Particulars of a mortgage or charge

Plaase do nat Pursuunt to section 395 of tha Companies Act 1985
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lottating Name of company Lot o tld -

*Insert full name * TEXPRESS FOODS LIMITED (the "Borrower™) .
of company

Date of creation of the charge

25th January 1993

Description of the instrument {if any) creating or evidencing the charge {nots 2)

LEGAL CHARCE (the "Legal Charge")~

Amount secured by the mortgage or charge

All money and liabilities due, owing or incurred Dy the BOCrower (at
any time) to the Finance Parties under the Senior Loan Agreement, any
documentation for the time being governing the Overdraft Pacility,
the Hedging Agreements, the Debenture, the Legal Charge and the other
Financing Documents (as the case may be) in whatsoever manner whether
actual or contingent, solely or jointly with any other personr and
whether as principal or surety together with all Interest acecruing
thereon and all costs, charges and expenses payvable in connection
therewith {the "Indebtedness")

Words not defined above are defined in Annexure A,

Names and addresses of the mortgagees or persons entitled to the charge
The Bank of Tokyo, Ltd of 12-15 FINspury Gircus, London

as agent and trustee for ItselE and thé other Finance Parties
Paostcode kC2i /BT

el NI
’ v . B » s T

Presentor’s name, address and For official use O 9

reference {if any): Mongege section Post roolrh@

ASHURST MORRIS CRISP e
Broadwalk House : g W
5 Appold Street REGISTERED ]

London EC2A 2HA
{071 638 1111)
Ref: NEB/T59300050/6933V 2 8 JAN1993

l Time critical reference




Shert particulars of all the property mortgaged or charged

By Clause 3,1 of the Legal Charge, as security for the payment to
the Security Agent of the Indebtedness the Borrower charged-

(a) by way of first legal mortgage all that leasehold property
comprising a cold storage unit erected on a plot on the
Haes-y-Clawdd Industrial Estate.Maesbury Road, Oswestry,
Shropshire as demised in a lease dated 8th September 1992
between (1) Gary Patrick Penton, Stephen Ray Penton and Andrew
Penton trading as Pentons Cold Storage and (2Z) Express Foods
Group (Internmational) Limited together with all buildings and
fixtures (including trade and tenant's fixtures) at any time
thereon: and

(b} by way of first fixed charge the benefit of all licences,

; consents, agreements and authorisations from time to time held

o or utilised by the Borrower in connection with its business or
{ ! the use of any of the Property.

Particulars as to commission allowance or discount inote 3)

Nl

B NLD

IQ{ -~ Signed A“)Z‘M)—BJ' W ( -yp Date 27 LJ\Cl o \J, 2933
S On behalf of [eompany] fmortgagee/chargee]”

: Notes

1. The originat instrument (if any) creating or evidencing the charge, together with these prescribed
. particulars correctly completed must be delivered to the Registrar of Companies within 2 1 days after
Ee the date of creation of the charge (section 395). If the property is situated and the charge was
. (reated outside the United Kingdom delivery to the Registrar must be effected within 21 days after
“he date on which the instrument could in due course of post, and if dispatched with due diligence,
. fave been received in the United Kingdom (section 398). A copy of the instrument creating the
T charge will be accepted where the property charged is situated and the charge was created outside
i the United Kingdom {section 398} and in such cases the copy must be verified to be a correct copy
. either by the company or by the person who has delivered or sent the copy to the registrar. The
e verification must be signed by or on behalf of the person giving the verification and where this is
) given by a body corporate it must be signed by an officer of that body. A verified copy will also be
P accepted where section 398(4) applies (property situate in Scotland or Northern Ireland) and Form
o No. 398 is submitted.

s 2. A description of the instrument, eg *“Trust Deed’”, “'Debenture”, “Mertgage" or *Legal charge’’,
efc, as the case may be, should be given.

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

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

> = ‘i‘ho_ Scliciters” Law Statonery Soctety ple, Paullon Hougo, 8 Shepherdess Walk, London N1 7L 1985 Ediien
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COMPANIES FORM Nei. 395 (Cont.) AND FORIVE No. 410 (Scot){Cont.)
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Name of company

*Delote if e ~—EXBRESS--FOOQDS
Inappropriate Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) {note 2)

Continuing Security

The security created by the Legal Charge is to be a continuing
security, notwithstanding any intermediate payment or settlement of
account or other matter or thing whatsoever and in particular the
intermediate satisfaction by the Borrower of the whole or any part of
the Indebtedness and is to be in addition, and without prejudice, to
any other security or securities which the Security Agent or any
Finance Party may at any time hold for the Indebtedness or any part
thereof and the security created by the Legal Charge may bea enforced
against the Borrower without first having recourse to any other
rights of the Security Agent or any Finance Party,

Negative Pledge

By Clause 6 of the Legal Charge the Borrower undertakes that, during
the continuance of the security created by the Legal Charge, it will
not, and will ensure that no other Group Company will, save as
permitted in Clause 13,1,2 of the Senior Loan Agreement;:

(a) create oxr have outstanding any Encumbrance on or over all or
any part of the Property or agree to do so, except for
Permitted Encumbrances; and

(b) dispose of the equity of redemption in respect of any of the
Property.

Exclusion of Powers of Leasing

By Clause 19 of the Legal Charge, save with the consent of the
Security Agent oxr if and to the extent that it is permitted under the
Senior Loan Agreement during the continuance of the security created
by the Legal Charge the statutory and cother powers of leasing,
letting, entering into agreements for leages or lettings and
accepting or agreeing tc accept surrenders of leases or tenancies
shall not be exercisable by the Borrower.

Priorities

The terms of the Legal Charge are subject to the terms of an
Intercreditor Agreement dated 2nd November 1992 and entered into

between, inter alia, the Borrower, the Agent, the Security Agent, The
Bank of Tokyo, Ltd, Union Bank of Switzerland and Banlk of Sco%land.
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ANREZURE 4

DEFINITIONS

tAgent" means The Bank of Tokyo, Ltd acting in its cApacity as agent for the
Banks or such other agent for the Banks as shall be appointed pursuant to
Clause 15.8 of the Senior Loan Agreement;

"Banks” means The Bank of Tokyo, Ltd, Union Bank of Switzerland and The
Governor and Company of the Bank of Scotland (ag original banks) and ur as
the case may be any of assignee or transferee to whom rights and/or
obligatlons are assigned or transferred in accordance with Clause 19 of the
Senior Loan Agreement and includes a successor of any such person;

"BOS Collatreral Account" means the account opened by the Borrower with the
Overdraft Bank and charged to the Overdraft Bank as security for the
obligations of the Horrower to the Overdraft Bank arising out of or in
connection with guarantees granted by the Overdraft Bank {at the request of
the Borrower) to the Intervention Board for Agricultural Produce and the
Commissioners of H M Customs and Execise;

"Debenture" means a Debenture dated 2nd November 1992 between the Borrowver
and the Security Agent;

"Encumbrance® means:-

(a) mortgage, pledge, lian, charge, hypothecation, right of set-off,
security interest or other encumbrance, security agreement or
any arrangement of any kind:

(b) deferred purchase, title retention, leasing, sale-and-repurchase
or sale-and-leaseback arrangements;

(e) subordination of any right or asset;

(d) other arrangements having substantially the same legal or
economic effect as any of the foregoing;

(e} agreements to c¢reate or effeect any of the foregoing;

YFinance Parties” means the Security Agent; the Agent; the Overdraft Bank
the Senior Lenders and those of the Senior Lenders whe for the time being
have outstanding Hedging Agreements with the Borrower or any other Group
Company;

t

"Financing Documents" means the Senior Loan Agreement, the fee letters
referred tc in Clause 8 of the Senlor Loan Agreement, the overdraft letter,
each Security Document, each Transfer Certificate and any other document
expressed to be made supplemental to and/or modifying any of the foregoing
or entered into pursuant thereto;

"Group Company" means any of the Borrower and its subsidiaries from time to
time;
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"Hedging Agreements” means any interest rate management agreements referred
to in Clause 13,1.25 of the Senior Loan Agreement and a:y other agreements
entered into by the Borrower with any Original Bank (as set out in Schedule
1 to the Senior Loan Agreement), at any time for the purpose of managing or
hedging the currency and/or interest rate risk under the Senior Loan
Agreement, whether by way of forward exchange, cap, collar, swap, forward
rate agreement, or otherwise, in each case on terms no less favourable
cverall to the Borrower than those which would be generally available to the
Borrower in the open market;

"Overdraft Bank" means The Governor and Company ot the Bank of Scotland as
provider of the Qverdraft Facility;

"Overdraft Facility" means the overdraft facility in a maximum aggregate
amount of £5,000,000 made available to the Borrower and/or such of its
Nominated Subsidiaries (as such term is defined in Clause 2.8 of the Senier
Loan Agreement) as may be agread by the Overdraft Bank pursuant to Clause
2.8 of the Senior Loan Agreement (as the same may be reduced in accordance
with the terms of the Senior Loan Agreement);

"Permitted Encumbrances" means:-

(a) the security constituted by the Debenture or any other Financing
Document ;

(b) liens arising solely by operation of law and in the ordinary
course of its operations which are discharged within 28 days
after each such lien arises unless (i) such lien is beinz
contested in good faith and by appropriate proceedings or (ii)
such llen secures an amount not exceeding £50,000;

"Security Agent" means the Bank of Toky., Ltd as agent and trustee for and
on behalf of itself and the other Finance Parties;

"Security Document" means (as from the date each such document is entered
into) the Debenture, the Assignment of Key-Man Policies, the Scottish
Security, the BOS Netting Charge, the BOS Collateral Account security, the
Inter-Creditor Deed {as such terms are defined), any guarantee and any
substituted or additional security entered into by the Borraver and any
other Group Company in favour of the Security Agent to secure some or all of
the liabilities secured by the Debenture;

"Senior Lenders" means the banks and other financial institutions from tima
to time participating in the ierm loan and revolving credit facility made
available pursuant to the Senior Loan Agreement;

Senior Loan Agreement" means the facilities agreement dated 2nd November
1992 pursuant to which the Senior Lenders made avallable to the Borrower a
term loan of £37,500,000 and a revolving credit facility of up to
£27,500,000 and the Overdraft Bank made avallable to the Borrower an
overdraft facility of up to £5,000,000 as the same may be varied, amended,
medified, supplemented or replaced;
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"Transfer Certificate" means & certificate substantially in the form set out
in Schedule 7 to the Senior Loan Agreement signed by a Bank or the Overdrzft
Bank (each a "transferor") and a transferee vhereby;-

{1) such transferor seeks to transfer to such transferee zll or part
of such transferor's rights and obligations under the Senlor
Loan Agreement subjsct to and upon the terms and conditlons set
out in Clause 19 to the Senlor Loan Agreement; and

L1i) such transferee undertakes to perform those obligations it will
agsume as a result of delivery of such certificate to the Agent
as contemplated in Clause 19 to the Senior Loan Agreement,
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

1 hereby certify that a mortgage or charge dated the 25th JANUARY 1993

and created by EXPRESS FOODS LIMITED

for securing all moneys due or to become due from the Company to THE BANK BTGP
OF TOKYO, LTD AS AGENT AND TRUSTEE FOR ITSELF AND THE OTHER FINANCE
PARTIES (AS THEREIN DEFINED) under the terms of THE FINANCING DOCUMENTS ’

(AS THEREIN DEFINED) AND UNDER THE CHARGE #

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 28th JANUARY 1993

Given under my hand at the Companies Registration office,

\mgr ¥ x

by
.
.

. - cardiff the 2nd FEBRUARY 1993 fé{ . 5

v No. 2670609 ' :
- d/",— Ve
L S. A. JENKINS

an authorised officer

C.69

w HC021B




