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Thea company is proposhhg to give financial assistance in connection with the acquisition of shares in
the feempenyidcompany's holding company HoW GESUP LIMITED
i1
) ~ The assistance is for tha purpose of Jthat.acquisitiopl-reducing or discharging a !labllltv incurred fer
the purpose of that acquisitionjsie
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- The essistande is to be given to: {note 2) TILRYEN DavgLad PL#'_"D_L_@EL__ Plaaco do not

m:jg Mmﬂ“ ag‘ ) :I |¥&E& ggﬁnlblk gSIQ Qab this margin
. Plenzs compluia
ingibily, prafuriiiy
in hlack typa, =
bold block inttaring

The assistance will take the form of:

SEE LibeR 1.

The person who Jhas acquitedjwitkaeauiseld the shares is: - «Deloto 25

TILRVEY DuGlady OLc - _ . approprizte

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

i N

¥EE PioEK 2,

The amount of cash to be transferred to tlf1e person assisted is £ N/a

The valua of any asset to be transferred to tha person assisted is £ “I'A'

The date on which the assistance is 10 be given is | 21 vUL‘j 1299 Page 2
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I/We have formed the: opinion, as regards the company’s initial situation immediately following the
date on which the assistance is proposed to be given, that there will be no ground on which it could
then be found to bse unable to pay its debts. (note 3)

{a) [I/Wea have formed'the opinion that the company will be able to pay its debts as they fall due
during the year immediately following that date]T{nots 3)
foRliais iatandad - i ]

sadolbus bave-torm
F-menthyolthewnnniasoment-afthawinging-upd (note 3)

]

And [/we make this salemn declaration conscientiously believing the same to be true and by virtue of

- -

the provisions of the Statutory Declarations Act 1835,

Declared at :f&j Enstciiom ] vi£ : rants 1o sign below
; 1wl | /{3@ .

theM day of I X% | - //( z

One thousand nin dred and w

A Commissioner for Claths Wof
Mm%mm a

‘&.
¥ SOLICITORS
LOMBARD HOUSE

NOTES

1 For the meaning of "a person incuming a liability” and ‘reducing or discharging a liebility” see
section 152{3) of the (:ornpani&e Act 1985.

2 Insert full name(s) nnd addressies) of the personile) to whom assistance is to be given; i &
recipient is a uumpanv the registared office address should be shown.

3 Contingent and prospeictive liabilities of the company are to be taken into accuunt see section 166(3) ef
the Compenies Act 1986,

4 The auditors report ;required by section 156i4) of the Companice Act 19BE must be annexed W
this form.
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FORM 155(6)a

Rider 1

The assistance will take the form of:

How Engineering Services Limited (the “Company”) is proposing to enter into a
Guarantor Accession Memorandum {the “Memorandum”) pursuant 1o a multicurrency
revolving loan agreement (the “Agreement”) dated 6th July, 1999 and made between
(1) Tilbury Douglas Ple (“Tilbury”), {(2) the Company and certain material subsidiaries
of Tilbury Douglas Plc (the “Original Guarantors”) and (3} the Royal Bank of Scotland
Plc (the “Bank”).

Tilbury entered into the Agreement for the purpose, inter alia, of financing or
refinancing the consideration payable to Bandt plc’s (“Bandt”) shareholders in respect
of on or off-market purchases of shares of Bandt which are the subject of the Offer (as
defined in the Agreement), financing or re-financing the acquisition of the shares of
Bandt to be acquired by Tilbury pursuant to the Offer and for the financing or re-
financing of general working requirements and other general corporate purposes of the
Group (as defined in the Agreement). As part of the working capital requirements of
Group, Tilbury may use the facility for the purpose of reducing or discharging the
liability incurred by Tilbury in the acquisition of the entire share capital of How Group
Limited. By entering into the Memorandum, the Company may be considered to be
giving financial assistance to Tilbury for the purpose of reducing or discharging
Tilbury’s liability under the Agreement as further described in Rider 2.

Rider 2

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

(A) pursuant to the Agreement, Tilbury agreed to procure that the Company
execute and delivery the Memorandum to the Bank.

(B) under the Memorandum the Company will undertake to perform all the
obligations expressed to be undertaken under the Agreement by a Guarantor
(as defined in the Agreement) and agrees that it shall be bound by the
Agreement in all respects as if it had been an original party thereto as an
Original Guarantor.

(C) Accordingly, the Company will guarantee the due and punctual observance and
performance of all the terms, conditions or covenants on the part of Tilbury

209399/10190 Rider to Statutary Declaration JMZL 200799:0930



contained in the Finance Documents (as defined in the Agreement) and agrees
to pay from time to time on demand any and every sum or sums of money
which Tilbury is at any time liable to pay under or pursuant to the Finance
Documents, which has become due and payable and has not been paid at times
such demand is made. The Company further agrees as a primary obligation, to
indemnify each Finance Party (as defined in the Agreement), from time to time
on demand by the Bank, from and against all loss incurred by such party as a
result of any of the obligations of Tilbury under or pursuant to the Finance
Documents being or becoming void, voidable, unenforceable or ineffective as
against Tilbury for any reason whatsoever, whether or not known to any
Finance Party or any other person, the amount of such loss being the amount
which the person or persons suffering it would have otherwise have been
entitled to recover from Tilbury.
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Deloitte & Touche Telephone: National 0171 936 3000
,\ Hill House imternational + 44 171 938 3000
- 1 Little New Street Fax {Gp. 3): 0171 583 8517
London ECA4A 3TR LDE: DX 59%
The Directors
How Engineering Services Limited
Intersection House
110 Birmingham Road
West Bromwich
West Midlands
B70 6RX
Our Ref LES8012009/SMJ 3 4 August 1999

AUDITORS’ REPORT TO THE DIRECTORS OF HOW ENGINEERING
SERVICES LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES
ACT 1985

We have examined the attached statutory declaration of the directors dated 21 July 1999 in
connection with the proposal that the Company should give financial assistance for the
purchase of the whole of How Group Limited’s ordinary shares.

Basis of opinion

We have enquired into the state of the Company’s affairs in order to review the bases for the
statutory declaration.

QOpinion
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 is
unreasonable in all the circumstances.

b(lﬁs% g’\/(ﬁ'\ld/@,
Deloitte & Touche
Registered Auditors

H Aberdeen, Belfast, Birmingham, Brackneli, Bristol, Cambridge, Cardiff, Crawley,
Demlﬂe Tuuche Edirburgh, Glasgow, Leeds, Leicester, Liverpool, Londen, Manchester, Milton Keyres,
Tuhmatsu Mewcastie upon Tyne, Mottingham, St Albans and Southamatan

Principal place of business atwhich a list of partners’ names is available:
Stanecutter Court, 1 Stonecuttar Steeet, Landan EC4A 4TR

Authorised by the Institute of Chantered Accountants in England and Wales to carry on
invesiment business.



