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Particulars of a mortgage or charge

Pursuant to section 395 of the Companles Act 1985

C
&

To the Registrar of Companies f“;jQ \‘h

For official use Company number

T re iy |
| IO
Name of conipany é\ LN Lﬁ [:A _l_, 2725733

!- FLESTA FINE YOODS LIMITED
"SR

Date of creation of the charge

Pescription of the instrument (if any) creating cr evidencing the chargé {note 2)

CHATTEL MORTGAGE

Amount secured by the mortgage or charge

} ALL moneys and liabilities riow or at any time or times hereafter due or owing or incurred by
| ihe company to the chargee in any manner whatever,

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

I 3i Group pic whose registered office I3 at * I

191 Waterloo Road, London

I I Postcode{ SE1 aXP

Presentor's name acldress and

; ourn
reference (if any): Eg;;f;lfgajdf:f

3i plc . -

'«‘-ﬁg?l Dpeparlment %G%TER%@
~3JUN1994 |

Post room

|
l

K
B.f*kfaynhill Birmingham B37 7ES

af  19M/506332
Time critical reference

M

xﬁSSHMlSE! -
ZBIRECEIPT DATE:03/




Short particulars of ali the property mortgaged or charged

R ] s Pleass do not
FIXED CHARGE by way of assignment of the following plant machinery chattels or other wiite In
equipment of the company:- this margin
i e A .
Automatic line for the production of pizza 'Pizzeria' diameter 270mm f”eﬁﬁo com ’°‘g
4 .
(4000 pie(.:es/hour) as detailed in the sales contract no: 94402 made lﬁgbiagkpwp:rgrw
between Sn.fuer s.p.a. (1) and the Company (2) dated 1l February 1994, a bold blouk lettering
copy of which is annexed hereto.
TOGETHER with all additions alterations accessories replacements and renewals of
component parts tharetw and together with the benefit of any obligations and warranties
given by any manufacturer or supplier or any other party in respect of the mortgaged
properg(. to or in favour of the company and the benefit of all maintenance agreements
¥ entered into between the company and any such third party.
I T S P T
Particulars as to commission allowance ¢r discount (note 3)
——
! NiL I
A S T R i A .
r“:) ' d
siged 7 S DA \Q_%;H“? Date 2 June 1994
On behalf of compang}maentgagee/chargee) -+ +dolote as
appropriate
Notes
1. The origipal instryment (if aoy) creating or evidencing the charge, together with these prescribed particulars correctly
completed must be delivered to the Registrar of Companics within 21 days after the date of creation of the charge (section
395). If the propeny is situated and the charge was created outside the United Kingdom delivery to the Registrar must be
effccted within 21 days after the date on which the instrument conid n due course of post, and if dispatched with dug diligence,
nave been received in the United Kingdom (section 398). A copy of the instrument creating the charge will be accepted where
the pmpcrlgechargcd is situated and the charge was created outside tne United Kingdom (section 3%8) and in such cascs the
copy must be verilied to be a correct copy cither by the company or by the person who has delivered or seat the copy to the
registrar. “The veritication must be signed by or on behalf of the person giving the verification and where this is given by a body
corporate It inust be signed by an officer of that body. A veritied copy will also be accepted where section 398(4) applied
(property situate in Scolynd or Northera [reland) and Form No. 398 is submitted,
2. A deseription of the instrumient, eg "Trust Deed”, “Debenture”, "Mongage™ or "Legaf charge”, etc, as the case may be, should be
given,
3. In this section there should be inserted the amount or rale per cent of the commission, allowance or discount (if any) paid or
made either directly o indirectly by the ccmpany to any person in consideration of his;
{2) subscribing or agreeing 10 subscribe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subseriptions, whether absolute or cunditional,
for any of ihe debentures included in this return. The rate of interest payable under the terms of the debentures should be
entered.
4. i any of the spaces in this form provide insufficien space the particulars must be entered on the preseribed continuation
sheet,
pago 2/415
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‘Sime? S.PA.

| POS. M. TN600828 |

AP SOC L 10500000001 Y -REG MP 636 GCLAAGISSC +C. F EP IVA:IT 00124200221
dseLagale; 38068 ROVERETO (TN) - ITALY - VIA DEL GARDA, 34

TEL. 0464/432091 - FAX 0464/436080 - TELEX 400249 SIMER | Rovereto. ...L1th February 1004

sareyrrnn

Saimene: ROVERETO (TN) - VIA DEL GARDA 34

- FAX 0454/436080

Hasmene: ROVERETO (TN) - VIA LUNGO LENO SX., 18
TEL. 0464/432410 - FAX 0464/439606

TEL. 0484/432091

CONTRACT OF SALE NO. 94402

gerweey FIESTA FINE FOODS Ltd

.

Westhoushton -~ BOLTON - GR. MANCHESTER - ENGLAND hereinafter called BUYER
AND: '
SIMER S.p.A. - Via def Garda , 34 - 38068 Rovereto (TN) - ITALY
DELIVERY TERM SHIPMENT: within 15th Aprir 1994 _
INSTALLATION "AND "COMMISSTONING: "within 3ist May 1904
GOODS RENDERED CIF, BOLTON
SHIPMENT By means of trucks
PACKING included
PAYMENT £ 150,000.= (Onehundred fiftythousand English p°und531nadwnwaﬂcmﬂmdsmnﬂum
£ _550,000.= (Fivehundred £iftythousand. English. Pounds). . interests.at...
the CIRR rate.in force at. contract.date. (6.71%). will. be. paid.in.fb. semiz.
annual lnstalments by.means of .promissory.notes,.the.first. become. due. .
and _payable six months from the date. of the. Certificate. of. Commissioning,
in ;nv case not later chan December 31st 1004, The promissory notes must
be delivered to Simer prigr . or latest on shipment date. Since Simer will
dlscount on "pro-g Luto” basis, the customer shall take all n
actlons CO allow such operatlon o
TUANTITY \ ] DESCRIPTION PRICE
| SUPPLY OF AN AUTOMATIC LINE FOR THE PRODUCTION OF PIZZA
| "PIZZERIA" DIAMETER 270 mm. (4000 pieces/h)
[ S = o=
| The technological dates relevant to the project are
! reported on page no. 2 of proposal no. 6395/94 dd. Od4th
| Feb. 1994 which is intesral part of the present contract.
! MACHINES LIST
Yo. I Water cooler
Yo. | Water mixer/doser
No. 2 Spiral type kneading m/c with removable bawl, cap. 160 ke .
No. Z Extra bowls {total no. 1)
No. | Elevator tipper 2.700 mm.
No, 1 Hopper/infeeder assembly
No. 1 Automatic divider/rounder 4 pockets provided with spacear
belts having 4 different lenght
No. 1 Proofer loader
No. 1 Proofer with no, 750 active pocketed trays (4 pieces/tray)
complete with heating and humidifying unit for connection
i to the customer’'s steam production plant. “* automatic humi~
CCMBUSTIBLE ELEGTRICAL CURRENT: V covoumsssumesssesssssesos HE. s 90

NOO. B OAM  IH



AUANTITY

OESCRIPTION

PRICE

No. 1
No.

—

Yo. 1

No. 1

No. I

No. 3

No. I

No. 1

No. |

dity and temperature reading and control instruments <
proafer structure in stainless steel extended to house the
conditioning pipework ¥ proofer panels in stainless steel
flour duster * anodized aluminium trays with interchageable
pockets in food grade fabric * germicidal lamp assembly
with UVC ultraviolet rays (no. 3 lamps) * centralized
Lubrication system * trays pocket drying unit (IR)
Proofer offloader
Aligning unit with adjustable rollers including dough-ball
flattening press complete with infeed conveyor
Unit comprising a pair of cylinders (first sheeting)
complete with feeding conveyor belt and pieces unloading
conveyor : " !
Unit including a pair of cylinders (second sheeting)
complete with convevor belt and phase-setter with 4
indipendent be.ts '
Retracting loader and 90° conveyor receiving pieces form
the retracting loader
Unit including a pair of c¢ylinders (third sheeting)
complete with conveyor belt, air blow device and phase
setter with 4 indipendent belts
Flour duster devices disposed on proofing-cross lamination
line
Conveyor tomato stuffing table: 6 mt, lenght with washing
device
Automatic oven with radiant gas burners moed. AGR 17,8/130
(1,30x6 mt. baking area); rated power 420.000-450.000
Keal/h. ™ slatted belt * forced air unit at top o the oven
brush for cleaning slatted belt * oven loader it oven
unloader - oven panels in stainless steel ¥ steam
distribution
Synchronization and line control unit with general electric
panel including PLC with keyboard and video colour 14"
teleassistance
TOTAL PRICE FOR GOODS RENDERED EX OUR FACTORY. ON TRUCKS,
INSTALLATION EXCLUDED ...... ereasaianannn thceettesrsenanaa
ESTIMATE COST FOR TRANSPORT AND SUPERVISION TO THE
INSTALLATION ......iveuunn ceereane. s e tas e st ettt e
TOTAL PRICE FOR GOQODS RENDERED EX YOUR FACTORY (CIF) IN
BOLTON. ON TRUCKS. SUPERVISION TO THE INSTALLATION INCLUDED
EXCLUSIONS:
The supply of the machines does not include: fuel (natural
gast. steam, electricity and compressed air connections,
discharge of water., steam and smokes. All items which are
not specifically mentioned 1in this proposal are not
included.

INSTALLATION:
Ingtallation cost is included in the quotation. Anyway are
at your charge: " board and lodging for our technicians,

helpers for installation (mechanician. eolectrician and
common helpers), * specific equipment (fork-lift, etec.), *

premises preparation, ¥ local taxes

£ 673,500.=

£ 26,500.=

£ 700,000.=

R O ki




GENERAL CONDITIONS OF SALE

1. irrevocable nature of the contract and acceptance ot the same - This contract 1s irrevocable and shali be considered accepted by SIMER
3 p.A. only wnen connrmed In wnting by one of 1ts directors. The agresments and uncerstandings with SIMER S.p.A. representatives, agenis
oF staff 1n general nave the value of negotrations only, and are always subject to approval by SIMER S.p.A.

3. Bank interest and discount cxpenses - Payments by instaiments wili be subject to interest at the rate appliec by the banks on current
account overdraits ano discount expenses from the day of delivery.

4. Selling expenses - Services relating to the supply, subsequent and complemenitary expenses, VAT, contract registration duties. costs for bills

of exchange and 1n general all expenses involved in the sale will be for the purchaser’s account and must be pad in cash, even in case of
payment by mstaiments.

5. Means of payment - Payments niust be made solely to the head ofiice of SIMER S.p.A. dircctly or through a bank; Promissory notes must
ba 1ssued for payments in instaiments on receipt of notification that the goods are ready. interast will be charged on delayed payments at the

rate apphed by the oanks on current account overdrafts. SIMER S.p.A. is authorized to issue bills of exchange for any overdue credits, with
debit of all the refative expenses. .

6. Suspension of payment - No complaints will constitute grounds for suspension of payments by the purchaser.

7. Cancellation of the contract - The purchaser may request canceliation of the contract only within 60 days from the date of signing paying
SIMER S.p.A. 20% of the total value of the contract as compsensation, Atter this period. the amount of the compensation will be agreed at an
appropnate amount between the partes.

8. Delivery date - Counting of the penod for delivery. calculated in working days, starts from the moment when SIMER S.p.A. receives all the
data necessary for construction and the payments have been made in accardance with the pracedure agreed. This period shall in any case
be purelv guideline ana 1s not binding on SIMER 8.p.A. unless expressly agreed to the contrary. Suspangions or delays shall not entitie the
purchaser to compensation.

9. Transport and delivery - Hhe-goee 3yG-trave

At tha ourchasor
PHE

or-the-gaeda-aro-le—o-puiohacere-ases Bi-aRy-BHp s-or-Blerge—mal : .lncasaof
delivery CIF, the gooas are delivered n front of the purchaser's premises on truck. and any unjeading and handling expenses (e.g. labourers.
nfting equipment or any other ftems necessary}, will be for the sole account of the purchaser.

10. Assembly expenses - All assembly expenses are far the purchaser's account, as follows:

ar at tho tanff rates.in fmreo ot that timee—tal

b) expenses for labourers 10 assist m assembly;

¢) board and lodging for the staff sent by SIMER S.p.Au

d) the following uuities down 10 connection the machinery: chimneys steam discharge lines, with extractar fans if the draft is insufficient;
electnicity, water. compressed arr, steam and refrigeration systems in accordance with the speaifications given in the technical description
expenses for preparation of the installation premises.

Unless otherwise aeciared In writing by SIMER S.p.A. the instalation engineer may not carry out works other than those indicated in the working

grogramm. The purchaser must sign the installation engineer's work-sheet and issue him wath the certificate on completion of the work, assuming

full responsibiity for ine correciness of the facts set out.

11. Notification of fauits and imperfections and testing - it 15 days pass after the end of %SQ@‘J»%&‘&R&S& the purchaser qving notice of
{auit- or imperiecuons oy registered letter all the material shall be considered accepted withaut reservations. Assemoly 1S considered completed
after non-load test. Suosequently. and in any case within 15 days after the end of CO0ALREL AR Rébduction test wiil be pertormed on the plant
and the purcnaser snall not be permittend te use the plant for production purposes untl the plant testing report has been signed on complation
of 1esting.

12. Guarantee - Tr2 guarantee shall be valid for 12 manths alter the completion of assembly on the maximum basts of -a-oworkmg hours per
day. Guarantees are orovided for: the good quaity of the matenal, aroper construction and good opsraton. The guarantee does not cover normal
wear and tear ang :moroper and or abnormai use, The above mentioned guarantee covers all ihe maternal, but not the services of technical
staff. The purchaser 0585 ail nght to the guaranteg if he fails to comply with the conditions of payments, if the falures are causad by negkgence.
ymproper USe. Gveroacs. poor maislenanca. tampenng or modificaions 10 machinery not performed by SIMER S.p.A.. and for damage which
can pe blamed on creumstances of force majeure,

13, Damage and injury - SIMER S.p.A. accepts no nability for imjury to the purchaser's stalt assigned to ad its nsiallation engineers, or for
ramage caused 1o e purchaser. *o third persons of to the prooerty of the purchaser s staff.

14. Retention of title - The machinery and equipment gupplied by SIMER S.p.A. remam the sole property of the same. in accordance with art.

1823 of the lakan C.atl Law Code. until complete payment of the pnce agraed and the accessary expenses. The purchaser IS obhged:

a1 1o ntorm the fessor of the buiding n which the machnery 13 nstalled that SIMER S.p.A. reserves proparty nghts to the same:

o1 to inform SIMER S oA of any act of attachment by 2 third party over the machinery:

o} lo insure the macninery. on its own responsibifity and at its own expense, against damage by fire and lightning. stating that any compensauon
must be paid to SMER S.p.h. )

Eailure to pay one or more \nstalments exceeding cne 2ight of the purchasa price. or failure 10 fulfil one of the obligations hsted above (points

a. o or c) wii automatically terrnate the purchasers nght to any delayed payment conditons, with SIMER S.p.A. retaming the option of

termimating the contract \mmadiately, acquinng the fight 10 \ne sums already paid by the purchaser as compansation, or ol demanding fuliiment

of the contract immeaiately, while retaining the nght to cCOMpENsauan of damages.

15. Delay mn delivery by the purchaser’s fault - It delays n defivery occur because of the purchaser’s reguirements of necessies, SIMER
= p.A. shall be enutied to increase the price of the tems gupplied to cover the increases which have occurred during the penod of delay.
chjectively demonstzdoie, nottyng the purchaser of s decision, before delivery.

BOLTON o )
15. Legal Jurisdiction - The law coun of Peverete-iromal shali have (risdiction over any controversies which may arise between SIMER 5.p.A
and the purchaser, witm all other junsdiction waved by agreement.




CONTRACT OF SALE NC. 94402

We hereby confirm the order for the items described in the first part of this document declaring that we have studied ali your general conditions of
sale, for the intents and purposes of art 1341 of the Italian Givil Law Code.

The plant will be installed and put into operation in the municipality of ..BOLTON = OT. MANCHESTER - ENGLAND

Street 31-32 Wingates South Ind. Park ... co pilding belonging to FIESTA FINE FOODS LTD.

Strest
Price £ 700,000.= ( Sevenhundred thousand English Pounds ¥
Place: .. .Rovereto dater .1lth February 1994

PURCHASER'S STAMP AND SIGNATURE

M

By signing here below. we specifically declare our approval, for the intents and purposes of articles 1341 and 1342 italian Civil Law Code. of the clauses
included in points 1 (irrevocable nature of contract and acceptance of same), 2 {weights, measurements and characteristics of items supplied), 3 (bank
interest charges and discount expenses), 4 (selling expenses), 5 (payment procedures), 6 (interruption of payment), 7 (cancellation of contract),
8 (delivery period), 9 {transport and delivery), 10 (assembly expenses), 11 (notification of faults and imperfections and testing), 12 (guarantee),

13 (damage and injury), 14 (retention of title), 15 (delay n delivery by the purchaser’s fault), 16 (legal jurisdiction}, of your general conditions of sale,
which we have studied and which we accept in full.

11th February 10904

date: it 8 e b i PURCHASER'S STAMP AND SIGNATURE

iU

ACCEPTANCE

For acceptance of the contract to the conditions and clauses agreed.

-/

J

a

FOR SIMER S.PA,

SAMEETR /
G

Rovereto, .. }x,]'fﬁfﬂ?_ﬁuary 1994

e,

4
f
/
L
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AP 500, L 1000 200.000 4, - REG. M. 626 « C.CLAA. 61550 « C. & B P VA: 00124200221

Seds Leque; 38063 ROVERETO (TN) - (TALY - VIA DEL GARDA, 34
TEL. 0464/432091 - FAX 0454/436080 - TELEX 400248 SIMER |

Stbimenty; ROVERETQ (TN) - VIA DEL GARDA, 34
TEL. 0464/432091 - FAX 0464/436080

Sublmerte: ROVERETO (TN) - VIA. LUNGOQ LENO SX., 18
TEL. 0464/432410 ~ FAX 0464/4396086

rovengro, .. LOTh May 1904 " Messrs FIESTA FINE FOODS LIMITED
31/32 Great Bank Road, Wingates South
VS, RIFERIMENTO; Wingatey Industrial Park, Westhaughton
BOLTON - LANCASHIRE BLj5 3XU
us. arermenro; DV/F.S./cg United Kingdom
OGGETTC: L

Dear Sirs,

RE: CONTRACT OF SALE NUMBER : 94402

We refer to the above mentioned contract of sale entered
into between Simer S.P.A. (1) and Fiesta Fine Foods Limited (2) and
dated 11th February 1994 (the "Contract').

We acknowledge receipt of the sum of £ 150,000 (English
Pounds) in advance on signature of the Contract and that the balance
sum of £ 550.000 (English Pounds) (together with interest at the rate
specified in the Contract) is to be settled by the issue by Fiesta
Fine Foods Limited in favour of Simer £.P.A. of six promissory notes
to mature as follows:-

Maturity Date Amount (£ Sterling)
31.12.04 £ 110,734.25
30.06.95 £ 106,958.32
31.12.95 £ 104,310,056
30.06.96 £ 100,995.43
31.12.06 £ 97,920.01
30.06.97 = 94,759.17

Total £ 615.677.2

P.T.O.
S,
N

DEe

@

2 y""‘ MACCHINE ED IMPIANTI PER PASTIFICI PANIFIC! E DOLCIARIA



Himer ... ond

...... reammeese. FOGLIO

We understand it is further proposed that 3i Group Plc will
enter into a letter of guarantee in favour of Simer S.P.A. confirming
their unconditional guarantee to pay in English Pounds Sterling the
sbove mentioned amounts in the event that Fiesta Fine Foods Limited
shall fail to pay the above amounts on their maturity dates.

In consideration of our raceiving from you the six
promissory notes as mentioned above and further in consideration of 3i
Group Plc, at your request, issuing in our favour the letter of
guarantee (as referred 'to above), we hereby confirm the provisions of
paragraph 14 to our General Conditions of Sale (retention of title)
shall not apply to the Contract and for the avoidance of doubt we
confirm legal and beneficial title and property in the goods the
subject of the Contract shall be deemed to have passed to Fiesta Fine
Foods Limited absolutely immediately on receipt by us of the said
guarantee.

We trust the foregoing is the confirmation you require.

Yours faithfully,

Duly authorised Director for
and on behalf of Simer S.P.A.




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 02725733

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A CHATTEL MORTGAGE DATED THE 1st JUNE 1994 AND CREATED BY FIESTA FINE

COMPANY TO 31 GROUP PLC ON ANY ACCOUNT WHATSOEVER WAS REGISTERED

PURSUANT TO CHAPTER 1 PART XI1 OF THE COMPANIES ACT 1885 ON THE 3rd
JUNE 1994,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 8th JUNE 1994.

WY Bodins

D. JENKINS

for the Registrar of Companies
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COMPANIES FORM No. 385
Partic ulars of a mortgage or charge

Pursuant to saction 395 of the Companies Act 1985

*

To the Registrar of Companies O ' \; For official use Company number

*
raeT ety
(0 Ak '?Y\IUIQZJ 2725733
Name of company L s

FIESTA FINE FOODS LIMITED

f

Date of creation of the charge

1 JUNE 1994

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

DEBENTURE

Amount secured by the mortgage or charge

S R R R . i N Y S R

ALL moneys and liabilities now or at any time or times hereaftar due or owing or incurred by
the company to the chargee in any manner whatever.

N

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

[ A T Ny W
I 3f Group plc whose registered office Is at

i 91 Waterloo Road, London

i I Postcodel SE1 8Xp

Prasentor's name address and

. ; For official Use

reference (if any): Morigage Secfion estroan

I ple . oy -

!I-.elg?tlprepirtment ‘ R E @’T’ o -=ue.~.mmiJ;.h-

Tin ar - .

Bickenhill, Blrmingham B37 7ES P e G , . |
- 3UUN 9% \ ll

Ref:  PSM/506332 ,ﬂ:* 0 | |

¥ASOHO1SBX

Time critical reference ] RASOHO1SBX
#3RECEIPT DATE:03/06/94




Shen particulais of 2lf tha propanty montgagad or tharged

1 FiXED CHARGES upon:-

Yate THE:“E:Gmpmny‘s property dosgfibad In the attached schedule marked ‘Schedule A' together with all |
build.ngs and fixtures (ineluding trade fixiures) and fixed plant and mac ety from time to time thereon and §
thafein;

A 8 ALL other freehsld and leasehold property of the company hoth pressnt and future together with all ¥
buildings and fudures {including trade fixtures) and fixed plant and machinery from time to time thereon and |

tharein;
) > v
) THE coffpany’s plant machinary chittels or other equipment descrjbed In the stached schodule marked
i ‘Schedfe B' together with all addftlons alterations accessories replacements and renowals of somponent

parts thereto ard together with thg benefit of any obilgations and viarrantios given by any manufacturer or
suppliar or any other parly In refpect of the mortgaged property/to or in favour of the company and the §
benetif of all maintenance agrospients entored into between the ¢ any and any such third pary; ’

J( P.:) 481" THE goodwill and the uncali§d e&pmsio! thanompany both present end future;

?—) 4By THE book debts and other debts due or owing to the company both present and future,
2. FLOATING CHARGES upon:-

{A)  THE stock-in-trade work-in-progress pre-payments investments quoted ofi a recognised stock exchange and §
cash of the company both present and futurs;

(B)  ALL other the undertaking and alt other property and assets of the company both present and future;

{C}  ANY property and assets of the company both present and future not charged by way of fixed charge,

NOTE: The company shall not be entitied 1o create any mortgage or charge upon and no fien shall In any case or in §#
any mannor arise on or affect any part of the propeity or assets charged by the debenture except as specified in writing
by the chargee,

OV —ty

Particulars as to commission allowance or discount (note 3j

NIL
Signed ’\DS . M(“\Q@ ‘ Date 2,‘/ 61/ 9 “ -

On behalf of (companyHmertgages/chargee) +

Notes

1. The original instrument (if any) creating or evidencing the charge, together with these prescribed Farticulars cortectly
completed must be delivered to the Repisirar of Companics within 21 days after the date of creation of the charge (section
395). It the property is situated and the charge was created outside the United Kingdom delivery to the Registrar must be
elfected within 21 days after the dale on which the instrument could in due course of post, and if dispatched with due diligence,
have been reccived 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 ouiside the United Kingdom (section 398) and in such cases the
copy must be verified Lo be a correct copy «ither 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 si%ncd by an officer of that body. A veritied copy will also be accepted where section 398(4) applicd
{property situate in Scotland or Northern Treland) and Form No. 393 s submitled.

L)

A description of the instrument, eg "Trust Deed", "Debenture”, "Mongage" or "Legal charge”, etc, as the case may be, should be
given.

3. In 1his section there thould be inserted the amount or rate per cent of the commission, allowance ¢ we, “unt (i any) paid or
made either directly or indirectly by the company (o any person {n consideration of his;
a) subscribing or agrecing tn subscribe, whether absolutely or conditionally, or
b) procuring or agreeing to procure subseriptions, whether absolute or conditional,
for any of the debentures included in this retdrd. The rate of interest payable under the terms of the debentures should be
entered, ‘

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

Companles M395
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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. 02725733

ONIES DUE OR TO BECOME DUE FROM THE COMPANY
TO 31 GROUP PLC ON ANY ACC
CHAPTER 1 PART XII OF THE

GIVEN AT COMPANIES HOUSE, CARDIFF THE 8tk JUNE 1984,

WD) Dewins

D. JENKINS

for the Registrar of Companies

CO MPANIESC OoOIrcecor

1™



COMPANIES FORM No. 395
Particulars of a mortgage or charge

quas? do nat Pursuant to section 395 of the Companies Act 1985
write in
this margin L’
To the Registrar of Companies \>( For official use  Company number
rlﬂiatflu comfplatgl I,-. — .i. -Cf - _i
ag . prefora
inblazk‘;ype,ory @ “@'ﬁéi"—" 02725733
bold block lettering Name of company S

* inser: full name
of company

I* FIESTA FINE FPOODS LIMITED

Date of creation of the charge

L L ey resmasan el
r 16TH AUGUST 1994 I

Description of the instrument (if any) creating or evidencing the charge ot 2
K L

BOOK DEBTS DEBENTURE i

Amount secured by the mortgage or charge

p P L, D
é@EQ ALL MONIES DUE TO CAUSEWAY INVOICE DISCOUNTING COMPANY
LIMITED BY THE COMPANY NOW OR HEREAFTER TN ANY WAY
WHATSOEVER,

__-_—"'-—-n——u-—'
Names and addresses of the mortgagees or persons entitled to the charge

CAUSEWAY INVOICE DISCOUNTING COMPANY LIMITED
EXCHANGE STREET

MANCHESTER Postcode M2 3AX
—— et L T R —

rece
[ 30 R L
=2 Presentor's name addrass and For official Use
g reference (if any): Mortgage Section Post room
=, CAUSEWAY INVOICE
o~ DISCOUNTING COMPANY T,7TD
o~ EXCHANGE STREET
MANCHESTER e Xk ¥, g AT SEE T o ‘ Hin T ;|
M23A4X :3:‘5‘.’%&:‘:55% (ERED !Gl" DUPART & HHo
5 “\ Apo b
. ——— A : ' -
Time critical reference F 20AUGI9%4 t\\\“ R
Page 1 i bR e

Mok La_ s _aa



|
|
|
|

P SRR ) W,

Shart particulars of all the property mortgaged or charged

VRSNV N I X U T M T

Plaase do not

write in .
FTRST FIXED CHARGE ON ALL BOQK DEBTS AND OTHER DERTS TOQ THE this margin
COMPANY BOTH PRESENT AND FUTURE SAVE FOR THOSE BOCK DEBTS Pleasa complete
AND OTHER DEBTS SOLD BY THE COMPANY AND PURCHASED BY THE b kb
SEGURITY HOLDER UNDER AN INVOIGE DISCOUNTING AGREEMENT AND hotd block lettertag
WOT REPURCHASED PURSUANT TO THE PROVISIONS THEREOF.

Particulars as to commission atlowance or discount tmote 3)

i AR
NIL

Signed ,J'{J@'*hfh @Z/LLL Date {9 ’ ?I 14

On behalf of [company][m geea/ et t delete as
}ng( appropriate

Notes

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
cesipany 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 v i-.ied copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northerrt. ‘reland) and Form No. 398 is submitted.

A description of the instrument, eg “Trust Deed”, “Debenture”, "Mortgage” or “Legal charge”, ete, as
the case may be, should be given.

In this sestic. 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 subscribs, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whather absolute or conditional,
for any of the debantures included in this return. The rata of interest payable under the terms of the
debentures should not be entered.

I¢ any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed contiriuation sheot.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1885

COMPANY No. 02725733

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A BOOK DEBTS DEBRENTURE DATED THE 16th AUGUST 1994 AND CREATED BY
FIESTA FINE FOODS LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE
FROM THE COMPANY TO CAUSEWAY INVOICE DISCOUNTING COMPANY LIMITED ON
ANY ACCOUNT WHATSOEVER WAS REGISTERED PURSUANT TO CHAPTER 1{ PART XII
OF THE COMPANIES ACT 1985 ON THE 20th AUGUST 1994.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 24th AUGUST 1994.

for the Registrar of Companies
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COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to saction 395 of the Gompanies Act 1985 GWATE

To the Registrar of Companies

for officlal use  Company number )
! I 2725733
Name of company _ -

. FIESTA FINE FOODS LIMITED

Date of creation of the charge

I 3 JANUARY 1995
IR SR AL

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

DEBENTURE

Amount secured by the mortgage or charge

ALL moneys and liabilities now or at any time or times hereafter due or owing or incurred by
the company to the charges in any manner whatever.

Names anc addresses of the mortgagees or persons entitled to the charge
S

3l plc whose reglstered office [s at

91 Waterloo Road, London

Postcode| SE1 8XP
_—m

féfee:’rgﬁfﬁfl?f{,'ﬁ address and For official Use
3l pic B Mcn?:g? Sm‘?‘l:u - ‘? ’*‘éﬁ Post room
!l-.ﬁgilit!yDF;ap?‘nment g-rr" o AN & \%(
Blckenhill, Blrmingham B37 7ES | 1\
‘ A0 JAMQ% "

Ref: CFC/506332 g
Time critical reference

T

EHO ¥POEDS7X?X
COMPANIES HOUSE (2761785 13/91/“5




Short particulars of all the property mortgaged or charged

1. FIXED CHARGES upon:-

{A) THE company's pro dascribed in the Wedule markld ‘Schedula A' togather with all
buildings and fi 3 (including trade fixtures).ahd fixed ptanl/ 4 achinery from tims to time therson and
thersin; -~

ALL gﬂ'(aar freshold and !2aschold propery of the company both pressnt and future together with all

By
( m buildings and fixtures (including trade fixtures) and fixed plant and machinery from time to time thereon and
tharein;

,&C{ THE company's plant machinery chattels or other equipment described in the attached schadule marked

‘Schedule B’ together with ali additions aftorations acceseorios replacsments and renewals of component

6’) parts thereto and together with the beneiit of any obligations and warmanties given by any manufacturer or

L supplier or any other party in respect of the morigaged proporty to or in favour of the company and the
toneflt of alf maintenance agreements entered into betweon the company and any such third party;

(’).éﬂf THE goodwill and the uncalled capital of the company both prosent and future;

E‘ \ /(Er THE book dabta and othar debts due or owing to the company both present and future,

NOTE: The company shall not be entitied 1o ¢reate any mortgage or charge upen and ne lisn shall In any caso or In

any manner arfse on or affect any part of the property or assots charged by the debenture except as specified in writing
by the chargee.

2. FLOATING CHARGES upon;-

{A)  THE stock-ir-trade work-In-progress pre-payments livvestmants quoted on a recognised stock exchange and
cash of the company both present and future;

(8)  ALL othor tha undertaking and all other property and assets of the company both present and future;

(C}  ANY property and asseis of the company both present and future not charged by way of fixed charge.

Particulars as to commission aflowance or discount (note 3)

L s . ]

’M—r\i
S 3 C (g:-.u,;:"‘*-w
Signed - Lo A\ STTL Date 9/1/95

On behalf of ESMpERYRFIdtgAgesfchargee) +

Notos

1.

The original instrument (if any) creating or evidencing the charge, together with these Frcscribcd particulars correctly
compiezed must be delivered to the Registrar of Companies within 21 days after the date of creation o1 the charge (section
395). If the property is situated and the charge was created otside the United Kingdom delivery to the Registrar must be
clfected within 21 duys 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 %scction 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 s2at the copy to the
registrar. The verification must be sign 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 bodg A verilied copy will also be acecpted where section 398(4) applicd
(propenty situate in Scotiand or Northern Ireland) and Form No. 398 is submitted,

A description of the instrument, eg "Trust Deed”, "Debenture”, "Mortgage” or "Legal charge”, ete, as the case may be, should be
given,

In this section there should be inserted the amount or rate per cent of the commission, allowance or discount (i€ any) paid or
made either directly or indircetly by the company to any person in consideration of his;

a3} subscribing or agreeing to subscribe, whether absolutely or conditionally, or

b} procuring or agrecing to procure subscriplions, wherher absolule or cofditional,

for arlé)é of the debentures included in this return, The rate of Intercst payable under the terms of the debentures should be
entered,

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

Companles M395

Ploase do not
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this margin
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SCHEDULE B

Automatic line for the production of pizza *Pizzeria’ diameter 270mm (4000 pieces/hour)
as detailed in the sales contract no: 94402 made between Simer s.p.a. (1) and the
Company (2) dated 11 February 1994, a copy of which is annexed hereto.




Simer:..

s.gcummumow R“G.U-IPSGG GCLAA 51550 «G. F E P vA: 0or24200221

35068 ROVERETO (TH) - ITALY - VIA DEL GARDA, 34
_. 0464/432091 « FAX 0464/436080 - TELEX 400248 SIMER

o ROVERETO (TNI - VIA DEL GARDA. 34

_ 04B4/432001 - FAX 0454/430080

e ROVERETO (TN} - VIA LUNGO LENO SX.. 18
. 0464/432410 - FAX 0464/439606

13th May 1904

Messrs FIESTA FINE FOODS LIMITED

JERETO. .
31/32 Great Bank Road, Wingates South
AFERIMENTO: Wingates Industrial Park, Westhaughton
BOLTON - LANCASHIRE BLS 3XU
UFERIMENTO: DV/F.S./cg United Kingdom
SETTO: -
Dear Sirs.
RE: CONTRACT OF SALE NUMBER : 04402
We refer o the above mentioned contract of sale entered
into between Simer 5.P.3. 1) and Fiesta Fine Foods Limitved (2) and
dated Llth February 1904 (the "Contract®). ‘
We acknowledee receipt of the sum of £ 150;000 (Enzlish
Pounds! in advance on signature of ~the Contract and that the balance
aum of £ 530,000 (Enelish Pounds) irogether with interest at the rate
speciried in the Contract! is to be settled by the issue by Fiesta
Fine Foods Limited in favour of Simer S.P.A. of six promissory nores
“3 mature as iollows:-
Maturity Date Amount (£ Sterling)
2,1 S OLI0.734.2
WL00.u3 ¥ t0b.u53.32
11.12.595 v 104, 310,05
Wb Y 100.005.43
.20 £ 07,020,01
RV AR £ wl. 730,17
Total vOLS.077.23
p.T.O.
N ,ﬂ,,/? MACCHINE ED IMPIANTI PER PASTIFICI, PANIFICI E DOLCIARIA




s imeﬂ' SPA, 2nd

We understand it is further proposed that 3i Group Plc will
enter into a letter of guarantee in favour of Simer S.P.A. confirming
their unconditional guarantee to pay in English Pounds Sterling the
above mentioned amounts in the event that Fiesta Fine Foods Limited
shall fail to pay the above amounts on their maturity dates.

In consideration of our receiving from you the six
promissory notes as wentioned above and further in consideration of 3i
Group Plec, at your request, issuing in our favour the letter of
guarantee {as referred to above), we hereby confirm the provisions of
paragraph 14 to our General Conditions of Sale (retention of title)
shall not apply to the Contract and for the avoidance of doubt we
confirm legal and beneficial title and property in the goods the
subject of the Contract shall be deemed to have passed to Fiesta Fine
Foods Limited absolutely immediately on receipt by us of the said
guarantee.

We trust the foregoing is che confirmation you require.

Yours faithfully,

Duly authorised Director for
and on behalf of Simer S.P.A.

FOGLO




. . \ oo
<3

= Sim@gs PA LFOS. M. TNoogs28 |

2aP SOC. 1. 1 C00.000000 LV, - REG. IME £36 « C.CLAA 51550 -C.F. £ B VAT GiT2a2ect

SadeLagale; 38068 ROVERETO (TN) - ITALY - VIA DEL GARDA, 34
TEL. 0464/432091 « FAX 0464/436020 - TELEX 400249 SIMER | fAovereto, ._11th Ffebruary 1994

Susieen: HOVERETO (TN) - VIA DEL GARDA, 34

TEL. 0464/432001 - FAX 0464/435080

ganmens; ROVERETO (TN) - VIA LUNGO LENO SX.. 18
TEL. 0464/432410 - FAX 04641439606

CONTRACT OF SALE NO. 94402

setween FIESTA FINE FOODS Ltd
31=32 Wineates South Industrial Park

Westhoughton - BOLTON - GR. MANCHESTER - ENGLAND hereinafter called BUYER
AND:
SIMER S.p.A. - Via del Garda , 34 - 38068 Roversto (TN) - {TALY

INETATT AP TON " ND "COMMISSIONING: "Within Jist May 1994
30008 RENDERED  CIF_BOLTON | e o oo s -

SHIPMENT By_means of trucks
PACKING Included e .
PAYMENT £ 150,000.= {Onehundred fiftythousand English Pounds } i advance at contract signature

€ 550,000.= (Fivehundred fiftythousand.English.Peunds).z.interests.at...
the CIRR rate.in force at contract.date (6.71%) will.be paid in O_semiz.
annual _instalments, by means of promissory.neres..the.first.becone.due...
and payable _six months from the date. of.the Certificate of. Commissioning,
in any case not later than Decemoer jlst 1994. The promissory notes must
be delivered to Simer prior or latest on shipment date. Since Simer will

discount on Wpro-soluto® basis, che customer shall take all necessary. .
actions to allow such operation.

p——

ZSANTITY IESCRIPTION ! PRICE
SUPPLY OF AN AUTOMATIC LINE FOR THE PRODUCTION OF PIZZA |
WPIZZERTA" DIAMETER 270 mm. (4000 pieces/h) |
k
The rechnolozical datas relevant to  the project are !
reported on page no. 2 of proposal no. 0395/94 dd. O4th |
Feb. 1004 which is integral part of the present contract. !
MACHINES LIST |
No. i Water cooler .
No. I Water mixer-doser f
No. 2 Spiral type kneading m ¢ with removable bowl, cap. 1o keg. : .
Yo. 2 Extra bowls ttotal no. .1} i '
No. | Elevator tipper 2.70Q mm. \ ;
¥o. i Hoppersinrfeeder assemoly ;
No. i Automatic Jdividersreunder 1 pockers provided with spacer \
belts having J different Lensht
No. | Proofer lLoader
No. 1 Proorer with no. 730 active pocketed trays (4 pieces/tray)
complete with heating and humidifying unit for connection
, tn the customer's steam production plant. * automatic humi-
COMBUSTBLE .. . .« oo . ELECTRICAL CURRENT: V. HE, s D0
MOW. WG AM W




SUANTITY

QESCRIPTION

FRICE

No. 1
No. 1

No. ¢

No. 1

No. 1

No. |

No. 3

No. 1

No. |1

No. 1

dity and temperature reading and control instruments
proofer structure in stainless steel extended to house the
conditioning pipework ** proofer panels in stainless steel *
flour duster  ancdized aluminium trays with interchageable
pockets in food grade fabric ™ germicidal lamp assembly
with UVC ultraviolet rays (no. 3 lamps) ¥ centralized
lubrication system = trays pocket drying unit (IR)
Proofer offloader
Aligning unit with adjustable rollers including dough-ball
flattening press complete with infeed conveyor
fnit comprising a pair of cylinders (first sheeting)
complete with feeding conveyor belt and pieces unloading
conveyor
Unit including a pair of cylinders (second sheeting)
complete with conveyor belt and phase-setter with
indipendent belts
Retracting loader and €Q° conveyor receiving pieces form
the retracting loader
Unit including a pair of cylinders {third sheeting)
complete with conveyor telt. air blow device and phase
serter with J indipendent belts
Flour duster devices disposed on proofing-cross lamination
line
Conveyor tomato stuffing table: o mt. lenght with washing
davice
Automatic oven with radiant gas burners mod. AGR 17.83/130
(1.30x6 wmt. btaking area): rated power J420.000-450.000
Keal/h. - slatted belt - forced air unit at top o the oven
brush for cleaning slatted belt ~ oven loader * oven
unloadar oven panels in stainless steel ™ steam
Jdistribution
synchronization and line controt unit with general electric
panel including PLC with kevooard and video culour 4"
teleassistance
TOTAL PRICE FOR COODS RENDERED EX OUR FACTORY. ON TRUCKS.
INSTALLATTON EXCLUDED vvvuvnenrontassnresstooessentonsannss
ESTIMATE  vOST  FOR  TRANSPORT AND  SUPERVISION TO THE
INSTALLATION v vvvevvnssrenenncsssssnssssssasscsnsnananenns
TOTAL PRICE FOR GOODS RENDERED EX YOQUR FACTORY (CIF) IN
BOLTON. 0N TRUCKS. SUPERVISION TO THE INSTALLATION INCLUDED
EXCLUSIONS:
The supply of the machines .does not include: fuel (natural
gast. wream. clectricity and compressed air connections.
discnarsge ot water. »team and smokes. AL irems which are
not specifically mentiened in  rhis proposal are not
included.
INSTALLATION:
Inscallation cost is included in the gquotation. Anyway are
at vour charge: ° board and lodging for our technicians,
helpers for instatlation {mechanician. c¢lectrician and
common helpers), * specific aquipment (fork~lLift, etc.), ®

premises preparation. - local taxes

£ 20.500.=

g 700.000.=

R aRa iU BRI

1N

.




GEMERAL CONDITIONS OF SALE

1. Irrevocabla nature of iha coniract and accaptance of the same - This contract IS iirevocanle and shall be considered accepiad by SIMER
S.0.A. only wnan connrmed n woling by ona of its directors. The agreements and understandings with SIMER S.p.A. representatives. agents
ar staft in genarai nave tne vaiue of negouations only, and are always subject to approval by SIMER S.p.A,

3. Bank Interest and discount expanses - Paymems by instaiments will ba subject to wnterest at the rate apphed by the banks on cyrrent
account overdraits ana giscount expenses fram tne aay of delvery.

4, Stlling expenses - Services relating to the suoply. subsequent ana complementary expenses. VAT, cantract registration duties. costs for bills
at exchange and in general all expenses involved 1 the sale will be for the purchaser's account and must be paid In cash. even in case of
payment by instalments.

5. Means ot payment - Payments must be made solely to the head office of SIMER S.p.A. directly or through a bank: Promissory nates fnust
be 1ssuad for payments tn instalments on receipt of noufication that ihe goods ara ready. nterest will be charged on delayed payments at the
rate apphed by the panys on current account overarans. SIMER S.p.A. 1s authonzed to 1ssue bills of exchange tor any overdus credits, with
demt of all the 1elative expenses.

§. Suspension ot payment - No complainis will constitute grounas for suspension ot payments by the purchaser,

7. Cancellation of the coniract - The purchaser may request cancenation of the contract only within 60 days from the date of signing paying
SIMER S.0.A. 20% of the total value of the contract as compensation. After this period, the amount of the compensation will be agreed at an
appropriate amount cetween the pares.

8. Delivery date - Csunting ot the oenca for delivery, catculated 1n working days, starts fram the moment wnen SIMER S.0.A. receves ali the
1ata necessary for censtruction ana the Payments have peen made I accoraance wih the procedure agresd. This nericd shall in any case
se ourelv guigeling ana 1$ nat binding on SIMER S.0.A.. uniess exoressly agreed to the contrary, Suspensions or gelays snall not entitie the
surchaser to compensaton.

9, Transport and delivery - WWWWMWWWW
o N PR N P T L O R DRL WAL SI-G1BfaG0-MaRtananea-Rewanea-eie~In case of
gelivery CIF. the gooas are aeliverea in front of the purcnaser s premises on fruck. ana any unioading ana handing expenses (e.g. labourers.
wHing equipment or any other tems necessary, wil oe for the sole account of the purchaser.

PRI

il cHd B

10, Assembly expenses - All assembly expenses are for the purchaser's account, as follows:

o} expanses for lavourers 1o assist in assemoly;

¢} ooard ana looging tor the starf sent oy SIMER S.0.A.

a) the following utiiies down to connection the macninery: crimnevs steam discharge lines. with extractor fans it the draft is insufficient:
slecingity, waler, camporessed air, steam and refngeranan systems :n accorgance with the specitications given in the technical descnption
expenses for preparation of the tnstallation prermses,

Unless omerwise geciarea in wnting by SIMER S.0.A. the installation engineer may not carry out works ather than those indicated in the werking

aragramm, The purcnaser must sign the \nstailation engineer s work-sneet and 1ssue nim with the certificata on comptetion of the work, assuming

wyl responsiolty for =g correctness of the facts set cut.

, . cammissiond
11. Notification ot faults and imperfections and testing - ) 5 gays pass arter the ena of M‘&Hﬁgﬁ the purcnaser qwing nouce of

ull- OF IMDerections ov (egisteren ietter ail tne matenal snall D@ CORSICEreq acCeRIE: WINCLL TeSETVatons, ASSEMOLY 1S considered comnpleted
2tter non-load Test. S.aseauently, ana I any case winin 15 davs ater the ena of <30BL5ELE A0 Bhduction test will be perormea on the plant
na the purchaser srail Aol De PEMMIeNa 10 Lse (ne DIant for Drooucikon pUrLoses unti the plant 1esting report has been signed on completion
5t resting.

! k]
12. Guarantee - T2 guaraniee snall be vaud for 12 months aner the completion oi assembly on the maximum basis of -E-Uworklng hours oer
say. Guarantess ate crovided lor: the qood auaiity o the malenal. oropar Consiuction and gooa aperation. The guarantee dees not cover nofmal
4Bar Ang tear ang .Looroper and or aonormal use. The agove maniionea guarantee covers ail the matenal, but not the sernces of technical
z:aff. The purcnaser 'ases all nght to the guaraniee Il re fals to comol with the conaitions of payments. if the tailures are caused by neglgence,
moroper use, overoads, pOAr maintenance. amoenng or moaiicatons to macninery not perormed by SIMER S.0.A.. ana for damage wnich
30 be blamea on creumstances of force majeure.

11, Damage and injury - SIMER S.0.A, accepts no hability for inlury o the purcnaser s staff assigned to aid its nstallaton engineers, or {or
1amage causea e i=2 burcnaser. (o third persons or 1o the property ol the purcnaser s start.

14. Retention of title - The macninery and equioment supphea bv SIMER S.o.A, remain the sole nroperny of the same. in accargance with ar.

+329 of the jtanan C . Law Code. until comoigle pavment of ihe price agreea anad g ACCESSOry expenses. The purcnhaser 1s opliged:

1, [0 Intorm tne iesscr af the buiiding 1n which the masninery 1S nstalled that SIMER S.0.A, reserves propenty fights to the sama;

e to ntorm SIMER S 2.A, of any act of attachrnent oy a 1o pany over the macninery.

=) tonsure (he macmnery. on its own responsiility ana at Its own expense, aganst damage by bre and lightming, stating that any compensation
must be pad to 3 MER S.n.A. )

Fadure 10 pay ong or more instaiments excaeding one ewht of the purchase price. of failure to fullil one of the obkgations hsted above (points

5. b or ¢) wii automaucally terminate the purcnaser s agnt to any aelayed payment congitions, with SIMER S.p.A. retaning the option of

terminating the contragt ymmediately, acaunng ihe rnght 1o the sums already paid by the purchaset as compensatan. or of demanding fuiiiliment

~{ the contract immeaiately, while relaining g nant to coHmpensauon of damages

12, Delay In dellvery by the purchaser’s fault - If celays wn delvery occur because of the purghaser's requirements or necassities, SIMER
3.0.A, Shall be enuteg 1o Incredse ne price of the ttems supphied 1o cover the increases which have occurred dunng the penod of delay,
sopectively demansiracie. Noutying the purchaser of Its decision, pefore delivery.

BOLTON
16, Legai jurisctiction - The [aw court of Fleverersssamad shall have junsdiction over any controversias which may ansa betwean SIMER S.n.A,

and the purchasger, win all other junsdiction waived by agreement.




CONTRACT OF SALE NO. 94402

Ja hereby confirm the order for the items described in the first part of this docunient declaring that we have studied all your general conditions of
ate. for the intents ana purposes of art 1341 of the Itatian Civit Law Code.

e plant will be installed and put into aperation ia the municipality of BOLTON - ST. MANCHESTER - ENGLAND

31-32 Wingates South Ind. Park FIESTA FINE FOODS LTD.

ireet and in the building belonging to

Street
ice £ 700,000.= ( Sevenhundred thousand English Pounds )
Place; _ Rovereto  .dag .. Lith February |1 004 PURCHASER'S STAMP AND SIGNATURE

Pl

8y signing bere Delow. vie specifically decfare our approval. for the intents and purposes of articles 1341 and 1342 itatian Civil Law Code, of the clauses
included in pawts 1 (irrevocable nature of contract ana acceptance of samey, 2 {weights, measurements and charactenstics of items supptied), 3 {bank
interest charges ana discount expenses). 4 (selling expenses), 5 (payment proceaures), § {interruption of payment), 7 (cancelation of contracth,
3 {delivery periog). 9 (transport and defivery), 10 {assemoly expenses). 11 (notification of faults and impertections and testing), 12 (Quarantee),
13 (damage and tnjury), 14 {retention of title), 15 (delay \n delivery by the purchaser’s fault), 16 {legal jurisdiction), of your general conditions of sale,
which we have studied and which we accept in full

X [$10]
Jate: t Eh FL DI'LIF:I.’E;’:“ - 1 . 4 . RURCHASER'S STAMP AND SIGNATURE

Noeld

ACCEPTANCE

Zor acceptance of the contract 1o the sonditions ano clauses ageec.

/

I
tith February (004 ron SIMER SPA
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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. 02725733

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 3rd JANUARY 1995 AND CREATED BY FIESTA FINE
FOODS LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO 3i PLC ON ANY ACCOUNT WHATSOEVER WAS REGISTERED PURSUANT TO
CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 10th JANUARY 1995.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 11th JANUARY 1995,

oo

R. M. GROVES
for the Registrar of Companies

DD( Il/@[ PMCOMPANIES HOUSE

HGO0268



