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Particulars of the charge to which the application overleaf refers

Date of creation of the charge

14 JULY 2000

Description of the tnstrurnent (if any) creating or evidencing the charge #

DEBENTURE

Date of Registration *

2 AUGUST 2000

Short particulars of property charged

SEE PAPER APART

Where a FLOATING CHARGE 15 being satisfied, the following Certificate MUST be completed

CERTIFICATE
| ¥ NICOLA DALES O»AJ VKW MOU-/{’,LL

o DELTSCHE BANK AG LonOor)

being fhe=svediiasdda person authonsed to act on behalf of the creditorkt entitled to the benefits of
the floating charge specified above certify that the particutars above relating to the charge and its

satisfaction are correct
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Note
The address of the Registrar of Comparies 1s

Companies House
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh or LP 4 Edinburgh 2
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FORM 419a
FAPER APART

UNITED BISCUITS (HOLDINGS) LID

Short Particulars of all the praperty mortgased or charged

1 Under clause 2 of the Debenture, the Charging Company as secunty for the payment of ail Liabilinies
charged with full utle guarantee 1n favour of the Secunity Agent (for the benefit of itself and the other
Finance Parties)

(a)

(b)

{c)

LNEDOC301 /197815 |

by way of first legal mortgage, the Scheduled Property and ail other Property 1n England or
Wales at the Charge Date belonging 1o 1t and (to the extent capable of being charged) all rights
1 zalation 1o or under and all benefits of any covemants for utle gven or entered into by any
predecessor m title of the Charging Compames and moneys paid or payable 1n respect of sueh
caovenants,

by way of first fixed charge, all estates, interests, nghts, easements and yibertizs at the Charge
Date or at eny time thereafter belonging to 1t 1n or n relabon W any Property {(except that
charged by Clause 2 1(z) of the Debennursy including Property acquired by it after 9 Jure
2000,

by way of first fixed charge, except to the extent specificatly assigned pursuant to Clause 22
(Asnignment) of the Debenture

0 all of 113 Book Debes and all its benefits, rights and 1terests m any other Book Deots,

{11) all of 1ts Scheduied [nvesimens and all other Investments at the Charge Date of
thereafter belongiog 1o 1t {whether at law or 1n equity} together with all dividends,
interest and other distribubions paid or payable wn respect thereof and all acerctions,
options, benefite, nghts, meneys, assets or other advanages accruing or offersd at
any time by way of bonus or otherwise (o the holder thereof or ia respect thereaf,

{in} all of 1ts capital which is at the Charge Date or thereafter uncallsd ,

(v) all of the Scheduled Intellectual Property and alf other Intellectual Property at the
Charge Date or thareafter belonging to it

{v) tha benefit of all licences of, and all agreements entered into or the benefits of which
ae enjoyed by such Charging Company relating to the use or explorauon of,
Intellecteal Property which have been or are hereafter granted either by or to 1,

{v1) all benefits, r1zhis, title and miterest at the Charge Date or thereafter of such Charging
Company under or 1o respect of any present or future contracts and/or policies of
mnsurance ("Security Insurances”} or any claim or the proceeds of any clam
thereunder (o the extent that the sarne are not otherwise subject to an effective Fixed
Charge pursuant to Clausa 2 I{c) of the Debenture} including, without Jimstation, all
monies recerved by it as described in Clause 4 8 {/nsurance Proceedy) of the
Debenture,

{vit)  all personal chattels at the Charge Date or thersafter belonging to such Charging
Company and their interest 10 any personal chattels in thewr possession;

{vul)  all goodwnll of such Charging Company,

(1x) all of its Bank Balances and ail s rights, benefits and interests in any other Bank
Balances,

() all banetits, rights, utle and 1nter=st (including, without limstation, the nght to recaive
any ~ompensation) a the Chargs Dato or thersafter of such Charging Coropany under



or m respect of any present or future Licence, consent, authorisation, concession,
agreement (meluding, without limuation, the Relevant Documents), warranty, bond,
guarantes or letter of credit (1o the extent that the same are not otherwise subject to
an effective Fixed Charge pursuant w Clause 2 L{¢) of the Debenture or 10 an
effective security assignment under Clause 2 2 of the Debenture}, and

(x1) all benefits, nghts, utle and interests of such Charging Company at the Charge Date
or thereafter in, under ar in respect of any peasion fund or plan.

Under clause 2 2(a) of the Debeniure, each Charging Company as secunty for the payment of all
Liabiitaes, wih fuil utie guarantee assigned absolutety {suvject 10 e proviso ior redermplion thereatter
contained) to the Security Agent (for the benefit of tself and the other Secured Parties) al} nghts, ute,
interest and benefits present or future of the relevant Charging Company in, under or in respect of, and
the nght to enforce, each of the Relevant Documents

Under clause 2 3(a) of the Debenturs, ezch Charging Company as secunty for the paymeat of all
Lizbilittes charged wath full title guarantee by way of first floating charge w favour of the Securtty
Agent (for the benefit of useif and the other Finance Parties), its undertaking and all its assets both
present and future not otherwise effecuvely mortgaged, charged or assigned by the Debenture The
floating charges created by the Charging Compantes under Clause 2 3 of the Debenture shall, except 48
otherwise agreed 1n wrting by the Security Agent, rank in priority to any other Security Interest which
shall hereafter be created or pernutted to arse by the Chargang Companies

Under clause 2 3(b) of the Debenture, it was agreed that the Secunty Agent may by written notice to
any of the Charging Compantes convert with immedsate effect the floatag charges created by such
Charging Compantes pursuant 1o Clause 2 3 of the Debenture mnta fixed chargas as regards such assets
as may be specified (whether generally or specifically) in such sotice if & Defaunit oceurs or the Secunty
Agent reasonably considers those assets 1o be in jeopardy {whether due to a nisk of being seized or sold
pursuant to any diSress, execution, sequestration or other process of otherwise) Notwithstanding any
other provision of the Debenture (and without prejudice o the circumstances in which the floating
charges hereby created will crystallise under general law) of the Charging Company creates of atiempls
to create any Secunty Interest {other than a Permutted Secunty Interest) over all or any of the Charged
Assets without the prior written consent of the Security Agent or if any person levies or atiempts 10
levy any distress, execution, sequestrabon or other process aganst any of the assets which are charged
by way of the first floating charge, then with immediate effect and without notice the floating charge
shall automatically convert into a Fixed Charge as regards such assete

Under clause 2 4 of the Debenturs, 1t was agreed that the Security Agent may by written notice to the
Chargmg Compantes require that they execute and deliver to the Security Agent or procure that there 15
executed and dehvered Io the Security Agemt (in such form as the Security Agent shall reasonably
require bug in any event, that any provisions in such documents which are similar to those contained
thus Deed in such documents shall not be on more onerous terms):

(a) a Iegal mortgags (or equivalent document under the law of any junsdicton) i favour of the
Secunty Agent of such Property belonging to the relevant Charging Company as 13 specified
(whether generally or specificelly) in the relevant notice (or such estate or interest therein as
belongs to the Charging Company) to secure the Liabilities,

) such documents as may be necessary or, in the reasonable opton of the Security Agent,
expedient to transfer to the Secunty Agent or its nomnee or (o enable the Secunity Agent or
1ts nominee t be registered as the holder or proprictor of or atherwise obtain legal trtle to such
of the other Charged Assets (including, without limitation, any Investments eligible to
participate In any paper less transfer or seitlement system or held in & clearing system) as are
subject to 2 Fixed Charge under the Debenture 88 are specificd (whether generally or
spectfically} in the relevant notice,

) if the floating charges created thereby are converted or convert 1010 fixed charges in respect of
any Charged Assets, a first fixed charge of all (or such part thereof as Secunty Agent may
raquire) of such Cherged Asscts i favour of the Security Agent.
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It was further agreed that the relevant Charging Company shall at sts cost forthwitk comply with any
such requirement and shall do such other things as the Securily Agent may reasonabiy require for the
puspose of registering or otherwise perfecting the relevant mortgage (or equivalent document) ar the
legal utle of the Security Agent or its nominee to the relevant assets or to grant and to perfect of protect
the relevant first fixed charge

& Under clause 2 7 of the Debenture it was agreed that, if for any reason any Security Interast in respect
of any asset created or purported to be created pursnant to Clause 2 of the Debenture as a Fixed
Charge, does not, or ceases to, take effect as a Fixed Charge then it shall take effect as a first Boating
charge in respect of such asset. However such Security Intereat shall, and 1t is the intent of the parties
that such Seeursty Intarest shall, remain a Fixed Charge in respect of other Charged Assets
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Part i

Definitian<

In this form
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Charged Accounts and any othet current, deposit or cther account at the Charge Date of thereafter held
by any Charging Company of 1n which it has an interest with any pevson and the debts represented by
such balances (whether n any such case the relevant account 18 in the name of the Charging Companies
solely or jointly with other persons cr 1o the name of 3 nomines or any other person whatsoever),

"Rook Debis" means zl] book and other debts of any nature whatsoever at the Charge Date or
thereatter due or owng 1o the Charging Company, the proceeds of any of the same and the benefit of
all Investments, rights, Secunty Interests and guarantees of any naturo whatsoeor aow or at any tme
bereafter enyoyed or held by it in relation thereto {other than Bank Balances);

"Burhngtog Cayman™ means Burlington Biscuys (Cayman) Limited, a company registered 1 the
Cayman Isiands with registesed company number 94591 and having 1ts registered office at c/o Walkers,
Walker House, May Street, PO Box 265 GT, George Town, Grand Cayman, Cayman Islands,

"Cash Collatera! Accounts” means any Cash Collateral Account (a5 defined 1n the Semor Facilities
Agreement,

"Charged Accounts’ means the Collecuon Accouat, any Cash Collateral Accounts and any other
account descnbed in Clause 4 3 (Book Debrs),

"Charged Assets' means, subject to Clause § 2 (Scope of Appawnimen:), assets from tme 10 bme
subject to the Charges or which the Debenture from time to tume purports to charge or any part of these
assets,

“Charges" means Security Interests created or which may at any tums be created by or pursuant 1o the
Debenture or any of such Secunity Interests and "Fixed Charge” shall be construed accordingly.

"China Share Sale Agreement” means the agreement. in the agreed terms, between, mter ahos,
United Biscusts (Holdings) Ple and/or its subsidiaries and Nabisco Imematiopal Ine

"Collection Account” means any account maintamed by the Charging Company with the Secunty
Agent or any other bark specified by the Security Agent which the Secunty Agent shall speaify as an
account 1to which the proceeds of the getung in or realisaton of Book Debts are to be paid;

"the Debeqture” means the Debenture as amended or supplemented from time to time and includes 8
reference to any document which amends, waives, 15 supplemental to, novates of is entered nto, made
or given pursuant 1o of in accordance wath any of the teyms of the Debsnture;

*Default” means an Event of Default as such term is defined in the Senior Facilines Agrzement;

"Delegate” means a delegate or sub delegate appounted, directly or indirectly, pursuant to Ciause 8.4
(Deleganon) of the Debenturs,

"Exciuded Properties” means any leasehold properties from time to ume held by the Charzing

Company on rack rent teems only, which are not shown on the balance sheet of the Charging Company
as having a positive value and which are not matenal to the Charging Company’s business,
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“Finance Documents” means the Senior Facthues Agreement, the Ancillary Documents, the Semor
Secunty Documents, the Hedping Documents, the Intercredstor Deed, each Accession Document, each
Transfer Certificate, each Lelter of Crednt and/or Lender Guarantee, the Fess Letter, the Agency Fees
Letter (sach as defined in the Semor Facilities Agreememt), all supplemental and amendment
agreements 1o any of the foregoing and any other document designated as such by the Agent and the
Parent,

‘Fixtures” means fixtures, (itongs (including trade fixlures and fitungs), fixed plant, machivery and
apparatus,

"Hedgirg Doruments” means ageements entered mio with hedmng lenders for the purposs of
managing or hedging currency or interest rate nsk (other than under an ancillary facthty),

"Intellectual Property” means all patents and patent applications, trade and/or service marks and trade
and/or service mark apphcatiens (and all geodwill associated wath such applications), all brand and/or
trade pames, all copycights and rights 1 the nature of copynght, all 1opographical or simlar righis, ali
design nghts, alf repstared desigas and applications for registered designs, all trade secrets, know how
and all other intellectual property of any descnption whatsoever throughout the world owned by the
Charging Company or in which the Charging Company has any imnterest and all nghts under any
lieences or agretments entered into by the Charging Company, relating to the uss or exploitetion of any
intellectual property,

"Intra-Group Loan Agreements' has the meamng given to 1t in the Senior Facilies Agreement,

“Investment” means any bill of exchenge or other negotiable instrument, ceruficate of deposn,
debenturs, bond, share, stock or other securily or investment,

“Liabiaties” roeans all indebledness and other Habilines of any naturs of the Charging Company due, owing
or mcurred to the Secunty Agent and/or any of the other Finance Parties and/or any Recstver under or m
connection with the Seruor Finanes Documents of any of thera {wacluding, without hmitanon, under any
amendments, supplements or restatements of any of the Senior Finance Documents includmg any relaung to
any provision of new or further advances) (whether now exisung or arising hereafier and whether originally
indebtedness or Labilities to all or any of the Finance Parties and/or any Receiver or any other person or
persons) lncluding joint and several indebtedness and lisbalities of the Charmng Company and any other
person, indebedness and hiabihues as guarantor, indemnifier or surety (whether before or after any default
by the pnmary obligor) and contingent indebredness and habidies 1o any currency or currencies, whether
present ot future, together with all interest accruing thereon (calculated 1n accordance with Clause 94
(Default Interest) of the Searor Factliies Agreement) and all costs, charges and expenses wncurred in
connection therewith to the extent, in each case, that the peyment or discharge of any moneys, obligations or
habilises by the Charping Company, if they did consntute part of the liabilities would not constitute
financral assastance ag defined in and prohibited by the provisions of Sections 151 158 of the Companies Agt
1985 "Liability” shall bs construed accordingly,

“Notice of Assignment” means a notice of assignment n the form set out 1n Part 1 of Schedule 7 of the
Debenture (except in the case of z notice relatng o (1) ap mswrance policy whers the notice of
assignment 18 1a the form set out 1n Part 2 of Schedule 7 of the Debenture;

"Qtligor” maans each Obligor under, and as defined in, the Senior Facilities Agreement;

"personal chattels” means plant, machinery, veincles, computars and other equipment, goods, effects
and personal chattels (including all spare parts, replacements, modificatons and edditions) but not
Fixtyres or stock 1n trads,

"Principal Property” means all property of the Charging Company other than the Excluded
Properties,

"Property” means freshold and leasehold property in England or Wales and other real estate anywhere
i the world and any reference to any Property or any estate or interest therein includes a reference to
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all nights, easements and hiberhics from time to e attached or appurtenant therelo, all builldings and
Frxtures from t:me to time therein or thereon and the proceeds of sale of all of any part thereof;

"Refinancing Loan Agreements” means the intra group loan agreements, 1n the agreed terms, to be
entered 1nto by (1) Finalrealm (as tender) and the Target (as borrower), (1) the Target (as lender) and
members of the Target Group (as borrowers), (1) by any Subsidiary of Target ag [ender and any other
Subsihary of Targe! as borrower which has extsting Financial Indebtedness as at the Uncondittonal
Date in each case for the purposes of, or i connection with, refinancing of Finaneial Indebtedness of
the Target Group (existing as at the Unconditional Date or increased by Interest accrumg from such
date} but excluding (a) any debt incurred by Danore Companies or Chinese Companies (as defined in
the Senior Facihities Agreement) subsisting as at the date hereof or incurred thereafler or (b) any debt
wenrad upon aessts bamng sublect to the Danone Commutment Letter or upon the Chinese Assets (save
to the extent that, in the case of debt secured upon the Chinese Assets, such debt remains the
responsibility of the Group tn accordance with the China Shase Sale Agreement) or (¢) the provision of
working capstal 10 such borrowers,

"Recejver” means an administrative receiver, receiver and manager or other recetver appointed
respect of the Charged Assets by the Security Agent (whether appointed pursuant to the Debenture,
putsuant to any Statute, by a court or otherwise),

"Release Date” has the mesmng ascribed thereto in Clause 16 4 (Redemprion) of the Debenture,

"Relevant Documents" means the Secunty Inswrances, Inwa Group Loan Agreements, the
Refinancing Loan Agreements, the China Share Sale Agreement and other matarsal contracts:

references to "rights” shall be construed as including rights, autherites, discretions, remedies and
powers and “right” shall be construed accordingly,

“Scheduled Intellectual Property” maans the Intellectual Property descmbed m Scheduls 4 of the
Debenture,

"Scheduled Investments” means the Investments described in Schedule 2 of the Debenture,

"Scheduled Property” means the Property described in Schedule 1 of the Debenture and the proceeds
of sale thereof and all nghts, easements and hiberties from time to time attached or appurtenant thereto
and all buildings and Fixtures from time 1o ume therein or thereon;

"Secnied Parties” means the Senior Finance Parties;

"Security Agent" means Deutsche Bank AG London 2 secuntty agent and trustes for the Finance
Parties umder the Secunty Documents or such other person as may from tme 10 time be appomnted as
successor Security Agent under the Interereditor Beed to hold the whale of any part of the secwity
created thereby;

"Security Insurances” sball have the meaning ascribed thereto in Clausa 2.1(e)}(vt) (Fixed Charges) of
the Debenture;

"Senior Discharge Date" means the date on which the Agent notifies in wriing the Security Agent
that all lHabilides anaing pursuant to or {n respect of any Senior Finance Documents and owed to the
Senior Finance Parties have been unconditionally and irrevocably paid and discharged i full and, all
committents cancalled and that it is satisfled that no further Labilinas in réspect of the Senior Flnance
Documents and owed {o the Senior Finance Parties ere likely to arise in respect thereof

"Senior Facilitics Agreement” means the facilities agreement dated 14% December 1999 between inter
alios, the Charging Companies, Chase Mavhattan pic, DLI Capatal Funding, Inc and Deutsche Bank
AG London as Jount Lead Arrangers, Deutschie Bank London AG, The Chase Manhattan Bank and DLI
Capital Punding, Inc as Original Lenders, Deutsche Bank AG London as Sole Book Runner, Secunity
Agent and Agent and Chase Manbatian plc and DLJ Capital Funding, Inc, as Documentation Agents 25
amended, supplemented and/or restated on 14" and 16° January 2000 arnd on the Charge Date and as
further amended, supplemented and/or restated from time to time:
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"Semior Finance Parties’ shall have the meaming ascribed to "Finance Parties” in the Semor Facihities
Agreement,

"Seruor Laabihties” means all indabtedness and other lLabilihes of any nature of the Charging
Company due, owing or incurred to the Secunty Agent andfor any of the other Semior Finance Parties
and/or any Receiver under or in connection with the Semor Finance Documents ar any of them
(ncluding, without Limitation, under any amendments, supplements or restatements of any of the
Semor Finance Documents including any relating to any provision of new or further advances)
{whether now existing or arising hereaftar and whether orimually indebtedness or habuities to al] or
any of the Semor Finance Parttes and/cr any Receiver or any other person or persons) inchuding joimt
and scveral indebtedness and hiabnlitins of the Charging Companies and any other pereon, indebtedness
and habilities as guarantor, indemnifier or surety (whether before or afler any default by the primary
obhgor) and contingent indebtedness and habilibes in any currency or curréncies, whether present or
fotwe, together with all interest accruing thereon (calculated 1n accordance with Clause 9.4 (Default
Inrerast) of the Seruor Facilities Apgreement and afl costs, charges and expenses incurred 1n connection
therowith, and "Senior Llability” shall be construed accordingly,

"Statutes” means the Compames Act 1985, the Insolvency Act 1986, the Law of Property Act 1925
and any other Acts of Parhiament referred to at the Charge Date or thereafter relevant i the context of
the Debenture;

"Target” means United Biscuits (Holdings) PLC,
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