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4 The auditors' report required by section 156{4) of the Companies Act 1985 must be annexed to
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FORM 155(6)b — BANDT LIMITED

Rider 1
The assistance will take the form of:

Bandt Holdings Limited(*“Company™) is proposing to enter into three Guarantor
Accession Memoranda (the “Memeoranda™) pursuant to three multicurrency revolving
loan agreements (the “Agreements”) made between:

(A) (1) Tilbury Douglas Plc (“Tilbury Douglas”), (2) the Company and certain
other material subsidiaries of Tilbury Douglas Plc {the “Original Guarantors™)
and (3) the Royal Bank of Scotland Plc (“RBS”);

(B) (1) Tilbury Douglas, (2) the Company and certain other material subsidiaries of
Tilbury Douglas Plc (the “Original Guarantors”) and (3) RBS; and

(C) (1) Tilbury Douglas (2) the Company and certain other material subsidiaries of
Tilbury Douglas Plc (the “Original Guarantors™) and (3) the HSBC Bank Plc
(“HSBC”).

Bandt Holdings Limited is also proposing to enter into an Unlimited Inter Company
Composite Guarantee (the “UICC Guarantee”) to be made between (1) Tilbury
Douglas (2) the Company and certain other material subsidiaries of Tilbury Douglas Plc
(the “Guarantors”) and (3) RBS.

Tilbury Douglas entered into the Agreements for the purpose, inter alia, of financing or
refinancing the consideration payable to Bandt plc (“Bandt™) shareholders in respect of
the acquisition of shares in Bandt by Tilbury Douglas and for the financing or
refinancing of general working requirements and other general corporate purposes of
the Group (as defined in the Agreements). As part of the working capital requirements
of Group, Tilbury Douglas may use the facility for the purpose of reducing or
discharging the liability incurred by Tilbury Douglas in the acquisition of the entire
share capital of the Bandt. By entering into the Memorandums, the Company may be
considered to be giving financial assistance to Tilbury Douglas for the purpose of
reducing or discharging Tilbury Douglas’s liability under the Agreements as further
described in Rider 2.

Tilbury Douglas is proposing to enter into the UICC Guarantee for the purpose, inter
alia, of financing or refinancing of general working requirements and other general
corporate purposes of the Tilbury Douglas and certain of its subsidiary companies listed
in the Schedule to the UICC Guarantee. As part of the working capital requirements of
Group, Tilbury Douglas may use the facility for the purpose of reducing or discharging
the liability incurred by Tilbury Douglas in the acquisition of the entire share capital of
the Bandt. By entering into the UICC Guarantee, the Company may be considered to be
giving financial assistance to Tilbury Douglas for the purpose of reducing or
discharging Tilbury Douglas’s liability under the UICC Guarantee as further described
in Rider 2.



Rider 2

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

(4)
B)

©

(D)

pursuant to the Agreements, Tilbury Douglas agreed to procure that the
Company execute and deliver the Memorandums to the Banks.

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

Accordingly, the Company will guarantee the due and punctual observance and
performance of all the terms, conditions or covenants on the part of Tilbury
Douglas contained in the Agreements and agrees to pay from time to time on
demand any and every sum or sums of money which Tilbury Douglas is at any
time liable to pay under or pursuant to the Agreements, 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 RBS and HSBC, from time
to time from and against all loss incurred by such party as a result of any of the
obligations of Tilbury Douglas under or pursuant to the Agreements being or
becoming void, voidable, unenforceable or ineffective as against Tilbury
Douglas for any reason whatsoever, whether or not known to RBS and HSBC 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 Douglas.

Under the UICC Guarantee the Company wil! jointly and severally guarantee to
discharge on demand all liabilities of Tilbury Douglas and the Guarantors to
RBS of any kind and in any currency (whether present or future actual or
contingent and whether incurred alone or jointly with another) together with
RBS’s charges and commission Interest and Expenses payable by each Debtor as
therein defined.
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AUDITORS’ REPORT TO THE DIRECTORS OF BANDT LIMITED PURSUANT
TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of Bandt Limited dated

24 February 2000 in connection with the proposal that Bandt Holdings Limited should give
financial assistance for the purchase of the whole of Bandt Limited’s ordinary shares.

Basis of opinion

We have enquired into the state of Bandt Limited’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.
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9 March 2000
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