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Pursuant to section 385 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
{Address overleaf - Note 6) e p——
I II | 00285602
[ = -l

Name of company

* MANOR BAKERIES LIMITED (the "Company")

Date of creation of the charge

1lth September, 2000

Description of the instrument (if any) creating or evidencing the charge (note 2)

Debenture (the "Debenture") between RHM Group One Limited, the Chargors
(as defined below) and Morgan Guaranty Trust Company of New York as
agent and trustee for itself and each of the Lenders (as defined below)
(the "Security Agent"}).

Amount secured by the mortgage or charge

(See Continuation Sheet No.l)

Names and addresses of the mortgagees or persons entitled to the charge

Morgan Guaranty Trust Company of New York
60 Victoria Embankment

London
Postcode EC4Y 0JP
Presentor's name address and For official Use
reference (if any): Mortgage Section Post room

Allen & Overy
One New Change

London
EC4M 9Q0 P *PIEMDUSLIN 0062
EDCG/CLC/BK:783294.1 COMPANIES HOUSE 305700

Time critical reference




Short particulars of all the property mortgaged or charged

(See Continuation Sheet No.2)
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Particulars as to commission allowance or discount (note 3)

NIL
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payable to
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(Q/ YF & { ! 2 Companies House
. in respect of each
Signed $ () Date ZI /\ ~) @D register entry fora

On behalf of [company] [mortgagee/chargee] 1

charge.
{See Note 5)

t delete as

Notes appropriate

1

The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside 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 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 veritied copy will also be accepted where section 398(4)
applies {property situate in Scotland or Northern Ireland} and Form No. 398 is submitted.

LU HoH

A descrigtion of the instrument, eg “Trust Deed”, "Debenture”,

the case may be, should be given,

Mortgage” or “Legal charge”, etc, as

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;

{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 should not be entered,

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

Cheques and Postal Qrders are to be made payable to Companies House.

The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF4 3UZ
Lasetform International 3/99 Page 2




Companies Form 395
Manor Bakeries Limited (Company number 00285602)
Amount secured by the mortgage or charge (Continuation Sheet No. 1)

All present and future obligations and liabilities (whether actual or contingent and whether owed
jointly or severally or in any other capacity whatsoever) of each Obligor to the Lenders (or any of
them) under the Finance Documents {or any of them) together with all costs, charges and expenses
incurred by the Lenders (or any of them) in connection with the protection, preservation or
enforcement of its respective rights under the Finance Documents for which any Obligor is liable
under the Finance Documents on a full indemnity basis (together the "Secured Liabilities™),

PROVIDED THAT any obligation which, if it were so included, would result in the Debenture
contravening Section 151 of the Companies Act 1985 or, in relation to an Obligor incorporated in the
Republic of Ireland, Section 60 (as amended) of the Companies Act 1963 of the Republic of Ireland
or, in relation to an Obligor incorporated in Northern Ireland, Section 161 of the Companies (Northern

Ireland) Order 1996 or any analogous provision of any law in any other jurisdiction shall not be
included in the definition of "Secured Liabitities".
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Short particulars of all the property mortgaged or charged {Continuation Sheet No. 2)

1.

Pursuant to the terms of the Debenture, the Company with full title guarantee as security for
the payment and discharge of all the Secured Liabilities, charges in favour of the Security
Agent (as agent and trustee for itself and each of the Lenders):

()

(b)

(©

by way of a first legal mortgage all the property (if any) now belonging to it and
specified in Schedule A to this Companies Form 395 {which if leasehold is a
Certificated Property), together with all buildings and Fixtures thereon, the proceeds
of sale of all or any part thereof and the benefit of any covenants for title given or
entered into by any predecessor in title and any moneys paid (after the date of the
Debenture) or payable in respect of such covenants;

by way of first legal mortgage all estates or interests in any frechold property or any
leasehold property (which if leasehold is a Certificated Property) and any rights under
any licence or other agreement or document which gives any Chargor a right to
occupy Or use property in each case constituting a legal interest in land (except any
Security Assets specified in paragraph (a) above), wheresoever situate now belonging
to it together with all buildings and Fixtures thereon, the proceeds of sale of all or any
part thereof and the benefit of any covenants for title given or entered into by any
predecessor in title and any moneys paid (after the date of the Debenture) or payable
in respect of such covenants;

by way of first fixed charge:

(i) to the extent not the subject of a legal mortgage under paragraph (a) or (b)
above and subject, in the case of leasehold property only to the receipt of any
third party consents or waivers referred to in paragraph (A) below, all present
and future estates or interests in any freehold or leasehold property and any
rights under any licence or other agreement or document which gives any
Chargor a right to occupy or use property, wheresoever situate belonging to it
together with all buildings and Fixtures thereon, the proceeds of sale of ail or
any part thereof and the benefit of any covenants for title given or entered
into by any predecessor in title and any moneys paid (after the date hereof) or
payable in respect of such covenants;

(i) all plant, machinery, equipment, computers and vehicles ("Equipment")
owned by it and its interest in any plant, machinery, equipment, computers
and vehicles in its possession to the extent that such charge does not breach
the terms of any asset leasing/purchasing arrangement financing the purchase
of such Equipment permitted under the Senior Credit Agreement and/or the
Mezzanine Credit Agreement;

(iii)  to the extent not the subject of a legal mortgage under paragraph (d) below,
the Shares and its interest in all the Shares and their Related Rights;

(iv)' all moneys from time to time standing to the credit of any account (including
its Security Accounts and any accounts held with the Facility Agent) with
any person and the debts represented thereby;

(v) (to the extent not effectively assigned under Clause 4 (Assignments) of the
Debenture) all benefits in respect of its Insurances and all claims and returns
of premiums in respect of them which it is not legally obliged to pay to
employees of the Group or any other person (not being a member of the
Group) in respect of whom such Insurances were taken out;
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Manor Bakeries Limited (Company number 00285602)
Short particulars of all the property mortgaged or charged (Continuation Sheet No. 3)

(d)

(vi)

(vii)

(viii)
(ix)

(x)
(xi)

(xii)

all of its present and future book and other debts, the proceeds of the same
and all other moneys from time to time due and owing to it and the benefit of
all rights, securities and guarantees of any nature enjoyed or held by it in
relation to any of the foregoing and the proceeds of the same;

(to the extent that they do not fall within any other sub-paragraph of this
paragraph (c) and are not effectively assigned under Clause 4 {Assignments)
of the Debenture) all of its rights and benefits under the Relevant
Agreements, any distributorship or similar agreements entered into by it, any
letters of credit issued in its favour and all bills of exchange and other
negotiable instruments held by it;

its present and future goodwill;

the benefit of all present and future licences, consents and authorisations
(statutory or otherwise) held in connection with its business or the use of any
Security Asset specified in any other sub-paragraph in Clause 2 (Fixed
Security) of the Debenture and the right to recover and receive all
compensation which may be payable to it in respect of them,;

its present and future uncalled capital;

its present and future Intellectual Property Rights (including the patents and
trademarks specified in Schedule B to this Companies Form 395); and

any beneficial interest, claim or entitlement of it to any assets of any pension
fund (excluding any asset required to meet the liabilities to the beneficiaries
of such pension fund),

PROVIDED THAT any property or assets situate in the Republic of Ireland, Northern
Ireland or Scotland and any property or assets the rights in and to which are governed
by the laws of the Republic of Ireland, Northern Ireland or Scotland shall be excluded
from the mortgages and charges referred to in paragraphs (a), (b) and (c)(i) inclusive
above; and

by way of first legal mortgage all Shares and their Related Rights accruing to all or
any of the Shares held now or in the future by it and/or any nominee on its behalf, the
same to be a security by way of a mortgage,

PROVIDED THAT:

(A)

if, in relation to any leasehold property (other than a property situate in the
Republic of Ireland or Northern Ireland), a Chargor is prohibited, either
absolutely or conditionally under the terms and conditions of that leasehold
property from creating mortgages or charges in relation to that leasehold
property (including, without limitation, the condition that consent of a third
party is obtained), then a first legal mortgage and first fixed charge shall not
affect such leasehold land unless and until, in the case of an absolute
prohibition, the prohibition is waived or, in the case of a conditional
prohibition, the necessary consent of the landlord is obtained (and where the
leasehoid property is Certificated Property the Chargor shall use all
reasonable endeavours to obtain such waiver or consent as soon as possible).
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(B)

(€)

Upon such waiver or consent being given the Chargor concerned shall
promptly execute in favour of the Security Agent by way of further assurance
a legal mortgage (in any form consistent with the terms of the Debenture and
the further assurance provisions of the Senior Credit Agreement and/or the
Mezzanine Credit Agreement) which the Security Agent (acting reasonably)
shall require in relation to land; and

if in relation to any Intellectual Property Right which is otherwise the subject
of a fixed charge hereunder, a Chargor is prohibited, either absolutely or
conditionally under the terms and conditions of the relevant Intellectual
Property Right from creating mortgages or charges or assignments in relation
to that Intellectual Property Right (including without limitation the condition
that consent of a third party is obtained), then none of the fixed charges
created by the Debenture shall affect such Intellectual Property Rights unless
and until, in the case of an absolute prohibition, the prohibition is waived or,
in the case of a conditional prohibition, any necessary consent is obtained. In
the case of an Intellectual Property Right (i) specified in Schedule B to this
Companies Form 395, or (ii) which the Facility Agent (acting on the
instructions of the Majority Lenders under and as defined in the Senior Credit
Agreement acting reasonably) or after the Senior Discharge Date, the
Mezzanine Agent (acting on the instructions of the Majority Lenders under
and as defined in the Mezzanine Credit Agreement acting reasonably)
determines to be an Intellectual Property Right which is material to the
business of the Chargor or the Group, the Chargor shall use all reasonable
endeavours to obtain such waiver or consent. Upon such waiver or consent
being given the Intellectual Property Rights in question shall ipso facto and
without any further act on the part of the relevant Chargor be and become
subject to the fixed security created by the Debenture; and

if in relation to any interest any Chargor has in New Food Ingredients
Limited, New Food Ingredients (Europe) Limited and Heligold SL (the
"Joint Ventures") such Chargor is prohibited, either absolutely or
conditionally under the terms and conditions of that Joint Venture, or any law
or regulation applicable to it, from creating mortgages or charges or
assignments over its interests in that Joint Venture (including without
limitation the condition that a consent of a third party is obtained}, then none
of the fixed charges created by the Debenture shall affect any interest in such
Joint Venture unless and until, in the case of an absolute prohibition, the
prohibition is waived, or, in the case of a conditional prohibition, any
necessary consent is obtained (and the relevant Chargor shall use all
reasonable endeavours to obtain such waiver or consent as soon as possible).
Upon such waiver or consent being given, any interest in the Joint Venture
shall ipso facto and without further act on the part of the relevant Chargor be
and become subject to the fixed security created by the Debenture.

2. Pursuant to the terms of the Debenture, the Company as beneficial owner, as security for the
payment and discharge of all the Secured Liabilities:

(2)

by way of first fixed mortgage and charge, grants, conveys, transfers and demises to
the Security Agent all that and those freehold and leasehold property in the Republic
of Ireland belonging to it and specified in Schedule A to this Companies Form 395
(which if leasehold is a Certificated Property) and any other frechold or leasehold
property {which if leasehold is a Certificated Property) now or in the future vested in
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(b)

©)

(d)

(e)

the Company which is situate in the Republic of Ireland and the titie to which is not
registered in the Land Registry of the Republic of lreland and all buildings and
Fixtures thereon (to the extent the same are not subject to a fixed charge under the
Debenture) and the proceeds of sale of all or any part thereof to hold the same as to so
much thereof as is of freehold tenure unto the Security Agent in fee simple and as to
so much thereof as is of leasehold tenure unto the Security Agent for the residue of
the respective terms of years for which the Company now holds the same less the last
three days of each such term, subject to the proviso for redemption contained at
Clause 22 (Release) of the Debenture and subject, in the case of any leasehold
properties, to any necessary third party consent being obtained;

by way of first fixed mortgage and charge, as registered owner or, as the case may be,
person entitled to be registered as owner, charges to the Security Agent all that and
those freehold or leasehold lands (which if leasehold is a Certificated Property),
hereditaments, premises and property in the Republic of Ireland and any other
freehold or leasehold property (which if leasehold is a Certificated Property) now or
in the future vested in the Company which is situate in the Republic of Ireland
registered under the Registration of Title Act, 1964 and specified in Schedule A to
this Companies Form 395, together with all buildings and Fixtures thereon (to the
extent the same are not subject to a fixed charge under the Debenture) and the
proceeds of sale of all or any part thercof with the payment, performance and
discharge of the Secured Liabilities subject, in the case of any leasehold properties, to
any necessary third party consent being obtained;

charges to the Security Agent all its other estate, right, title or interests in any land or
buildings now belonging to the Company (including, specifically, but not limited to,
the lands, hereditaments and premises specified in Schedule A to this Companies
Form 395) (whether or not the legal estate is vested in the Company or registered in
the name of the Company), and all future estate, right, title or interests of the
Company in such lands, hereditaments and premises and in any other freehold or
leasehold property (whether or not registered) vested in or held by or on behalf of the
Company from time to time and/or the proceeds of sale thereof together in ail cases
(to the extent the same are not otherwise subject to a fixed charge under the
Debenture) all Fixtures (including trade fixtures) and all fixed plant and machinery
from time to time therein with the payment, performance and discharge of the
Secured Liabilities;

by way of first fixed mortgage and charge charges to the Security Agent the proceeds
of sale of all or any part of the lands mortgaged or charged as referred to in
paragraphs (a), {(b) and (c) above and the benefit of any covenants for title given by or
entered into by any predecessor in title and any money paid (after the date hereof) or
payable in respect of such covenants with the payment, discharge and performance of
the Secured Liabilities; and

declares that it shall henceforth stand possessed of such of the said property as is of
leasehold tenure for the last day or respective last days of the term or terms of years
for which the same is held by it and for any further or other interest which it now has
or may howsoever hereafter acquire or become entitled to in the same or any part
thereof, in trust for the Security Agent and to be conveyed, assigned or otherwise
dealt with whether to the Security Agent or its nominee or otherwise as the Security
Agent shall direct but subject to the same equity of redemption as may for the time
being be subsisting in the said property and further hereby irrevocably appoints the
Security Agent for the time being to be its attorney, in its name and on its behalf and
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as its act and deed to sign, seal and deliver and otherwise perfect every or any deed or
assurance of the leasehold reversion which may be desired by the Security Agent in
order to vest in the Security Agent or in any purchaser of the said property or any part
thereof, the said leasehold reversion and any further or other interest which it now has
or may howsoever hereafter acquire or become entitled to in the said leasehold
property or any part thereof,

PROVIDED THAT if, in relation to a leasehold property in the Republic of Ireland specified
in Schedule A to this Companies Form 395, the Company is prohibited, either absolutely or
conditionally under the terms and conditions of that leasehold property from creating
mortgages or charges in relation to that leasehold property (including, without limitation, the
condition that consent of a third party is obtained), then a first legal mortgage and first fixed
charge shall not affect such leasehold land unless and until, in the case of an absolute
prohibition, the prohibition is waived or, in the case of a conditional prohibition, the
necessary consent of the landlord is obtained (and where the leasehold property is a
Certificated Property the Company shall use all reasonable endeavours to obtain such waiver
or consent as soon as possible). Upon such waiver or consent being given the Company shall
promptly execute in favour of the Security Agent by way of further assurance a legal
mortgage (in any form consistent with the terms of the Debenture and the further assurance
provisions of the Senior Credit Agreement and the Mezzanine Credit Agreement) which the
Security Agent (acting reasonably) shall require in relation to such leasehold land and such
mortgage shall contain an appropriate certificate for the purposes of Section 45 of the Irish
Land Act, 1965.

3. Pursuant to the terms of the Debenture, the Company as beneficial owner, as security for the
payment and discharge of all Secured Liabilities:

(a) by way of fixed mortgage demises unto the Security Agent such of the frechold and
leasehold property in Northern Ireland belonging to it and specified in Schedule A to
this Companies Form 395 (which if leasehold is a Certificated Property) and any
other freehold or leasehold property (which if leasehold is a Certificated Property)
now vested in the Company which is situate in Northern Ireland and the title to which
is not registered at the Land Registry of Northern Ireland together in all cases (to the
extent the same are not otherwise subject to a fixed charge hercunder) with all
Fixtures and fittings (including trade fixtures and fittings) and fixed plant and
machinery from time to time therein or thereon and the proceeds of sale of any part
thereof and to hold such of the same as are of leasehold tenure for the residue now
unexpired of the terms of years for which the same are held by the Company except
the last day of any such term and to hold such of the same as are freehold tenure for
the term of 10,000 years from the date of the Debenture, subject to the proviso for
redemption contained in Clause 22 (Release) of the Debenture subject, in the case of
any leasehold properties, to any necessary third party’s consent being obtained;

(b) by way of fixed charge charges in favour of the Security Agent all that property in
Northern Ireland (comprised in the folios and more particularly set out in Schedule A
to this Companies Form 395 (which if leasehold is a Certificated Property) and any
other freehold or leasehold property (which if leasehold is a Certificated Property)
together in all cases (to the extent the same are not otherwise subject to a fixed charge
hereunder) with all Fixtures and fittings (including trade fixtures and fittings) and
fixed plant and machinery from time to time therein or thereon and the proceeds of
sale of all or any part thereof with the payment to the Security Agent of all monies
due or to become due by the Company to the Security Agent and hereby consents to
the charge created by the Debenture being registered as a burden on such property
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subject to the proviso for redemption contained at Clause 22 (Release) of the
Debenture subject, in the case of any leasehold properties, to any necessary third
party's consent being obtained;

(c) by way of first fixed charge to the extent not the subject of a legal mortgage referred
to under paragraphs (a) or (b) above all present and future estates or interests in any
freehold or leasehold property and any rights under any licence or other agreement or
document which gives any Chargor a right to occupy or use property, wheresoever
situate belonging to it together with all buildings and Fixtures thereon, the proceeds
of sale of all or any part thereof and the benefit of any covenants for title given or
entered into by any predecessor in title and any moneys paid (after the date of the
Debenture) or payable in respect of such covenants;

(d) charges to the Security Agent the proceeds of sale of all or any part of the lands
mortgaged or charged as referred to in paragraphs (a), (b) and (c¢) above and the
benefit of all estates or interests in any freehold or leasehold property belonging to it;
and

{e) declares that it shall henceforth stand possessed of any reversion vested in it in
respect of any of the said freehold and leasehold property which is situate in Northern
Ireland (and the title to which is not registered at the Land Registry of Northern
[reland) in trust for the Security Agent and to be conveyed, assigned or otherwise
dealit with whether to the Security Agent or its nominee or otherwise as the Security
Agent shall direct but subject o the same equity of redemption as may for the time
being be subsisting therein AND FURTHER by the Debenture attorns tenant of the
Security Agent in respect of each such property,

PROVIDED THAT if, in relation to any leasehold property in Northern Ireland specified in
Schedule A to this Companies Form 395 the Company is prohibited, either absolutety or
conditionally under the terms and conditions of that leasehold property from creating
mortgages or charges in relation to that leasehold property (including, without limitation the
condition that consent of a third party is obtained), then a first legal mortgage and first fixed
charge shall not affect such leasehold land unless and until, in the case of an absolute
prohibition, the prohibitton is waived or, in the case of a conditional prohibition, the
necessary consent of the landlord is obtained (and where the leasehold property is Certificated
Property the Company shall use all reasonable endeavours to obtaining such waiver or
consent as soon as possible). Upon such waiver or consent being given the Company shall
promptly execute in favour of the Security Agent by way of further assurance a legal
mortgage or charge (in any form consistent with the terms of the Debenture and the further
assurance provisions of the Senior Credit Agreement and/or the Mezzanine Credit
Agreement) which the Security Agent (acting reasonably) shall require in relation to land.

4, (a) Pursuant to the terms of the Debenture, the Company with full title guarantee and as
security for the payment of all of the Secured Liabilities, charges in favour of the
Security Agent by way of a first floating charge all its undertaking and assets both
present and future (including, without limitation, any undertaking and assets situated
in Scotland (whether or not the same may be mortgaged or charged by way of
standard security)), subject always to all mortgages, fixed charges and assignments
created by or pursuant to Clause 2 (Fixed Security), Clause 4 (Assignments) or any
other provision of the Debenture.

(b) In the Debenture the Company undertakes to each Lender that, save as expressly
permitted under the terms of the Debenture, the Senior Credit Agreement (including
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(b)

without limitation Clause 23.5 (Negative Pledge) and 23.6 (Disposals)) and the
Mezzanine Credit Agreement (including without limitation Clause 19.5 (Negative
Pledge) and 19.6 (Disposals)) it will not:

(D) create or permit to subsist any Security Interest over all or any of the Security
Assets other than pursuant to the Debenture or any other Security Document;
or

(ii) dispose of or agree to dispose of or deal in all or any part of the Security
Assets or any interest therein.

Pursuant to the terms of the Debenture, the Company with full title guarantee, as
continuing security for the payment, discharge and performance of the Secured
Liabilities, assigns and agrees to assign to the Security Agent (as agent and trustee for
itself and each of the Lenders) all its right, title and interest (if any) in and to:

{1) the Hedging Documents;

(ii) the Acquisition Agreements;

(iii)  the Insurances; and

(iv)  the Intercompany Documents.

To the extent that any such right, title and interest described in paragraph (a) above is
not assignable or capable of assignment, the assignment thereof described in

paragraph (a) above shall operate as:

(i) in the case of the Insurances, an assignment of any and all proceeds of the
Insurances received by the Company; and

(i) in the case of the other Relevant Agreements, an assignment of any and all
damages, compensation, remuneration, profit, rent or income which the
Company may derive therefrom or be awarded or entitled to in respect
thereof,

in each case as continuing security for the payment, discharge and performance of the
Secured Liabilities.

The following terms used in this Companies Form 395 have the meanings set out below:

"Account Bank" means a person with whom a Security Account is maintained under Clause 10
{Security Accounts) of the Debenture;

"Aequisition" means the acquisition by RHM Group Four Limited of all the shares of each of the
Targets in accordance with the Acquisition Agreements;

"Acquisition Agreements” means:

(a) the Share Purchase Agreement;

(b) the tax covenant to be entered into at Closing by Tomkins PLC and RHM Group Four
Limited; and
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(c) the environmental deed to be entered into at Closing by Tomkins PLC and RHM Group Four
Limited,

and all stock transfer forms and other transfers of shares made under any of the above;
"Arrangers" means each of the Lead Arranger and the Co-Lead Arrangers;

"Certificated Property” means any freehold and/or leasehold property in respect of which a
Certificate of Title has been prepared,

"Certificates of Title" means the certificates of title prepared by:

(a) Slaughter & May in respect of the Main Properties situated in England and Wales;
(b) McGrigor Donald in respect of the Main Properties situated in Scotland; and

(c) Arthur Cox in respect of the Main Properties situated in Northern Ireland.

"Chargor'" means the companies listed in Schedule D and each company which becomes a party to
the Debenture by executing a Deed of Accession;

"Closing" means the date on which the Acquisition is completed under the Acquisition Agreements;

"Co-Lead Arrangers" means each of Lehman Brothers International (Europe), The Royal Bank of
Scotland plc and The Governor and Company of the Bank of Scotland,;

"Co-ordinator” means J.P. Morgan Securities Ltd. as co-ordinator;

“Declared Default” means an Event of Defauit which has resulted in the Facility Agent serving a
notice under Clause 24.18(a) or (¢) of the Senior Credit Agreement and/or an Event of Default which
has resulted in the Mezzanine Agent serving notice under any provision of Clause 20.18(a) or (c) of

the Mezzanine Credit Agreement (as the case may be);

"Deed of Accession” means a deed substantially in the form of Schedule 8 to the Debenture executed,
or to be executed, by a Chargor;

"Event of Default" has the meaning given to that term in the Senior Credit Agreement and/or the
meaning given to that term in the Mezzanine Credit Agreement (as the case may be);

"Facility Agent" means Morgan Guaranty Trust Company of New York in its capacity as agent for
the Senior Lenders under the Senior Credit Agreement and its permitted successors and assigns;

"Finance Documents" has the meaning given to that term in the Senior Credit Agreement until the
Senior Discharge Date and, thereafter, in the Mezzanine Credit Agreement,

"Fixtures” means all fixtures and fittings (including trade fixtures and fittings) and fixed plant and
machinery on the Mortgaged Property;

"Group"” means RHM Group One Limited and its Subsidiaries;

"Hedging Bank" means each bank or financial institution named in Schedule 4 to the Priority Deed
and any other bank or financial institution which becomes a party to the Priority Deed as a Hedging
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Bank under Clause 5.1 {Accession of Hedging Banks) of the Priority Deed, in each case in its capacity
as provider of interest rate or currency swap or hedging facilities to any of the Obligors as
contemplated in the Hedging Letter;

"Hedging Document" means each master agreement, confirmation or other document evidencing any
interest rate or currency hedging facility provided by a Hedging Bank to an Obligor, which facility is
specified in Schedule 4 to the Priority Deed or has been approved by the Facility Agent and the
Mezzanine Agent under Clause 5.1 (Accession of Hedging Banks) to the Priority Deed (collectively,
the "Hedging Documents"};

"Hedging Letter" has the meaning given to it in Clause 23.13 (Treasury transactions) of the Senior
Credit Agreement;

"Insurances" means all contracts and policies of insurance taken out by any Chargor or on behalf of
any Chargor by any other Group company or (to the extent of its interest) in which any Chargor has
an interest;

"Intellectual Property Rights" means:

(a) all know-how, patents, trade marks, service marks, designs, business names, domain names,
topographical or similar rights;

(b) any copyrights, database rights and other intellectual property rights; and
(c) any interests (including by way of licence) in any of the foregoing,

(in each case whether registered or not and including all applications for the same) including, without
limitation, the trademarks, patents and registered designs details of which are set out in Schedule B to
this Companies Form 395;

"Intercompany Documents" has the meaning given to that term in the Priority Deed;
"Issuing Bank" means The Royal Bank of Scotland plc as issuing bank;
"Lead Arranger" means J.P. Morgan Securities Ltd. as lead arranger;

"Lender" means each of the Co-ordinator, the Arrangers, the Issuing Bank, the Facility Agent, the
Security Agent, the Senior Lenders and any Hedging Bank, together with the Mezzanine Lenders, the
Mezzanine Agent and all other parties (not being an Obligor) to or having an interest under the
Finance Documents from time to time.

"Main Properties” means each of the properties specified in Schedule 11 to the Senior Credit
Agreement and Schedule 10 to the Mezzanine Credit Agreement;

"Mezzanine Agent” means Morgan Guaranty Trust Company of New York in its capacity as agent
for the Mezzanine Lenders under the Mezzanine Credit Agreement and any of its permitted
SUCCESSOrs Or assigns;

"Mezzanine Credit Agreement" means the £245,000,000 mezzanine credit agreement dated on or
about the Signing Date between, amongst others, RHM Group One Limited, RHM Group Two
Limited, RHM Group Three Limited, RHM Group Four Limited, the Company and the Security
Agent;
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"Mezzanine Lenders" means the Lenders as defined in the Mezzanine Credit Agreement;

"Mortgaged Property" means any freehold or leasehold property the subject of the security created
by the Debenture (including, without limitation, any such property acquired by any Chargor after the
Signing Date);

"Obligor" means each Obligor under, and as defined in, the Senior Credit Agreement and each
Obligor under, and as defined in, the Mezzanine Credit Agreement;

"Priority Deed"” means the priority deed dated on or about the Signing Date between, among others,
RHM Group One Limited, the Obligors, the Lenders, the Investors (as defined therein) and certain
other members of the Group which ranks and subordinates the claims of certain creditors of certain
members of the Group;

"Related Rights" means (i) any dividend or interest paid or payable in relation to any Shares, (ii) any
stocks, shares, securities, rights, moneys or property accruing or offered at any time (whether by way
of redemption, substitution, exchange, bonus, preference, option rights or otherwise) in relation to or
in respect of any of the Shares and (iii) all dividends, interest or other income in respect of any such
asset as is referred to in (ii) of this paragraph;

"Relevant Agreements" means the Acquisition Agreements and cach other agreement or instrument
assigned or purported to be assigned pursuant to Clause 4 (Assignments) of the Debenture and/or any
Deed of Accession, together with any and each other agreement or instrument supplementing or
amending any such agreement or contract;

"Security Account" means an account established under Clause 10 (Security Accounts) of the
Debenture;

"Security Assets" means all assets of each Chargor the subject of any security created by the
Debenture;

"Security Documents” means the Debenture, each Deed of Accession and any other document
evidencing or creating security over any asset of any Obligor to secure any obligation of any Obligor
to a Lender under the Finance Documents;

"Security Interest” means any mortgage, pledge, lien, charge (fixed or floating), assignment,
hypothecation, standard security, security interest or trust arrangement for the purpose of providing
security or any other agreement or arrangement having a similar effect;

"Security Shares" means the Shares and the Related Rights and, in the case of each Chargor, means
such of the Shares as are held by it at the relevant time, together with all Related Rights in respect
thereof;

"Senior Credit Agreement" means the senior credit agreement dated 21st July, 2000 as amended and
restated on 31st August, 2000 between RHM Group One Limited, the Obligors named therein, the
Co-ordinator, the Lead Arranger, the Co-Lead Arrangers, the Senior Lenders named therein, the
Issuing Bank, the Facility Agent and the Security Agent;

"Senior Discharge Date" has the meaning given to that term in the Priority Deed;

"Senior Lenders" means the Lenders as defined in the Senior Credit Agreement;
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"Share Purchase Agreement" means the share purchase agreement dated on or about the Signing
Date between Tomkins PLC and RHM Group Four Limited;

"Shares" means all shares specified in Schedule C to this Companies Form 395 and in the case of
each Chargor, means such of those shares as are set out opposite its name in Schedule C to this
Companies Form 395 and any other stocks, shares, debentures, bonds or other securities and
investments now or in the future owned by any Chargor (excluding any shares in S.T.I. (UK.)
Limited (registered number 3131583));
"Signing Date" means 21st July, 2000;

"Subsidiary" means an entity of which a person has direct or indirect control or owns directly or
indirectly more than fifty per cent. (50%) of the share capital or similar right of ownership;

"control” for this purpose means the power to appoint or remove a majority of the board of directors
of the entity or to direct the management and the policies of the entity whether through the ownership
of share capital, contract or otherwise; and

"Targets" means:

() Ranks Hovis McDougall Limited (registered number 281723);

(b) TGP 182 Limited (registered number 2372659}, and

(c) London Superstores Limited (registered number 1358349).
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Property
Number

BGRS5/1

BGRS5/3

BGR5/4

BGRS5/5

BGR5/6

BGRY/7

BRD3/1

BRD3/2

SCHEDULE A

REAL PROPERTY

Part A I - Details of Registered Land (Certificated Property)

Chargor

J.A. Sharwood & Co.
Limited

Centura Foods Limited

Centura Foods Limited

Centura Foods Limited

Centura Foods Limited

Centura Foods Limited

British Bakeries
Limited

British Bakeries
Limited

Postal Address

Greatham Factory
Warehouse & Farm
Hartlepocl
Cleveland

TS25 2ZHD

Little Marcle Lane
Ledbury
Herefordshire
HRS§ 2JT

Middlewich Factory
Booth Lane
Middlewich
Cheshire

CW10 0HD

James Robertson and
Sons

Fitzroy Street
Droylsdon
Manchester

M43 6DR

Altrincham Road
Wythenshawe
Manchester

M22 TAH

Supreme Buildings
Spa Street
Cobridge

Stoke on Trent
STe 2LN

Oldfield Road
Greenford

Granby Avenue
Birmingham

‘County/District
London Borough

Cleveland

Ledbury

Middlewich

Droylsdon

Wythenshawe

Stoke on Trent

Greenford

Birmingham

Title.

Freehold

Freehold

Freehoid

Freehold

Long leasehold

Frechold

Freehold subject
to finance lease
and short
leasehold

Freehold/Long
leasehold

Title No.

DU32519

HW103755

CH10739

GM247422
GM 197693
GMI556

GM298310

S5F260824

MX80784

WM172621
WK223506
WK212022
WK113343
WM50593
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Property Chargor Postal Address.. . County/District - Title - Title No.
Number = : London Borough
BRD3/3  British Bakeries Cale Lane Wigan Frechold GM408542
Limited Wigan
BRD3/4  British Bakeries Belmont Road Erith Frechold SGL547015
Limited Erith SGL54658
BRD3/5  British Bakeries Main Road Watnall Freehold NT121976
Limited Watnall
Nottingham
BRD3/6  British Bakeries Duke Street Glasgow Freehold GLA72018
Limited Glasgow (Land
Register of
Scotland)
BRD3/7  British Bakeries Stephenson Way Crawley Freehold WSX204039
Limited Crawley
BRD3/8  British Bakeries Burrington Road Plymouth Freehold DN1835684
Limited Plymouth
BRD3/9  British Bakeries Chaucer Road Forest Gate Freehold EGL77150
Limited Forest Gate
BRD3/10  British Bakeries Chertsey Road Byfieet Freehold 5Y231475
Limited Byfleet
BRD3/13  British Bakeries Apollo Road Belfast Long leaschold Folio No.
Limited Belfast ANI16160L
Country
Antrim (part
unregistered)
BRD3/14  British Bakeries Gain Lane Bradford Freehold/ Long  WYK&85338
Limited Bradford leasehold WYKI179845
WYK291294
WYK885337
WYK325546
WYK316237
BRD3/16 British Bakeries The Family Bakery Avonmouth Long leasehold BL26697
Limited Avonmouth Way BL39317
Avonmouth AV251794
Bristol AV253442
BRD3/17 British Bakeries Wheatfield Road Newcastle Freehold TY39672
Limited Bakery
Newcastle
BRD3/18 British Bakeries Toynbee Road Bakery Eastleigh Freehold HP41352
Limited Eastleigh HP407562
BRD3/19  British Bakeries Toynbee Road Depot Eastleigh Freehold HP180998

Limited

Eastleigh
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Property
Number .

CAK4/1

CAK4/2

CAK4/3

FRO1/8

INGS8/6

ING®/12

MIL6/3

MIL6/4

MIL6/6

MIL&/7

Chargor

Manor Bakeries
Limited

Manor Bakeries
Limited

Manor Bakeries
Limited

Le Pain Croustillant
Limited

Ranks Hovis
McDougall
Limited/RHM
Ingredients Limited

RHM Ingredients
Limited

Rank Hovis Limited

Rank Hovis Limited

Rank Hovis Limited

Rank Hovis Limited

.7 Postal Address

Fish Dam Lane
Carlton
Barnsley

Leigh Road
Eastleigh
Hampshire

Clayton Lane
Trent Vale
Stoke on Trent

Bakery Phase 1
Dean Way
Great Western
Industrial Park
Southall
Middlesex

86/87 Manton Road
Earlstree Industrial
Estate

Corby

Northants

QOwl Lane
Ossett
Wakefield
West Yorkshire

Solent Flour Mills
Western Dock
Southampton

SO9 4LE

Trafford Mills,
Elevator Road
Manchester

Flour Mill
Station Road
Cambridge

Town Mills
Canklow Road
Rotherham
S60 2JG

- County/District
London Borough -

Carlton

Eastleigh

Stoke on Trent

Southall

Corby

Ossett

Southampton

Manchester

Cambridge

Rotherham

. Title

Freehold

Freehold

Freehold

Short leasehold

Freehold

Freehold

Long/Short
leasehold

Frechold

Freehold

Freehold /
Leaschold

Title No. -

SYK357265

HP480736

SF76008

AGL61296

NN9%4651

WYK224394
WYKI120759

HP359039
HP578793
HP578796
HP578799
HP578790

GM328474
GM576514
(part
unregistered)

CB209333
CB209334
CB227670
CB49162

CB164249

SYK347638
SYK170469
SYKI105010
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Property
- Number

PARG6/1

PARG6/2

PARS/4

PARIL/5

PARI1/6

PARIL/7

PARI1/8

PAR10/11

Avana Bakeries
Limited

Avana Bakeries
Limited

Charnwood Foods
Limited

Golden West Foods
Limited

Golden West Foods
Limited

Golden West Foods
Limited

Golden West Foods
Limited

RF Brookes Limited

qutal Address -

Rogerstone Factory
Wern Industrial Estate
Newport

Gwent

Pendyris Street
Cardiff

Magna Road
South Wigston
Leicester
LE184ZH

Main factory

Three Cherry Trees
Lane

Hemel Hempstead
Hertfordshire

HP2 THG

Hareshill Road
Heywood
Lancashire
OL10 2TN

Genner Road/Steel
Read

Willowbrook North
Corby

Northhants

NNI17 5FD

Houndmills Industrial
Estate
Basingstoke

Wern Industrial Estate
Rogerstone

Newport

Gwent

NPI 9FQ

a) Main Factory (also
known as south
factory)

b) William Evans site
(also known as north
factory)

c¢) Trebor site

County/District.

London Borough - =

Newport

Cardiff

Leicester

Hemel
Hempstead

Heywood

Corby

Basingstoke

Newport

Title

Freehold

Freehold

Freehold

Freehold

Freehold

Freehold

Freehold

Freehold

Title No.

WAT717369
WA345955

WAT16794

LT262577
LT262575
LT180470
LT13681

HD310833

(part
unregistered)

GM561433

NNi127397

HP570368

WAT17549
WAT7355
WAS535808
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T

Property
Number

. Chargor

PAR10/12 RF Brookes Limited

PARI10/13 RF Brookes Limited

PROI12/9 RHM Frozen Foods

Limited

PRO12/12 RHM Frozen Foods
Limited

Postal Address. -

Magna Road
South Wigston
Leicester

LE18 4ZH

New 5-6 acre site.

Rogerstone Park
Newport

Gwent

NP1 9FQ

New factory site
Unit 18

Aber Park

Flint

Phase 14

London Borough’

Leicester

Newport

Flint

Gillingham

Gillingham Business

Park

County/District

Title Title No.

Freehold LT211256

(De Montford i1s a
short leasehold

Part A II - Details of Registered Land (not being Certificated Property)

BGR - BRANDED GROCERY

Property Chargor
Number '
BGR5/8  Centura Foods Limited

BGR5/9  Centura Foods Limited

BGR5/10 Centura Foods Limited

BGRS5/11  Centura Foods Limited

BRD - BREAD

Property

Chargor
Nuamber R

BRD3/15 British Bakeries
Limited

- Postal Address

Tetton Bridge Land
Moston
Middlewich

Sports Field
Booth Lane
Middlewich

Glebe Farm
Warmington Lane
Tetton
Middlewich

Bowfields Farm
Moston
Middlewich

... Postal Address

1 Burnett Road
Inverness
IVI IRZ

" County/District

London Borough

County/District -
London Barough

property -
storage)
Freehold WARB59509
Freehold WAS539192
Leng leasehold KG647851
 Title . “Title No.
Freehold
Freehold
Freehold
Freehold CH252166
Title Title No.
Freehold
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Property
Number

BRD3/20 British Bakeries

Limited

BRD3/22  British Bakeries

Limited

BRD3/34 British Bakertes

Limited

CAK - CAKE

Property
Number -

CAK4/20 Manor Bakeries
Limited

ING - INGREDIENTS

Property

Chargor
Number S

ING3/1 Holgran Limited

ING4/3 Overseal Foods

Limited

MIL - MILLING

Property - Chargor

Number

MIL6/13

MIL6/22

. Chargor-

Chargor

Rank Hovis Limited

Rank Hovis Limited

Postal Address

Glen Road
Londonderry
BT48 ODA

8 Killybrack Road
Omagh

Units 47-48

Grace Business Centre

Willow Lane
Mitcham

- Postal Address

Glenwell Road
Glengormley
Co. Antrim

. Postal Address -

Granary House

Wetmore Road

Burton on Trent
DE14 1TE

1 Park Road
Overseal
Derbyshire
DE12 6JX

Isle of Thanet Flour

Mills
Margate Road
Ramsgate
Kent

CTI1 7RR

Atlantic Place
Barry

"+ County/District
- London Borough

County/District

Londen Borpugh

County/District. -

London Borough™

County/District ™ =

London Borough

Title

Part Freehold
Part Leasehold

Freehold

Freehold

S Title

Freehold
{being sold)

Title

Freehold /
Leasehold

Freehold

‘Title

Freehold

Freehold
Sub-let

Title No.

“Title No.

Title No.

SF288435

Title No.
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-

PAR - PARTNERSHIPS

Property Chargor .~ .
Number : :

PARS8/4B Charnwood Foods
Limited

PARR/4C Charnwood Foods
Limited

Postal Address

Loweth Woods
Magna Road

South Wigston
Leicester LE18 4ZH

De Montford (Garage)
Magna Road

South Wigston
Leicester LE18 4ZH

PRO - PRODUCTS AND SERVICES

Property: ~  Chargor
Number

PRO7/2 Pasta Foods Limited
PRO10/7 RHM Foodservice

Limited

PRO12/10 RHM Frozen Foods
Limited

PRO15/19 Three Cooks Limited

PRO15/20 Three Cooks Limited

PRO15/21 Three Cooks Limited

PRO15/22 Three Cooks Limited

" Postal Address .

Waveney Mill
Great Yarmouth
Norfolk

41 Ashton Vale Road
Ashton Gate
Bristo!

Bentley Moor Lane
Adwick-le-Street
Doncaster

233 High Street
Chatham

Kent

ME4 4BQ

211 Manor Read
Mitcham

Surrey

CR4 1JH

Station Approach
2 King Street
Belper
Derbyshire

DES 1PS

Sparks

40 Middle Street
Blackhall Colliery
Hartlepool

TS27 4EA

County/District .
Loadon Borough -

County/District’

- LondonBorough

Title

Freehold

Freehold

“Title

Freehold

Frechold

Part Freehold
Part Leasehold

Freehold

Freehold

Freehold

Freehold

Title No.

" Title No.

K224452

SGL618735

DU237535
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 NETR

Property
Number

PROI15/23

PRO15/24

PROI5/25

PRO15726

PROI15/27

Property
Number

BRD3/12

BRD3/13

MIL6/4

MIL6/5

Chargor .- Postal Address County/District - Title Title No.

" London Borough

Three Cooks Limited Sparks
10 Seaside Lane
Easington Colliery
Peterlee
Co. Durham
SR8 3PF

Freehold DU237536

Three Cocks Limited Sparks
11 Blackhills Road
Horden Colliery
Co. Durham
SR8 4LG

Freehold DU237537

Three Cocks Limited Sparks
63-65 King Oswy
Drive
Hartlepool
Cleveland
TS24 9PF

Freehold CEI154778

Three Cooks Limited Sparks
104 Oxford Road
Hartlepool
Cleveland
TS25 5RT

Freehold CE154777

Three Cooks Limited 251 Chillingham Road Freehold TY365320

Newcastle
NE6 5LL

Part B I - Details of Unregistered Property (Certificated Property)
" Chargor " - Postal Address  County/District - ' Title Title No.
P Copnt oo ' London Borough . (if part

registered)

British Bakeries
Limited

British Bakeries
Limited

Rank Hovis Limited

Rank Hovis Limited

Seaforth Road
Ayr

Apollo Road
Belfast

Trafford Mills,
Elevator Road
Manchester

Atlantic House
Atlantic Way
No. 2 Dock
Barry

CF6 6XE

Ayr

Belfast

Manchester

Freehold

Long
leasehold

Freehold

Long
leasehold

(part unregistered)

GM328474
GMS576514

(part unregistered)
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AL L.

Property
Number

MIL6/8

MIL6/9

MIL6/10

MIL6/11

MIL6/12

MIL7/34

PARI/S

PROV/1

PROI12/11

_ ' Chargor

Rank Hovis Limited

Rank Hovis Limited

Rank Hovis Limited

Rank Hovis Limited

Rank Hovis Limited

RHM Technology
Limited

Golden West Foods
Limited

Pasta Foods Limited

RHM Frozen Foods
Litmited

Po_stal Address County/District’

London Borough

Clarence Flour Mills
Great Union Street
Hull

HU9 1AD

Imperial Flour Mills
Barlby Road

Selby

North Yorkshire
YO8 7AE

Scotstoun Mill
Patrick Bridge Street
Glasgow

Gl11 6PH

Junction Mills
Millway Road
Andover
Hants

SP10 3EX

Caledonia Mills
Leith
Edinburgh

EH6 6NZ

The Lord Rank Centre
Lincoln and Reynolds
Buildings

Lincoln Road

High Wycombe

High Wycombe

Three Cherry Trees Hemel
Lane Hempstead
Hemel Hempstead

Hertfordshire

HP2 THG

Great Yarmouth
Factory

Pasteur Road
Norfolk

(5 parcels of land)

Phase 22

Grosvenor House
Gillingham Business
Park

Gillingham

Kent

MES 0TZ

Title

Freehold

Freehold

Freehold

Freehold

Long
leasehold

Long

leasechold

Freehold

Freehold

Short
leasehold

Title No.
(if part
registered)

BM230826
BM177143

HD310833
{(part unregistered)
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Part B II - Details of Unregistered Property (not being Certificated Property)

Property -~ Chargor _Postal Address County/District - Title Title No.
Number : R London Borongh g
ING3/2 Holgran Limited Paddock Maltings Freehold

Bridge Street

Gainsborough

Lincs

DN21 1LN
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Companies Form 395

Manor Bakeries Limited (Company number 00285602)
Short particulars of all the property mortgaged or charged (Continuation Sheet No. 41)

SCHEDULE C

SHARES

Number ef shares held

Name of Chargor Name "fsﬁ:::s‘]‘:gdi“ which (;ll?:f'e(;f and percentage holding
Number | Percentage

TGP 182 Limited Golden West Foods Limited Ordinary 989,998 99.9%

London Superstores Limited Le Pain Croustillant Limited Ordinary 6,240 100%

Ranks Hovis McDougall Limited | Associated Family Bakers Ordinary 841,271 99.9%
(Surrey) Limited Preference | 48,397 100%
Avana Bakeries Limited Ordinary 6,999,999 99.9%
British Bakeries Limited Ordinary 32,883,482 100%
Centura Foods Limited Ordinary 90,000,003 99.9%
Chamwood Foods Limited Ordinary 1,499,999 99.9%
The Enjoy Organic Company Ordinary 1 50%
Limited
The Family Loaf Bakery Limited A Ordinary 340,015 10024

B Ordinary 145,721 100%
Preference 27,248 100%

Federal Bakeries Limited Ordinary 2,099,999 99.9%
Fleming Howden Limited Ordinary 24,999 99.9%
Frank Cooper Limited Ordinary 499,999 99.9%
Haydens Bakeries Limited Ordinary 52,659 100%
Holgran Limited Ordinary 1,999 999 99.9%
Manor Bakeries Limited Ordinary 50,000,000 99.9%
Overseal Foods Limited Ordinary 999,999 99.9%
Pasta Foods Limited Ordinary 9,999,999 99.9%
Rank Hovis Limited Ordinary 69,999,999 99 9%
RF Broockes Limited Ordinary 14,699,999 99.9%
RGB Coffee Limited Ordinary 999,999 99.9%
RHM Limited Ordinary 39,999 99.9%
RHM Foodservice Limited Ordinary 9,999,999 99.9%
RHM Frozen Foods Limited Ordinary 3,353,469 99.9%,
Tiffany Sharwood's Frozen Foods Ordinary 4,019,999 99.9%
Lid
RHM Ingredients Limited Ordinary 19,999,599 99.9%
RHM Overseas Limited Ordinary 99,999,999 99.9%
RHM Technology Limited Ordinary 3,999,999 99.9%
Robertson’s — Ledbury Preserves Ordinary 2,999,999 99.9%
Limited
Sebon Limited Ordinary 2,999,999 99.9%




Companies Form 395

Manor Bakeries Limited (Company number 00285602)
Short particulars of all the property mortgaged or charged (Continuation Sheet No. 42)

. . Number of shares held
Name of Chargor Name Ofsﬁ;::fi]gdm which (;lli‘::e(;f and percentage holding
Number | Percentage
Three Cooks Limited Ordinary 6,999,999 99.9%
Manor Caterers Limited Ordinary 69,928 99.9%
RHM Holdings Ireland Limited Ordinary 19,979,002 100%
RHM Pension Trust Limited Ordinary 609,218 100%
RHM Trustees Limited Ordinary 160 100%
Centura Foods Limited Bisto Foods Limited Ordinary 3,599,999 99.9%
Grocery Logistics Limited Ordinary 69,999 99.9%
James Robertson & Sons Limited Ordinary 999,999 99.9%
J.A. Sharwood & Co. Limited Ordinary 1,999,999 99.9%
Supreme Salt Company Limited Ordinary 1,999,999 99.9%
Maunor Bakeries Limited Lyons Cakes Limited Ordinary 4,999 99.9%
Rank Hovis Limited Alpha Cereals unlimited company Ordinary 2 67%
McDBougalls Foods Limited Ordinary 49,959 99.9%
RHM Ingredients Ltd. Dri-Fi Limited A Ordinary 103 99%
B Ordinary 104 100%
RHM Ingredients (Europe) Ordinary 249,999 99.9%
Limited
RHM Holdings Ireland Limited Gateaux Limited Ordinary 1,438,350 100%
Preference 20,650 100%
Kevany Limited Ordinary 9,995 100%
Kildorough Limited Ordinary 100,000 100%
RHM Ireland Limited Ordinary 139,752 100%
RHM Limited The Enjoy Organic Co. Limited Ordinary 1 30%
Three Cooks Limited Ordinary 1 0.1%
Robertson's Ledbury Preserves Ordinary 1 0.1%
Limited
Holgran Limited Ordinary I 0.1%
Avana Bakeries Limited Ordinary 1 0.1%
Pasta Foods Limited Ordinary 1 0.1%
Rank Hovis Limited Ordinary 1 0.1%
Overseal Foods Limited Ordinary i 0.1%
McDougalls Foods Limited Ordinary 1 0.1%
RGB Coffee Limited Ordinary 1 0.1%
Chamwood Foods Limited Ordinary 1 4.1%
RHM Overseas Limited Ordinary 1 0.1%
RHM Ingredients (Europe) Ordinary | 0.1%
Limited
RHM Ingredients Limited Ordinary 1 0.1%
Grocery Logistics Limited Ordinary 1 0.1%




Companies Form 395

Manor Bakeries Limited (Company number 00285602)
Short particulars of all the property mortgaged or charged (Continuation Sheet No. 43)

Number of shares held

Name of Chargor Name Ofsﬁz:-l:;)i:{din which Csll‘::ie‘:f and percentage holding
Number | Percentage

Centura Foods Limited Ordinary | 0.1%
RHM Frozen Foods Limited Ordinary 1 0.1%
Manor Bakeries Limited Ordinary 1 0.1%
RF Brookes Limited Ordinary 1 0.1%
RHM Foodservice Limited Ordinary 1 0.1%
Golden West Foods Limited Ordinary 1 0.1%
RHM Technology Limited Ordinary 1 0.1%
Alpha Cereals Unlimited Ordinary 1 33%
Federal Bakeries Limited Ordinary i 0.1%
James Robertson & Sons Limited Ordinary 1 0.1%
Supreme Salt Co. Limited Ordinary 1 0.1%
Associated Family Bakers Ordinary 1 0.1%
(Surrey) Limited

Lyons Cakes Limited Ordinary 1 0.1%
J.A. Sharwood & Co. Limited Ordinary 1 0.1%
Grocery International Limited Ordinary 1 0.1%
Frank Cooper Limited Ordinary | 0.1%
Seben Limited Ordinary 1 0.1%
Dri-Fi Limited A Ordinary 1 0.1%
Tiffany Sharwood's Frozen Foods Ordinary 1 0.1%
Limited

Manor Caterers Limited Ordinary 1 0.1%
Bisto Foods Limited Ordinary 1 0.1%
Fleming Howden Limited Ordinary 1 0.1%
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Companies Form 395
Manor Bakeries Limited (Company number 00285602)
Short particulars of all the property mortgaged or charged (Continuation Sheet No. 44)

SCHEDULE p

CHARGORS

Ranks Hovis McDougall Limited {Company Number 00281 728)

Avana Bakeries Limited
British Bakeries Limited
Centura Foods Limited
Chamwood Foods Limited
Hayden's Bakeries Limited
Holgran Limited

Manor Bakeries Limited
Overseal Foods Limited
Pasta Foods Limited

Rank Hovis Limited

RF Brookes Limited

RGB Coffee Limited
RHM Foodservice Limited
RHM Frozen Foods Limited

RHM Ingredients Limited

RHM Ingredients (Europe) Limited

RHM Overseas Limited

RHM Technology Iimited

Robertson’s — Ledbury Preserves Limited

Three Cooks Limited
London Superstores Limited
Le Pain Croustillant Limited

TGP 182 Limited

(Company Number 00815 338)
(Company Number 0024101 8)
(Company Number 0021 2842)
(Company Number 01205 129}
(Company Number 0222 7263)
(Company Number 0098443 8)
(Company Number 00285 602)
(Company Number 01 032432)
(Company Number G035 66338)
(Company Number 00062065)
(Company Number 00998670}
{(Company Number 0080903 9)
(Company Number 0017751 0)
(Company Number 01001 894)
(Company Number 003 74033)
(Company Number 01 841256)
{Company Number 00745504)
(Company Number 00772556)
(Company Number 0040881 6)
(Company Number 0009198 1)
(Company Number 0135 8349)
(Company Number 021 16902)

(Company Number 0237265 9




Companies Form 395
Manor Bakeries Limited (Company number 00285602)
Short particulars of all the property mortgaged or charged (Continuation Sheet No. 45)

Golden West Foods Limited (Company Number 1601427)

RHM Limited (Company Number 349904)

RHM Holdings Ireland Limited (Company Number in Republic of Ireland 281679)
Kildorough Limited (Company Number in Republic of Ireland 94672)
RHM Ireland Limited {Company Number in Republic of Ireland 7262)

BK:783855.1
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 00285602

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE BETWEEN RHM GROUP ONE LIMITED, THE CHARGORS AND THE
CHARGEES (ALL AS DEFINED) DATED THE 11th SEPTEMBER 2000 AND CREATED BY
MANCR BAKERIES LIMITED FOR SECURING ALL PRESENT AND FUTURE OBLIGATIONS
AND LIABILITIES (WHETHER ACTUAL OR CONTINGENT AND WHETHER OWED JOINTLY
OR SEVERALLY OR IN ANY OTHER CAPACITY WHATSOEVER) OF EACH OBLIGOR TO
MORGAN GUARANTY TRUST COMPANY OF NEW YORK (OR ANY OF THEM) UNDER THE
FINANCE DOCUMENTS {(OR ANY OF THEM), TOGETHER WITH ALL COSTS CHARGES
AND EXPENSES INCURRED BY THE LENDERS (OR ANY OF THEM) IN CONNECTION
WITH THE PROTECTION, PRESERVATION OR ENFORCEMENT OF IT'S RESPECTIVE
RIGHTS UNDER THE FINANCE DOCUMENTS FOR WHICH ANY OBLIGOR IS LIABLE
UNDER THE FINANCE DOCUMENTS EXCEPT ANY OBLIGATION, WHICH, IF IT WERE
SO INCLUDED, WOULD RESULT IN THE DEBENTURE CONTRAVENING 151 OF THE
COMPANIES ACT 1985, SECTION 60 OF THE REPUBLIC OF IRELAND ACT 1963 OR
COMPANIES (NORTHERN IRELAND) ORDER 1996. WAS REGISTERED PURSUANT TO
CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 23rd SEPTEMBER
2000.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 28th SEPTEMBER 2000 .

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE

HCO026B




