9:9.9.0.9.99.9.9.9.99.9.9:99.9.9.90.0.9:9:90.9.9.9.0.0.9.99.9:909.9:9$9.99.9:90.9.9.9,94

Fi9.9.9.99.9.9.9.9.9.9.9.9.9.9.9.9:9.9.9.9.9.9.4.99.9.$.9.9.4.9.9.9.9.9.9.9,4.9.9.9.9.9.4
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Presentor's name address and
reference (if any) ;

For official Use
General Section
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COMPANIES HOUSE

55
13/04/2006




The assistance is for the purpose of XXXASGNXNIO( [reducing or discharging a liability incurred for the

purpose of that acquisition].t (note 1)

The number and class of the shares acquired or to be acquired is:

shares of £]1 each

600,000,000 ordinary

The assistance is to be given to: (note 2)

Icebox Holdings Limited (Company No: 5275660), Icebox Midco Limited {(Company
No: 52895236} and Ice Acquisitions Limited {Company No: 5274867) all of Secoend
Avenue, Deeside Industrial Park, Deeside, Flintshire, CHS 2NW

The assistance will take the form of:

See Schedule 2 attached

The person who [has acquired] [WAXXOQUREK the shares is:
Icebox Holdings Limited (Company No: 5275660)

The principal terms on which the assistance will be given are:

See Schedule 3 attached

The amount (if any} by which the net assets of the company which is giving the assistance will be reduced

by giving itis _ D11

The amount of cash to be transferred to the person assisted is £

The value of any asset to be transferred to the parson assisted is £

See Schedule 4 attached
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Piease do not The date on which the assistance is to be given is within 8 weeks cof today's date
write in this
margin

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

legibl ferabl . ‘ , . . o
iﬁgg,;g;(";;;;’z‘:y on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block letteri
ol Block TeHerNY ¢ 5und to be unable to pay its debts. (nate 3)

(@) [I'We have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date]” {note 3)

“ delete either (a) or
{b) as appropriate

RXNNSROERRKAKRUXIXANIXN* (note 3)
And Xiwe 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 Declarants to sign below

Deo §1ce 15, '

Day Month Year

on | 2]V O3 |2]0l6.

before me W( M C/Q«Q-»-E.D CQ:WV\W& )

the-Eeaee—er—dSoltcutor having the powers conferred on ' .
a Commissioner for Oaths. - M

NOTES

1 For the meaning of "a person incurring a
liability" and “"reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985,

2 Insert 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 liabilities 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 Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Lasecform International 12/99



Company No: 5094965

SCHEDULES 1, 2, 3 AND 4 — FORM G155(6)b

COOLTRADER (HOLDINGS) LIMITED (the "Company")
(in respect of the acquisition of shares in the Company)

Preliminaries

In these Schedules the following expressions shall have the following meanings unless
inconsistent with the context:

"Acquisition” the acquisition by the Parent of 600,000,000 ordinary shares of
£0.0001 each of the Company pursuant to agreements dated
from 4 March 2005 to 28 February 2006;

"Borrower" IAL;

"Charging Companies" together (i) the Parent, Midco and IAL (i) Iceland Foods
Limited, Bejam Group Limited ("BGL"), Iceland Overseas
Limited  ("Overseas"), Iceland Foodstores  Limited
("Foodstores"), Iceland Frozen Foods Limited ("Frozen"),
Burgundy Limited ("Burgundy"), lceland Nominees Limited
("Nominees"), International Trading & Exports Limited
("International"), the Company and Coclirader Limited (the
"Financial Assistance Company") (by reason of such
companies entering into the Debenture Accession Deed (as
defined in Schedule 2 herein));

"Debenture" a debenture dated 28 February 2006 and made between (1)
the Companies listed in Schedule 1 therein as Initial Charging
Companies and (2) Landsbanki as Security Trustee and
pursuant to which, among other things, IAL charged the whole
of its property, assets and undertaking both present and future
in favour of Landsbanki in its capacity as Security Trustee;

“Facilities

Agreement” a facilities agreement dated 28 February 2006 as amended
and restated by an amendment and restatement agreement
dated 30/93/2006 and made between (1) the Parent, (2)
Midco, (3) IAL, (4) the Parent, Midco and IAL, as Original
Guarantors, (5) Landsbanki as Mandated Lead Arranger; (6)
the Financial Institutions (as listed in Part 2 of Schedule 2
therein) as Original Lenders, (7) Landsbanki as Agent, (8)
Landsbanki as Security Trustee and (9) Landsbanki as Issuing
Bank pursuant to which term loan facilities of £160,000,000
and a multi-currency revolving credit facility of £20,000,000
were made available to IAL and pursuant to which each
Original Guarantor (being the Parent, Midco and IAL), among
other things, guarantees the due and punctual payment of all
sums and performance of all obligations of each other
company party to the Facilities Agreement;

c:\docume~1JowrylNocals~1itempi8ih.notes.data\g155(6)b_chl schedule re d-¢hl_final.doc



"Finance Documents"

"Finance Party"

IIIALII
"Landsbanki"
"Midco"

"Property"”

"the Parent"

"Secured Obligations"

"Security Beneficiary"
"Security Trustee"

"Whitewash Companies"

inter alia, the Facilities Agreement, the Debenture and the
Accession Letter (as defined in Schedule 2 herein) and
"Finance Document” shall be construed accordingly;

the Agent, the Mandated Lead Arranger, the Security Trustee,
a Lender, the Issuing Bank or Hedge Counterparty or any
Ancillary Lender {in each case as each term is defined in the
Facilities Agreement) and “Finance Parties” shall be
construed accordingly;

ice Acquisitions Limited (Company No: 5274867);
Landsbanki Islands hf;
Icebox Midco Limited (Company No: 5289536);

inter alia, all estates and interests in freehold, heritable,
leasehold and other immovable property (wherever situated) at
the date of the Debenture, or at any time thereafter, belonging
to any Charging Company, or in which any Charging Company
has an interest at any time;

Icebox Holdings Limited (Company No: 5275660);

alt present and future obligations and liabilities (whether actual
or contingent and whether owed jointly or severally or alone or
in any other capacity whatsoever) of the Charging Companies
(or any of them) to the Security Trustee and/or the Security
Beneficiary (or any of them) under or pursuant to any Finance
Document to which such Charging Company is a pary
(including all monies covenanted to be paid under the
Debenture);

for the time being the Finance Parties;
Landsbanki as security trustee for the Security Beneficiary,
together the following companies:

(i) the Company;

(i) Foodstores;

(iii) Frozen;

(ivy BGL;

(V) Nominees;

(vi)  Overseas;

(vii)  Burgundy;

(viii)  International;

(ix) Iceland Foods Limited; and
x) Cooltrader Limited.

c:\docume~1Yowryllocals~1\tempi8ih.notes.data\y155(6)b_chl schedule re d-chl_final.doc



Reference to a document or an agreement means that document or agreement as amended
supplemented or novated from time to time and reference to any person includes that
person's successors in title, transferees or assigns.

Schedule 1

Malcolm Conrad Walker of Broxton Old Hall, Broxton, Chester CH5 9EF, Andrew Simon
Pritchard of Kidnal Grange, Kidnal, Malpas, Cheshire, SY14 7DJ, Tarsem Singh Dhaliwal of
73 Shot Tower Close, Chester CH1 3BT, Palmi Haraldsson of Solvallargata 4, 101
Reykjavik, Iceland, Colin Watts of No.3 Briars Green, Ashurst, Skelmersdale, Lancashire
WN8 6SQ, Timothy Charles Yates of The Old Pump House, Station Road, Desford,
Leicester, Leicestershire LE9 9PF, Andrew Errington of Hobrooke, 92 Brookhurst Road,
Bromborough, Wirral CH63 0ES and Andrew Richard Birch of Swn -Y- Dwr, Wern Road,
Minera, Wrexham L.L.11 3DW

Schedule 2

The assistance will take the form of the execution, delivery and compliance with and
satisfaction of and performance by the Financial Assistance Company of the Financial
Assistance Company's obligations under (as the case may be):-

1. an accession letter to the Facilities Agreement to be given by, inter alios, the
Financial Assistance Company (the "Accession Letter");

2. a deed of accession to the Debenture to be entered into by, inter alios, the Financial
Assistance Company (the "Debenture Accession Deed");

3. an intra-group loan agreement (the “Intra Group Loan Agreement"} to be entered into
between (1} each of the Whitewash Companies and (2} [AL relating to the loan of
monies, from time to time, by the Whitewash Companies to IAL.

Schedule 3
The principal terms on which the assistance will be given are as follows:-

1. Pursuant to the Accession Letter the Financial Assistance Company will accede to
the Facilities Agreement (which represents the terms and conditions upon which the
Lender was prepared to refinance facilities made available to enable the Parent to,
inter alia, fund the Acquisition) and pursuant to which the Financial Assistance
Company would give its assent to its provisions, undertake to comply with its terms
and conditions and agree to the arrangements thereunder and, amongst other
things:-

1.1 guarantee to the Finance Party punctuat performance by each Borrower of all that
Borrower's obligations under the Finance Documents;

1.2  undertake with the Finance Party that whenever a Borrower does not pay any
amount when due under or in connection with any Finance Document, it shall (as

c\docume-~1\lowrylNocals~ Titemp\8ih.notes. data\g 155(6)b_cht schedule re d-chl_final.doc



1.3

2.1

2.2

2.3

2.4

Guarantor under the Facilities Agreement) immediately on demand pay that amount
as if it was the principal obligor; and

indemnify the Finance Party immediately on demand against any cost, loss or liability
suffered by the Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal and acknowledge that the amount of the cost, loss or
liability shall be equal to the amount which the Finance Party would otherwise have
been entitled to recover.

Pursuant to the Debenture Deed of Accession the Financial Assistance Company
would accede to the Debenture, give its assent to its provisions, note the terms and
agree to the arrangements thereunder and under which the Financial Assistance
Company would, amongst other things:-

covenant, as principal obligor and not merely as surety, in favour of the Security
Trustee, that it will pay, discharge and perform the Secured Obligations on demand
and on the due date provided in the relevant Finance Document(s);

grant a first legal mortgage over all its Property in favour of the Security Trustee as
continuing security for the payment, discharge and performance of the Secured
Obligations;

grant first fixed and floating charges over all its assets and undertaking (including,
where possible, all material intellectual property rights) in favour of the Security
Trustee as continuing security and with full titte guarantee for the payment and
discharge of all monies and liabilities covenanted to be paid by it pursuant to the
Secured Obligations; and

assign all present and future rights, title and interest to/in, inter alia, each of the
Assigned Assets (being certain of the property and assets from time to time
mortgaged, charged or assigned (or expressed to be mortgaged, charged or
assigned) by or pursuant to the Debenture) in favour of the Security Trustee as
continuing security for the payment of the Secured Obligations.

Pursuant to the Intra Group Loan Agreement the Financial Assistance Company will
agree to iend monies to IAL on the terms and conditions thereof from time to time
and to enable AL, inter alios, to meet its debt service requirements under the
Facilities Agreement as they fall due and to fund the discharge of costs and
expenses incurred in connection with the Facilities Agreement.

Schedule 4

The amount of cash to be transferred to the person assisted is:

Such amount from time to time borrowed by IAL pursuant to the Intra Group Loan
Agreement.

c\docume-~1\owrylNocals~ 1\temp\8th.notes. data\g 155{(6)b_chf schedule re d-chl_final.do¢



These are Schedules 1, 2, 3 and 4 referred to in Form 155(6)a declared by the Directors of
the Company on 33 /2006.

Signed: W .

Solicitor/Notary-Publie—

c:\ocume-1dowryhocals~1\lempigih.notes.data\g155(6)b_chl schedule re dl-chl_final.doc
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To the Registrar of Companies
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Name of company
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* Coocltrader {(Holdings) Limited
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See Schedule 1

[REXUXNXNXHUY (o the directors]t of the sbove company

solemnly and sincerely declare that:

The business of this company is:

(c} something other than the abovel

Cocltrader Limited
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proposing to give financiai assistance in connection with the acquisition of shares
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The assistance is for the purpose of PGS freducing or discharging a liabiiity incurred for the  Please do not
write in this
margin

purpose of that acquisition].T {note 1)
Please compiete
legibly, preferably

: : . = A ma ey in black type, or

The number and class of the shares acquired or to be acquired is: 600,000,000 ordinary bold block

lettering

shares of £1 esach

The assistance is to be given to: (note 2)

Icebox Holdings Limited (Company Neo: 5275660}, Icebox Midco Limited (Company
No: 5289536) and Ice Acqguisitions Limited {(Company No: 5274867; all of Second
Avenue, Deeside Trndustrial Park, Deeside, Flintshire, CHS Z2NW

The assistance will take the form of:

See Schedule 2 attached

D <

The person who [has acquired] [wWHXIGGXXAR the shares is: t delete as
. L apprepriate
Icebox Holdings Limited (Company No: 5275660}

The principal terms on which the assistance will be given are:

See Schedule 3 attached

The amount (if any} by which the net assets of the company which is giving the assistance wiil be reduced

il

by giving it is

See Scneduie 4 &

The amount of cash to be transferred to the perscn assisted is £

niz Page 2

The value of any asset to be transferred to the person assisted is £




Please do not
writa In this

margin
WO -

Please complete
legibly, preferahiy
in black type, or

bold block letteri
©1e BIock IEHEING £ound to be unable to pay its debts. (note 3)

The date on which the assistance is {o be given is

within 8 weeks of todav's date

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

on which the assistance is proposed to be given, that there will be no greund on which it could then be

(a) [I’'We have formed the copinion that this company will be able io pay its debts as they fall due during

* deiete either (a) or
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the year immediately following that date]” (note 3)
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liability" see section 152(3) of the Companies
Act 1985.
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a recipient is a company the registered coffice
address shouid be shown.
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3 Contingent and prospective liagilities of the
company are to be taken into acceunt - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by section 156(4)
of the Companies Act 1885 must be annexed
to this form.

5 The address for companies registerad in
England and Wales or Wales is:-

The Registrar of Companies
Cempanies House

Crown Way

Cardiff

CF14 3U
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The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh
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Company No: 5094965

SCHEDULES 1, 2. 3 AND 4 - FORM G155(6)b

COOLTRADER (HOLDINGS) LIMITED (the "Company")
{in respect of the acquisition of shares in the Company)

Preliminaries

in these Schedules the following expressions shall have the following meanings unless
inconsistent with the context:

"Acquisition” the acquisition by the Parent of 600,000,000 ordinary shares of
£0.0001 each of the Company pursuant to agreements dated
from 4 March 2005 to 28 February 2006;

"Borrower" [AL;

"Charging Companies" together (i) the Parent, Midco and IAL (i) lceland Foods
Limited, Bejam Group Limited ("BGL"), Iceland Overseas
Limited  ("Overseas"), Iceland Foodstores  Limited
("Foodstores"), Iceland Frozen Foods Limited ("Frozen"),
Burgundy Limited ("Burgundy"), lceland Nominees Limited
("Nominees"), International Trading & Exports Limited
("International"), the Company and Cooltrader Limited (the
"Financial Assistance Company') (by reason of such
companies entering into the Debenture Accession Deed (as
defined in Schedule 2 herein));

"Debenture” a debenture dated 28 February 2006 and made between (1)
the Companies listed in Schedule 1 therein as Initial Charging
Companies and (2) Landsbanki as Security Trustee and
pursuant to which, among other things, IAL charged the whoie
of its property, assets and undertaking both present and future
in favour of Landsbanki in its capacity as Security Trustee;

"Facilities

Agreement” a facilities agreement dated 28 February 2006 as amended
and restated by an amendment and restatement agreement
dated 30/63/2006 and made between (1) the Parent, (2)
Midco, (3) tAL, (4) the Parent, Midco and AL, as Original
Guarantors, {5) Landsbanki as Mandated Lead Arranger; (6)
the Financial Institutions (as listed in Part 2 of Schedule 2
therein) as Original Lenders, (7) Landsbanki as Agent, (8)
Landsbanki as Security Trustee and (9) Landsbanki as Issuing
Bank pursuant to which term ioan facilities of £160,000,000
and a multi-currency revolving credit facifity of £20,000,000
were made available to JAL and pursuant to which each
QOriginal Guarantor (being the Parent, Midco and IAl), among
other things, guarantees the due and punctual payment of all
sums and performance of all obligations of each other
company party to the Facilities Agreement;

cidecume-~1ilowryliocats~ Viemp\dihn.notes. data\g 155{3b_chl schedute e d-chl_final.doc




"Finance Documents"

“Finance Party"

s{AL"
"Landsbanki”

"Midco"

1 Propertyll

"the Parent"

"Secured Obligations"

"Security Beneficiary"
"Security Trustee"

“Whitewash Companies"

inter alia, the Facilities Agreement, the Debenture and the
Accession Letter (as defined in Schedule 2 herein) and
"Finance Document” shall be construed accordingly;

the Agent, the Mandated Lead Arranger, the Security Trustee,
a Lender, the Issuing Bank or Hedge Counterparty or any
Ancillary Lender (in each case as each term is defined in the
Facilties Agreement) and “Finance Parties” shall be
construed accordingly;

lce Acquisitions Limited (Company No: 5274867),
Landsbanki Islands hf;
Icebox Midco Limited (Company No: 5289536);

inter alia, all estates and interests in freehold, heritable,
leasehold and other immovable property (wherever situated) at
the date of the Debenture, or at any time thereafter, belonging
to any Charging Company, or in which any Charging Company
has an interest at any time;

Icebox Holdings Limited (Company No: 5275660);

all present and future obligations and liabilities (whether actual
or contingent and whether owed jointly or severally or alone or
in any other capacity whatsoever) of the Charging Companies
(or any of them) to the Security Trustee and/or the Security
Beneficiary (or any of them} under or pursuant to any Finance
Document to which such Charging Company is a party
(including all monies covenanted to be paid under the
Debenture);

for the time being the Finance Parties;
Landsbanki as security trustee for the Security Beneficiary;
together the following companies:

) the Company;

(i} Foodstores;

(iii) Frozen;

(ivy BGL;

v) Nominees;

(vi)  Overseas;

(viij  Burgundy;

(viii)  International;

{ix) iceland Foods Limited; and
(x} Cooltrader Limited.

chdacume~Tiowrylocals~1iemp\8ih.notes.data\g 55{6)o_ch schedule re d-chi_final.dos




Reference to a document or an agreement means that document or agreement as amended
supplemented or novated from time to time and reference to any person includes that
person's successors in title, transferees or assigns.

Schedule 1

Malcolm Conrad Walker of Broxton Old Hall, Broxton, Chester CH5 9EF, Andrew Simon
Pritchard of Kidnal Grange, Kidnal, Malpas, Cheshire, SY14 7DJ, Tarsem Singh Dhaliwal of
73 Shot Tower Close, Chester CH1 3BT, Palmi Haraldsson of Solvallargata 4, 101
Reykjavik, lceland, Colin Watts of No.3 Briars Green, Ashurst, Skelmersdale, Lancashire
WN8 65Q, Timothy Charles Yates of The Old Pump House, Station Road, Desford,
Leicester, Leicestershire LE9 9PF, Andrew Errington of Hobrooke, 92 Brookhurst Road,
Bromborough, Wirral CH63 0ES and Andrew Richard Birch of Swn -Y- Dwr, Wern Road,
Minera, Wrexham LL11 3DW

Scheduie 2

The assistance will take the form of the execution, delivery and compliance with and
satisfaction of and performance by the Financial Assistance Company of the Financial
Assistance Company's obligations under (as the case may be):-

1. an accession letter to the Facilities Agreement 10 be given by, inter alios, the
Financial Assistance Company (the "Accession Letter");

2. a deed of accession to the Debenture to be entered into by, inter alios, the Financial
Assistance Company (the "Debenture Accession Deed");

3. an intra-group loan agreement (the “intra Group Loan Agreement") to be entered into
between (1) each of the Whitewash Companies and (2) |AL relating to the loan of
monies, from time fo time, by the Whitewash Companies to [AL.

Schedule 3
The principal terms on which the assistance will be given are as follows:-

1. Pursuant to the Accession Letter the Financial Assistance Company will accede to
the Facilities Agreement (which represents the terms and conditions upon which the
Lender was prepared to refinance facilities made avaitable to enable the Parent to,
inter afia, fund the Acquisition) and pursuant to which the Financial Assistance
Company would give its assent to its provisions, undertake to comply with its terms
and conditions and agree to the arrangements thereunder and, amongst other
things:-

1.1 guarantee to the Finance Party punctual performance by each Borrower of all that
Borrower's obligations under the Finance Documents;

1.2 undertake with the Finance Party that whenever a Borrower does not pay any
amount when due under or in connection with any Finance Document, it shall (as
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1.3

2.1

2.2

2.3

2.4

Guarantor under the Facilities Agreement) immediately on demand pay that amount
as if it was the principal obligor; and

indemnify the Finance Party immediately on demand against any cost, loss or liability
suffered by the Finance Parly if any obligation guaranteed by it is or becomes
unenforceable, invalid or iliegal and acknowledge that the amount of the cost, loss or
liability shail be equal to the amount which the Finance Party would otherwise have
been entitled to recover.

Pursuant 1o the Debenture Deed of Accession the Financial Assistance Company
would accede to the Debenture, give its assent to its provisions, note the terms and
agree to the arrangements thereunder and under which the Financial Assistance
Company would, amongst other things:-

covenant, as principal obligor and not merely as surety, in favour of the Security
Trustee, that it will pay, discharge and perform the Secured QObligations on demand
and on the due date provided in the relevant Finance Document(s);

grant a first legal mortgage over all its Property in favour of the Security Trustee as
continuing security for the payment, discharge and performance of the Secured
Obligations;

grant first fixed and floating charges over all its assets and undertaking (including,
where possible, all material intellectual property rights) in favour of the Security
Trustee as continuing security and with full titie guarantee for the payment and
discharge of all monies and liabilities covenanted to be paid by it pursuant to the
Secured Obligations; and

assign all present and future rights, title and interest to/in, inter alia, each of the
Assigned Assets (being certain of the property and assets from time to time
mortgaged, charged or assigned (or expressed to be mortgaged, charged or
assigned) by or pursuant to the Debenture) in favour of the Security Trustee as
continuing security for the payment of the Secured Obligations.

Pursuant to the Intra Group Loan Agreement the Financial Assistance Company will
agree to lend monies to IAL on the terms and conditions thereof from time to time
and to enable 1AL, inter alios, to meet its debt service requirements under the
Facilities Agreement as they fall due and to fund the discharge of costs and
expenses incurred in connection with the Facilities Agreement.

Schedule 4

The amount of cash to be transferred to the person assisted is:

Such amount from time to time borrowed by AL pursuant to the Intra Group Loan
Agreement.
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These are Schedules 1, 2, 3 and 4 referred to in Form 155{(6)a declared by the Directors of
the Company on ) / o / 2006.

Signed: %w .

Solicitor/dlotary Public.{
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