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. COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

100(6)a

Pursuant to section 185(6) of the Companies Act 1985

To the Registrar of Companies For official use . Company number
(Address overleaf - Note 5) - T-T—=

S T 2506007

| e

Name of company

* United Biscuits (UK) Limited ‘ ,QZZz:f/
Qurdlion Sampe =]

1/We o_ (@) Graham Keniston-Cooper of 17«bineetn—ferees, London SW3 -28F, and

Manjit Dale of 84 Highgate, West Hill, N6 6LU; and (b} Bertrand

Meunier of 40 Chemin des Vallieres, 92410 Ville d'avray, France, and

Robert A. Schiffner Jr. of 23 Chesterfield Drive, Chester, New Jersey

07930 USA (who sign this statutory declaration in counter-part, the

originals of which are attached hereto)

[Hexsoiexdisectar] [all the directors]t of the above company de solemnly and sincerely declare that:

The business of the company is:

tr o ook ex persarxautorisedandeseckrn A pr ik thedos mmanz e - Companies Aot AR o 0armK oR
instrantehusinessRthe it ad Kingdoné

{c) something other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in the

feormgany [company's holding company United Biscuits (Holdings)

Limited]t
The assistance is for the purpose of fthatxaeguisitiont [reducing or discharging a liability incurred for the

purpose of that acquisition].t

The number and class of the shares acquired or to be acquired is: __476,624,348 Ordinary

fully paid shares of 29p each

Presentor's name address and For official Use
reference (if any) : General Section Post room

London Lpg  T-BlcesuEe 0278




- .The assistance is to be given to: (note 2} Please do not

. write in this
See Schedule 1 attached margin

Please complete
legibly, preterably
in black type, or
hold block
lettering

The assistance will take the form of:

The execution by United Biscuits (UK) Limited ("UK"} of a (UK Loan)
Intra-Group Funding Agreement ("Loan") between UK and United Biscuits
{Holdings)Limited ("Holdings") pursuant to which UK will, at Heldings'
request reduce an intra-company balance due by UB Investments plc
{"Investments") and thereby create a loan between Holdings as Borrower and
UK as Lender. The reduction of such debt (and therefore the Loan} allows
Holdings to become the owner of the share capital of UB Foods US Limited
("US") pursuant to a Share Purchase Agreement between Holdings and
Investments dated on or about the date hereof.

The transfer of the shares of US to Holdings will allow US to subseguently
give financial assistance for the purpose of reducing or discharging debts
incurred for the purpose of the acquisition of shares in Holdings.
Accordingly, it is thought that the Loan provides indirect financial
assistance in connection with the acquisition of shares in Holdings.

The person who [has acquired] {witbaetkies]t the shares is: 1 delete as
appropriate

Finalrealm Limited (Company No. 3877932)

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

Interest shall accrue on the Loan at a rate agreed between the parties.
The Loan is repayable on dewmand.

The amount of cash to be transferred to the person assisted is £_ 169,400,000

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

The date on which the assistance is to be given is _ally _date prior to 25.8.2000 Page 2




" Please do not
write in this
margin

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

* delete either (a) or
(b) as appropriate

Page 3

1

1/We have formed the opinion, as regards the company's initial situation immediately following the date

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

found to be unable to pay its debts. (note 3)

{(a) B'We 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]* (note 3)

(b} [Heoisipmerttent X5 X QurMIEPEK X XAl B XhBCCoTITam X it AR stk X of et xaatec and MAwr
e xbommech 4 e YO oK It B XUy L o I e »eakaRac X 0r SEvepyx R hekorss e At it R stk s x0dxdhe

commencementoithecwindngz]* (note 3)

And ¥/we 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

Nalton Refe

lcenpson Houre

Cownatibe Skreek, Latchan .

on

Year

00,0

Day Month

L4 |07

Declarants to sign below

i

before me ﬂ Anip  Hoyid T/Z’Z‘;{}Z-' 94

A Commissioner for Qaths or Notary Public or Justice of

the Peace or having the powers conferred on

a Commissioner for Oaths.

NOTES

For the meaning of "a person incurring a
liability” and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1986,

Insert full name(s) and addressies) of the
personls) to whom assistance is to be given; if
a recipient is a company the registered

office address should be shown.

Contingent and prospective lizbilities 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.

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
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99

|



Schedule 1

Finalrealm Limited (Company No. 3877932) whose registered office is Church Road, West Drayton,
Middiesex UB7 7PR.

Regentrealm Limited (Company No. 3885120) whose registered office is Church Road, West Drayton,
Middlesex UB7 7PR

Runecorp Limited (Company No. 38760566) whose registered office is Church Road, West Drayton,
Middlesex UB7 7PR.

Dreadstar PLC (Company No. 3945313) whose registered office is Church Road, West Drayton,
Middlesex UB7 7PR.

Deutsche Bank AG, London as Security Agent on behalf of various banks and financial institutions
whose registered office is Winchester House, 1 Great Winchester Street, London EC2N 2DB.

JADEPTABDARJCV\AAQ3882\S chedule1.doc
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. COMPANIES FORM No. 155(6)a
Declaration in relation to
assistance for the acquisition
of shares | a
Please do not Pursuant to section 155(6) of the Companias Act 1985 '
wrlte in this
margin
Please complets To the Registrar of Companies For official use  Company number
2gibly, preferably Address overleaf - Note S o — = -
i plack oo, of .\ ) P11 7 2506007
bald block lettering [ A S
Name of company
Ptaase read the notes |
on page 3 before I * United Biscuits (UK) Limited
ompleting this form.
L — Qe 2048¢ —7 M
insert full name 'We a_ (2] Graham Kenisten-Cooper of 17 Hipcedh-—Sereat, London SW3 PP, and
ot company
& insert name(s) and Manjit Dale of 84 Highgate, West Hill, N6 &6LU; and (b) Bertrand O@/
?,?ggf:é?:::’ et Meunier of 40 Chemin des Vallieres, 92410 Ville d'avray., France, and
Robert A. Schiffner Jr. of 23 Chesterfield Drive, Chester, New Jersey
07930 USA {who sign this statutory declaration in counter-part, the
originalgs of which are attached hereto)
t delete as [texsedexdisectar] [all the directors]t of the above company do solemnly and sincerely declare that:
appropriate

The business of the company is:
§ delete whichever ek ik obax s aai« ioemmegcialidianiioudibiosothe xaapaning xaxbcthecBaoicmgobct X878
is inappropriaté {k sctien i ak sax peTSCRat crisedander sectip S pkdcnk thednswans g GooRAnis: et MO8 R N8O RICIR
IRUAnNOSbuSnoss TRt Xaited Fingdomé
{c) something other tharn the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in the
kewrpmny] [company’s hoiding company United Biscuits (Holdings)

Limited]t
The assistance is for the purpose of kkatcaaaasitent [reducing or discharging a liability incurred for the
purpese of that acquisition] t

The number and class of the shares acquired or to be acquired is: __ 476,624, 348 Ordinary
fully paid shares of 29p each '

Presentor’'s name address and For officiai Use
referance {if any}: Genaral Section Post room
Norton Rose

».. Kempson House
Camomile Street
London
EC3A 7AN
8s London

P 1
age MPP/B6/AAD38B2/smcform3 .




The_assistance is to be given to: (note 2)

See Schedule 1 attached

The assistance will take the form of;

_ R
The execution by United Biscuits (UK} Limited ("UK") of a {UK Loan)
Intra-Group Funding Agreement {("Loan") between UK and United Biscuits
(Holaiqgs}Limited {"Holdings") pursuant to which UK will, at Holdings'
request reduce an intra-company balance dus by UB Investments plc .
(*"Investments") and thereby c¢reate a loan between Holdings as Borrower and
UK as Lender. The reduction of such debt (and therefore the Loan) allows
Holdings to become the owner of the share capital of UB Foods US Limited
{"Us") pursuant to a Share Purchase Agreement between Holdings and
Investments dated on or about the date hereof.

The transfer of the shares of US to Holdings will allow US to subsequently
give financial assistance for the purpose of reducing or discharging debts
incurred for the purpose of the acquisition of shares in Holdings.
Accordingly, it is thought that the Loan provides indirect fimancial
assisrance in connection with the acguisition of shares in Heldings.

The person who lhas acquired] [wibatgursit the shares is:

- Finajirealm Limjited (Compapv No. 3877932}
g

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

1

Interest shall accrue on the Loan at a rate agreed between the parties.
The Loan is repayable on demand.

The a;nod-‘;t-\of cash to be transferred to the person assisted is £ ___ 169,400,000

The valee of any asset to be transferred to the person assisted is € NIL

The date on which the assistance is to be given js _any date prior to 25.8.2000

‘Please do not
wrila in this
margm

Pleass completo

t deiste as
approfwiate

Page 2




Fiease do not 3/wWe have formed the opinion, as regards the company's iitial situation immediately following the date
-write in this

mergh on which the assistance is proposed lo be given, that there will be no ground on which it could then be
Ploase compleie found to be unable to pay its debts. {note 3}

“lagibly, preferably

in black type, o

"bold block lettering () lYWe have formed the opinion that the company will be able to pay its debts as they fall due during

* detate either {a) or the year immediately following that datel® {note 3)
(b} as appropriate
. (D) (Itsxetennagt tu ootnen hat datmcEnat Ml
- Fa BN NS AP DD HOHUH R R MNOARat Ko W Kise Ebisc R aop@yc e el I AD i RO mapi g obdhs
covrrancamesekiecsndngag]* (note 3)

And #/'we make this solemn deciaration conscientiously believing the same o be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

peclared at

on | 0171/ 14 &0 019
before me /CQA%J/ A ﬁky{aﬂ/ DIANE K. PAZDEN

NOTARY PUBLIC OF NEW JERSEY
A Commissioner for Oaths of Notary Pubit§or Justice of MY COMMISSION EXPIRES MAR, 28, 2005
the Peace or a Soficitor having the powers conferred on '
a Commissioner for Qaths,

Declarants to sign below

NOTES

t For the meaning ol “a person incurring a
fiability” and “reducing or discharging a
Hiabllity” see section 152{3) of the Companies
Act 1885,

2 Inser! ful name{s} and acdress(es) of the
personig) toc whom assistance iz (o be given; it
a recipient is a company the ragistered
office address should be shown.

3 Contingent and prospective iabiities of the
company are 1o be laken into account - see
sechon 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 companigs registared in
England and Wales or Wales is:-

The Registrar of Companies
Companias House

Crown Way

Cardiff

CF14 3UZ

h ~, or, tor companies registered i Scotland:-

The Registrar of Companies
37 Castie Terrace
Edinbwrgh

£+t 2E8

Page 3 Lasclarm Bnerasiional /99




Schedule 1

Finalrealm Limited (Company No. 3877932) whose registered office is Church Road, West Drayton,
Middlesex UB7 7PR.

Regentrealm Limited {Company No. 3885120} whose registered office is Church Road, West Drayton,
Middlesex UB7 7PR

Runecorp Limited (Company No. 3876056) whose registered office is Church Road, West Drayton,
Middlesex UB7 7PR.

Creadstar PLC (Company No. 3945313) whose registered office is Church Road, West Drayton,
Middlesex UB7 7PR.

Deutsche Bank AG, London as Security Agent on behalf of various banks and financial institutions
whose registered office is Winchester House, 1 Great Winchester Street, London EC2N 2DB.

&
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e COMPANIES FORM No. 155(6)a

- Declaration in relation to
assistance for the acquisition (6
of shares

Pleass do not Puwsuant to section 155{(6) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use  Company number
leghily, preferably Address overleat - Nole 5 =
in black type, or ( ) ] | . 2506007
bold block lettering [ - A
Name of company
Note
Piease read fhe notes —
on paga 3 befors * United Biscuits {UK) Limited
completing this form.
L__ —— — 0 I Qugte /

* insert ful name A/We o_(a) Graham Keniston-Cooper of 17 Limeelm—Seweet, London SW3 2TP, and an

of company . ' . ﬂ\
g insert namels) and Manjit Dale of 84 Highgate, West Hill, N6 gLU; and (b) Bertrand

addressies) of a)

Meunier of 40 Chemin des Valliereg, 92410 Ville d'avray, France, and

the directoes
Robert A. Schiffner Jr. of 23 Chesterfield Drive, Chester, New Jersey
07930 USA (who sign this statutory declaration in counter-part, the
originals of which are attached hereto)

t delete as {thexsoiexdirectar] [all the directors]t of the above company do solermnly and sincerely declare that:

appropriate

The business of the company is:
5 delete whichever  (GXXEAK 0 aximmragriatii i alsinsbitationki udhixte aneaning xobothe::Bacikiogp ket XBZOE
' inaperopriate gk iinaotoex pessaRaIRHiSedkndersection B ek ek hecanaE e XAomEAnRS. Act KRR HBOBRYCTR
: - . ited it
(c) something other than the aboves$

The company is proposing to give financial assistance in connection with the acquisition of shares in the

bcomymry] [company’s holding company United Biscuits (Holdings)
Limited]t
The assistance is for the purpose of Ristcagnsinent reducing or discharging a liability incurred for the

nurpose of that acquisitionl t

The number and class of the shares acquired or to be acquired is; 476,624,348 Ordinary
fully paid shares of 2%p each

Presentor’'s name address and For official Use

reference (if any) : General Seciion Post room
Norton Rose
Kempson House
Camomile Street
London
EC3A 7AN
gs London

Page 1 MPEB/B6/aA03882/smcform3.

13-8v-2808 2B:28 96% F.24




e e B e R et e s R,

.

Ti':g assistance is to be given to: (note 2) Please do not
write in this

See Schedule 1 attached margin

Pleass complete
legibly, preferably
in black type, or
bold block
lettering

The assistance will take the form of:

T — N VRN
The execution by United Biscuits (UK) Limited ("UK") of a (UK Loan)
Intra-Group Funding Agreement ("Loan") between UK and United Biscuits
(Holdings)Limited ("Holdings"} pursuant to which UK will, at Holdings'
request reduce an intra-company balance due by UB Investments plc
("Investments") and thereby create a loan between Holdings as Borrower and
UK as Lender. The reduction of such debt (and therefore the Loan} allows
Holdings to become the owner of the share capital of UB Foods US Limited
{"US") pursuant tc a Share Purchase Agreement betwsen Holdings and
Investmenkts dated on or about the date hereof.

The transfer of the shares of US to Holdings will allow US t¢ subsequently
give financial assistance for the purpose of reducing or discharging debts
incurred for the purpese of the acquisition of shares in Holdings.
Accordingly, it is thought that the Loan provides indirect financial
assistance in connection with the acquisition of shares in Holdings.

_ A i
The person who (has acquired) [wiiKaetidrg]t the shares is: t delete as
appropriate
Finalrealm Limjted (Company No. 3877932)

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

Interest shall accrue on the Loan at a rate agreed between the parties.

The Leoan is repayable on demand.
The amount of cash to be transterred to the person assisted is £__ 162,400,000
The value of any asset to be lransferred ta the person assisted is £ NIL
The date on which the assistance Is to be given is _any date prior to 25.8.2000 Page 2

13-67-2008 © 12:53 96% P.58




e e ] D ——— ]

1

P!(;aga do nol ¥We have formed the opinion, as regards the company's initial situation immediately fokowing the date
ite in this . .
mar :‘m on which the assistance is proposed to be given, that there will be no ground on which it could then be

. complete found to be unable to pay its debts, {note 3)

teghly, preterably
in black type, or

bowd lettoriog (a} B/We have formed the opinion that the company will be able to pay its debts as they fall due during

* galete either fa) or the year immediately following that datel* {(note 3)
(b} &8 appropriate (6} [t - U l Xoeikhir R " S et ol -
commRnoaakkibecdingasx * (note 3)

And#/we make this solemn declaration conscientiously beflieving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

. N
Declared at 4o fJNl—"‘“-" °L°o U“-U 12499 Declarans 1o sign beiow
— 3
Day Month Year I]

o[ 14]0)F|2]0)0 |0

before me

A Commissioner for Qaths & Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of "2 person incurring a
kability” and "reducing or discharging a
liability” sea seclion 152(3) of the Companies
Act 1985,

2 Insert full nameds} and addeess(es) of the
parson{s) to whom asgsistance is to be given; if
a recipient is @ company the registerad
office agdress should be shown.

3 Conlingent and prospective iabiities of the
company are to be taken intc account - see
section 156(3) of the Companiss Act 1985,

4 The auditors report requived by section 156(4)
of the Companies Act 1885 must be annexed
to this farm,

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

The Registrar of Companies
Companies House

Crown Way

Cardif!

CF14 3U2

ar, for companies registared in Scotland-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EHI 2ER

Page 3 Lasccform Wniernational 12/95

13-8v-z068 12:54

S6% P.59




Schedule 1

Finalreaim Limited {Company No. 3877932) whose registered office is Church Road, West Drayton,
Middiesex UB7 7PR.

Regentreaim Limited (Company No. 3885120) whose registered office is Church Road, West Drayton,
Middlesex UB7 7PR

Runecorp Limited {Company No. 3876056) whose registered office is Church Road, West Crayfon,
Middiesex UB7 7PR.

Dreadstar PLC {Company No. 3945313) whose registered office is Church Road, West Drayton,
Middiesex UB7 7FR.

Deutsche Bank AG, London as Security Agent on behalf of various banks and financial institutions
whose registered office is Winchester House, 1 Great Winchester Street, London EC2N 2DB.

JADEPTBDIRJCVAAD3882\Schedulet.doc

13-87-2600  12:55 | 6% P.68




==-’I ERNST& YOUNG & Becket House & Phone: 020 7951 2000

1 Lambeth Palace Road Telex: 885234
London SE1 7EU Fax: 0207951 1345
CDE & LDE Box 241
Web site; httpy//www.eyuk.com

United Biscuits (UK) Limited
Church Road

West Drayton

Middlesex

UB7 7PR

Auditors’ report to the directors of United Biscuits (UK) Limited pursuant to section
156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of United Biscuits
(UK) Limited (“the Company”) dated 14 July 2000 in connection with the proposal that the
Company should give financial assistance for the purpose of reducing or discharging the
liability incurred for the purpose of the acquisition of the whole of the issued share capital of
United Biscuits (Holdings) Limited.

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

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.

grﬁ) € ‘ei" \%‘“”j

Emst & Young
Registered Auditor
London

14 July 2000

& The United Kingdom firm of Ernst & Young is a member of
Ernst & Young International. It is authorised by The Institute of
Chartered Accountants in England and Wales to carry on
investment business. A list of partners’ names is available for
inspection at the above address, the partnership’s principal
place of business.




