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The amount of cash to be transferred to the person assisted is £ ’ﬂA
The value of any asset to be transferred to the person assisted is £ N!A
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Rider 1

The assistance will take the form of:

Interserve fin Limited (the “Company”) is proposing to enter into a Guarantor
Accession Memorandum (the “Memorandum”) pursuant to 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 ple (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.

(9] Accordingly, the Company will guarantee the due and punctual observance and
performance of all the terms, conditions or covenants on the part of Tilbury
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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 be unable to pay its debts. (hote 3)

(a) [I/'We have formed the opinion that the company will be able to péy its debts és they fall due

during the year immediately following that datelT(note 3)

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

the provisions of the Statutory Declarations Act 1835,
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For the meaning of "a person incurring a liability" and "reducing or discharging a liability” see
section 152(3) of the Companies Act 1985,

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.

Contingent and prospective liabilities of the company are to be taken into account - see section 156(3) of
the Companies Act 1985.

The auditors report required by section 156(4) of the Companies Act 1985 must be annexed to
this form.
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Deloitte & Touche Telephone: National 0171 836 3000 7
,\ Hill House International + 44 171 936 3000
- 1 Little New Street Fax (Gp. 3): 0171 583 8517
London EC4A 3TR LDE: DX 5589
The Directors
Interserve FM Limited
Intersection House
110 Birmingham Road
West Bromwich
West Midlands
B70 6RX
Our Ref: LE98012009/SMJ 3 5 August 1999

AUDITORS’ REPORT TO THE DIRECTORS OF INTERSERVE FM LIMITED
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 5 August 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.

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 is
unreasonable in all the circumstances.

Wl L T

Deloitte & Touche
Registered Auditors

H Aberdeen, Belfast, Birmingham, Brackm;:\l, Bristol, Cambriclge, Cardiff, Crawley,
nelmﬂe Tuuche Edinburgh, Glasgow, Leeds, Leicester, Livarpool, London, Manchester, Miltan Keynes,
Tﬂhmatsu Newcastle upen Tyne, Nottingham. St Albans and Southampton.

Principal place of business at which a list of partners’ names is available:
Stonecutter Court, 1 Stonecutter Street, London EC4A 4TF,

Autharised by the institute of Charterad Accountants in England and Wales to carry on
investment business



