COMPANIES FORM No. 466(Scot)

‘Particulars of an instrument of
alteration to a floating charge created

by a company registered in Scotland

CHFPOO1 A fee of £10 is payable to Companies Housein =~
respect of each register entry for a mortgageor ' .. .77

Please do not
write in charge.

this margin

Pursuant to section 410 and 466 of the Companies Act 1885

Piease complete 10 the Registrar of Companies
legibly, preferably {Address overleaf - Note 6)

in black type or,
bold block lattering fNare of company

*» United Biscuits (Holdings) Limited ("the Guarantor™)

For official use .Cﬂo}nbah'y number = ~--~...
! { SC26184

* Insert full name

Of company e

Date of creation of the charge (note 1) — -
14th July 2000 I
Description of the instrument creating or evidencing the charae or of any ancillary document which has
been altered (note 1)

Debenture

-

Names of the persons entitled to the charge

Deutsche Bank AG London of Winchester House, 1 Great Winchester Street, London, EC2N 2DB in its

capacity as Security Agent.

D
Short particulars of all the property charged
N

See Annexure 1B. Please refer to Annexure 1A for definitions.
“ _

Presentor's name address and For official Use

reference (if any): Charges Section | Post room

Stuart Russell

Semple Fraser WS

DX GW 337

Glasgow

3CT $9JCISPG 021!3:?00
Page 1 _ COMPANIESHOUSE _ PeFPm . -
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« Names, and addresses of the persons who have executed the instrument of alteration (note 2) Pigfse do not
: write in

Unlited Biscuits (Holdings) Limited, 50 Lothian Road, Edinburgh, EH3 9WG this margin

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

ﬁr .
Date(s) of execution of the instrument of alteration

14th July 2000

A statement of the provisions, if any, imposed by the instument of alteration prohibiting or restricting the
creation by the company of any fixed security or any other floating charge having, priority over, or ranking
ari passu with the floating charge

N

Reference is made to clauses 3.2(c), 3(b)(ii), 3.4(c) and 3.5(c) of the Intercredtior Deed ("the Intercredtior Deed")
among the Group Companies named therein, the Senior Creditors, Hedging Lenders, Danone Bridge Creditor,
Nabisco Bridge Creditor, Bond Bridge Creditors, Hedging Lenders and investors named therein, Deutsche Bank
AG Londen as Senior Agent, Deutsche Bank AG London as Bond Bridge Agent, Deutsche Bank AG London as
Danone Bridge Agent, Deutsche Bank AG London as Nabisco Bridge Agent, Cinven Limited and Cinven Investors'
Agent, P.A 1. Management S.A.S. as PAI Investors' Agent and Deutsche Bank AG London as Security Agent dated
28th April 2000 extracts of which clauses are attached as Annexure 2 hereto and which should be read in
conjunction with the definitions in Annexure Ikhereto,

Short particulars of any property released from the floating charge

N/A
- ____________ _J
The amount, if any. by which the amount secured by the floating charge has been increased
N/A
T ———— — ———— Paae 2
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Riease do not A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise
+ write in regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating
charges

this margin

Please complete Reference is made to clauses 2, 13 and 16 of the Intercreditor Deed, copies of which clauses are attached as Annexure
legibly, preforably || 3 hereto and which should be read in conjunction with the definitons in Annexure 1C hereto.

in black type or,
bold block lettering

Paae 3 Continued over
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Contindation of the statement of the provisions, if any, imposed by the instrument of alteration varying or
. otherwise regulating the order of the ranking of the floating charge in relation to fixed securities or to other

floating charges

Please do not
write in
this margin

Plaease complete
legibly, preferably
in hlack type, or
bold block lettering

d
Afeeof £10is
S b T R
. W 0 Companies House
Sianed X XK/ Date 1 7 in respect of each
\ register entry fora
On behalf of leermramyllcharaeelt mortgage or
Notes charge.
1. A description of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should {See note 5)
be given. For the date of creation of a charge see section 410(5) of the Companies Act.
delete as
2. In accordance with section 466(1) the instrument of alteration should be executed by the company, the t appropriate
holder of the charge and the holder of any other charge {including a fixed security) which would be
adversely affected by the alteration.
3. A certified copy of the instrument of alteration, together with this form with the prescribed particulars
correctly completed must be delivered to the Registrar of Companies within 21 days after the date of
execution of that instrument.
4. A certified copy must be signed by or on behalf of the person giving the certification and where this is a
body carporate it must be signed by an officer of that body.
5. Cheques and postal orders are to be made payable to Companies House.
6. The address of the Registrar of Companies is:-
Comnanies Renistratinn Office A7 Ciastle Tarrara Fdinhuroh FH1 2FR
Pacge 4
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"Bank Balances” means the balances at the Charge Date or thereafter stacding to the cradit of the
Charged Accounts and any other current, deposit or other account at the Charge Date or thereaftzr held
bv anvy Charging Company or in which it has an interest with any person and the debts represented by
such balances (whether in any such case the relevant account is in the name of the Charzing Companies
salely or joint’y with other persons or in the name of 3 nominec or any other person whatscever);

"Book Debts” means all book and other debts of any nsature whatsoever at the Charge Date or
thereafter due or owing ta the Charging Company, the proceeds of any of the same and the benefit of

ali Investments, rights, Security Interests and guarantees of any nsturs whatsoever naw ¢r at any time
hereafter enjoyed or held by it in relation thereto (other than Bank Balances):

"Burlingion Cayman™ means Burlington Biscuits (Cayman) Limited, a company registered in the
Cayman Islands with registered company number 94591 and having its registered office at c/o Walkers,
Walker House, May Sueet, PO Box 265 GT, George Town, Grand Cayman, Cayman Islards;

"Cash Collateral Accounts” means any Cash Collateral Account (as defined in the Seqior Facilities
Agreement;

"Charged Accounts” means the Coilection Account, any Cash Collateral Accounts and any other
account described in Clause 4.3 (Beok Debis);

“Charged Assets” means, subject to Clause 6.2 (Scope of Appoiniment), assets from tims to e
subject 1o the Charges or which the Debenture frorn time to time purports to charge or any part of those
a3sels;

"Charzes” means Secwity laterests created or which may at any time be created by or pursvant to the
Detenture or any of such Security Interests and "Fixed Charge” shali be construed accordingiy;

"China Share Sale Agreemeont” means the agreement. in the agreed terms, between, inter alios,
United Biscuits (Holdingy) Plc and/or its subsidiaries and Nabisco Internaticnal Ine.

"Collection Account” means any account maintained by the Charging Company with the Security
Agent or any other bank specified by the Security Agent which the Security Agent shall specify as an
accounl into which the proceeds of the getting in or realisation of Book Debts ara to be paid;

“the Debenture” means the Debenture as amended or supplemented from time to time and includes a
reference to any document which amends, waives, is supplernental to, sovates or is entered into, made
or given pursuant to of in accordance with any of the terms of the Dsbenture;

"Default” means an Event of Default a5 such term is defined in the Senior Facilities Agreement;

"Delegate” means a delegate or sub-delegate appointed, directly or indirectly, pursvant to Clause 8 4
(Delegation) of the Debenture;

"Excjuded Properties” means any leasechold properties from time to time held by the Charging
Company on rack rent tesms only, which ars not shown on the balance sheet of the Charging Company
as having 3 positive value and which are not material to the Charging Company’s business;

LNDOCS01/167816.1 .1-



“Finagcs Documenty” mears the Senior Facilides Agreement, the Ancillary Docurnents. the Seaicr
Security Decuments, the Hedging Documents. the [ntercreditor Deed, each Accession Docwment, 2ach
Transfer Certificate, each Letter of Credit and/or L.2nder Guarantee, the Fees Letter. the Ag=ncy Fees
Letter (each as cefined in the Senicr Faciiities Agrsement), all supplemerntal and amendmem
agrzements to any of the feregoing and any orher document desiznated 3s such by the Azant and the

. Pareat;

"Fixtures” means fixturas, ttings Oncluding 73de fxtures and fitungy), fixad plant, machirery and
apparalus.

"Hedging Documenls” means agreements eaterd into with hedging lenders for the purpese eof
macaging or hedging curtency or interest rate sk (other than under an ancillary facility);

“Intellectunal Property” means all patents and patent apphcations, trade and/or service marks and trade
and/or service mark applications (and all geodwill associated with such applications), all brand and/er
trade names, all capyrights and rights in the naturs of copyright, all wopographical or similar righis, ali
design rights, all registered designs and applicatians for registered detigns, all vade secrety, know-haw
and all other intellectual property of any descripricn whatsocever throughout the world owned by the
Charging Company or in which the Charging Company has any interest and ali rights under any
licences or agreements entered into by the Charging Company; relating to the use or sxploitation of any
intellectual property; ’

"Intra-Group Loan Agreements” has the meaning given to it in the Senior Facilities Agreement;

"Investment” means any bill of exchange or other negotiable instrument, cenificate of deposit,
debenture, bond, share, stock or other security or investment;

"Liabilities” means all indcbledness and other Habilities of any nature of the Charging Company due, owing
or incurred to the Security Agent and/or any of the other Finance Partics and/or any Recziver under of in
connection with the Senjor Finance Documents of any of them (including, without limiadon, pnder any
amendments, supplements or restatements of any of the Sepicr Finance Documents including any reladng t©
any provision of new or further advances) (whether now existing ot arising hereafier and whether originally
jndebtedness or Habilides to all or any of the Finance Parties andl/or any Receiver or any other persaa or
persons} locluding jolot and sevecal indcbtedness and lizbilities of the Charging Company and any other
person, indebtedness and liabilides as guarantor, indemnifier or surety {whether before or after any default
by the primary obligor) and contingent indebtedness and liabilites in any currency or currencies, whether
present or future, together with all interest accruing thereon (calculated in accordance with Clauss 3.4
(Default Interest) of the Scmor Facilities Agreement} and all costs, charges and ¢xpenses incumed in
connection therewith to the extent, in each case, that the payment or discharge of any moneys, obligagons or
liabilides by the Charging Company, if they did consttute part of the liabilities would pot comstituts
financial assistance as defined in and prohibited by the provisions of Sectons 151-158 of the Companies Act
1985 "Liability" shatl be construed accordingly;

"Nolijce of Assignroent” means & notice of assignment in the form set out in Part 1 of Schedule 7 of the
Debenture (except in the case of a notice relating to (i) ap insurance policy whers the notice of
assignment is 1n the form set out in Part 2 of Schedule 7 of the Debenture;

"Obligor” means each Qbligor under, and as defined in, the Senior Facilities Agreement;

“personal chattels” maans plant, machinary, vehicles, computers and other equipraent, goods, effects
and personal chattels (including all spare parts, replacements, modifications and additions) but not
Fixturas or stock in wade;

"Principal Property” means all property of the- Charging Company other than the Excluded
Properties; .

"Property” means freehold and leasehold property in England or Wales and other real estate anywhere
in the world and any reference to any Property or any estate or interest therein includes a reference to
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3]l mghts. easements and hiberties fom ume to time attached or appurtenani thereto, all buildirgs and
Fixtures {rom time to time thersin or thereon and (e proceeds of sale of all or any past thereaf,

‘Refinancing Loan Agreements” means the inwa-group loan agreements. in the agreed terms, to be
zatered v By (1) Finalrealm (as lender) and the Target (3s borrowee), () the Targst (as lender) and
memters of he Target Group (as torowers), (iii} oy a0y Subsidiary of Target a3 lender 3nd any other
Subsidiary 2f Target as borrawer which bas exisiing Financial Indebtedress as at the Uneorditional
Date wn 2208 case for the purposes of, or in coarection with, refinancing of Financial Indebtedness of
the Targzt Croup (exisung as at the Unconditonal Date or iacreased by [ater=st acctuing Gom such
date? but exziuding (a) any debt incurred oy Danore Comparies or Chirese Companies (as defired in
the Senior Facilities Agreement) subsisting as at the date hereof or incurred therzafler or (b} any debt
secwrzd upen assets being subject to the Danone Cormunitment Letter or cpen the Chinese Assets (save
to the extznat that, in the case of debt secured upon the Chinese Assels, such debt requins the
resgonsibility of the Group in accordance with the China Shase Sals Agresment) or (¢) the provision of
working capital 10 such bomowers;

"Receiver” means an administrative seceiver, receiver and manager of other receiver appoisted
raspect of the Charged Assels by the Security Agent (whether appointed pursuant to the Deteaturs,
pursuaat to any Statute, by a court or otherwise),;

"Release Date” has the meaning ascribed thereto in Clause 16.4 (Redemption) of the Debenture;

"Relevant Documents” means the Security Iosurances, Inma-Group Loan Agreemenws, the
Refinancing Loan Agreements, the China Share Sale Agreement and other material contracis;

references to "rights” shal) be construed as including rights, authorities, discretions, remedies arnd
gowers and “right” shall be corstrued accordingly;

“Scheduled Intellectual Property™ means the Intellectual Property described in Schedule 3 of the
Debenture;

"Scheduled Investments™ means the Investments described in Schedule 2 of the Debenture;

"Scheduled Property” means the Property described in Schedyle 1 of the Debenture and the procesds
of sale thereof and all rights, eassments and liberties from time to time attached or appurtenant thereto
and all buildings and Fixtures from time W0 time therzin or theregn;

"Secured Parties” meaas the Senior Finance Parties;

"Security Agent” means Deutsche Bank AG Loadon a3 security agent and trustes for the Financs
Parties under the Security Documents or such other person as may from time to time be appointzd as
successar Security Apent under the Intercreditor Deed w hold the whole of any part of the security

created thersby;

"Security Insurances” shall have the meaning ascribed thersto in Clauss z.l(éj(vi) (Fixed Charges) of
the Debenture;

"Senjor Discharge Date” means the date on which the Agent notifies in writing the Security Agent
that al liabilities arising pursuant to or in respect of any Senior Finance Documents and awed o the
Senior Finance Parties have been unconditionslly and irrevocably paid and discharged in full and ail
commitmants cancelled and that it is satisfled that no further Labilities in respect of the Senior Financs
Documents and owed to the Senior Finance Parties are likely to arise in respect thereof.

"Senior Facilities Agreernent” means the facilities agreement dated 14® December 1999 between inter
alios, the Charging Companies, Chase Manhattan ple, DLY Capital Funding, Inc. and Deutsche Bank
AG London as Joint Lead Arrangers, Deutsche Bank London AG, The Chase Manhattan Bank and DLJ
Capital Funding, Inc as Original Lenders, Deutsche Bank AG London as Sole Book Runner, Securily
Agent and Ageot and Chase Manbattan plc and DLJ Capital Punding, Inc. as Documnentation Agents as
amended, supplemented and/or restated on 14 and 16™ January 2000 and on the Charge Date and as
further amended, supplemented and/or restated from time 10 Ume;
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"Senior Finance Partes” shall hava tha meaning axribed to "Finance Partles” in the Seaicr Facilities
Agreement;

"Senjor Liabilities® means all indebtedness and other liabilities of any nature of the Charging
Comgany due, owing or incwred o the Secunity Agent and/or any of the other Senicr Financz Parties
ard/or any Receiver under or in connection with the Secicr Finance Documents or any of them
finclyding, witheut limitation, under any amesdments, supplements or restatezents of any of the
Senior Finance Dccuments including any relating to any provision of new or further advarces)
('whether now existing or arising hereafler and whether originally indebtadness or labilities to all ot
any cf the Senior Finance Parties and/or any Receiver or any other person or persons) ingluding joint
and several indebredness and liabilitas of the Charging Cormpanies and apy other person, indebtedness
and liabilities as guarantor, indemnifier or surety ('vhether before or afler any defauit by the primary
obligor) and contingent indebtedness and liabilines in any currency or currencies, whether present or
future, together with all interest accruing thereon (calculated in accordance with Clause 9.4 (Default
Interest) of the Senior Facilities Agreement and all costs, charges and expenses incuwred in connection
therewith; and "Senlor Llability” shall be consirued accocdingly:

"Statutes” mezns the Companies Act 1985, the Insolvency Act 1986, the Law of Property act 1923
and any other Acts of Parliament referred to at the Charge Date or thereafler relevant in the conteat of
the Debenture; .

"Target” means United Biscuits (Holdings) PLC,
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Short Particulars of all the property mortgaged or charged

suse 2 of the Debenture, the Charging Company a3 security for the payment of all Liabilities

with full tile guarantee in favour of the Security Agent (for the benefit of itself and the other

Finance Parties):

(a}

(b)

(c)

LNDOCS01/167816.)

by way cf first legal morigage, the Scheduled Property and all other Property in England or
Wales at the Charge Date belonging to it and (2o the sxtent capable of being charged) all rights
in relation to or under and all benefits of any coverants for tide given ot enterzd into by any
predecessor in title of the Charging Companies and moneys paid or payable in raspect of such
covendanis;

by way of first fixed charge, all estates, interests, rights, easements and Jiberties at the Charze
Date or at any time thercafter belonging o it in or in relation to any Property (except that
charged by Clause 2.1(a) of the Dekenture) including Property acquired by it after 9 June

2000: N

by way of first fixed charge, except to the extent specifically assigned pursoant to Clause 2.2
(Assignmen) of the Debenturs:

® il of its Book Debis and all its bencefits, rights and interests in any other Book Debts;

(i} all of its Scheduled I[nvestruents and all other Invesunents at the Charge Date or
thereafter belongiog 10 it (whether at law or in equity) together with all dividends,
interest and other distributions pajd or payable in respect theyeof and all accretions,
options, benefits, rights, monsys, assets or other advantages accruing or offersd at
any time by way of bonus or otherwise to the boldes thereof o7 in respect thereof,

(iii} al} of its capital which is at the Charge Date or thereafter uncalled ;

(iv) all of the Scheduled Intellectual Property and all other Intellectual Property at the
Charge Date or thereafter baloaging to it;

(v} the benefit of all licences of, and all agreements entered into or the bepefits of which
are enjoyed by such Charging Company relating to the use or c.xploi_mion of,
Inteltectual Property which have been or are hereafler granted either by or to if;-

(D al] benefits, rights, title and interest at the Charge Date or thereafter of such Charging
Company under or in respect of any present or futore contracts and/or policies of
insurance ("Securlty Insurances™) or any cleim or the_proceeds of any claim
thereunder (to the extent that the saiie are not otherwise subject to an effective Fixed
Charge pursvant 1o Clausa 2.1(c) of the Debenture) including, without limitation. all
monies received by it as described in Clause 4.8 (Insurance Proceeds) of the
Debenture;

{vi)’  all personal chatiels at the Charge Date or thereafter belonging to such Charging
Company and their interest in any personal chaltels in their possession; = -

(viii)  all goodwill of such Charging Company;

(ix) 2]l of its Bank Balances and all its rights, benafits and interests in any other Bank
Balances;

) all benefits, rights, title and interest (including, without limitation, the right to receive
any compensation) at the Charge Dats or thereafter of such Charging Company under

14



er in respect of any present or [uture licence, consent. authorisation, corcsssion,
agreement (including, withcut limitation, the Relevant Documents), warranty, bond,
guarantee or Jetter of credit (1o the extent that the same ars not ctherwise subject to
an effective Fixed Charge pursuant w Clause 2.[{c) of the Debenture or to an
effective security assignment under Clause 2.2 of the Debenture), and

{xi) all benefits, rights, titlle and interests of such Charzing Company 3¢ the Charge Date
or thereafter ig, under or in respect of any pension fund or plan.

1. Urder clavse 2.2(3) of the Debenture, each Charging Company as security for the payment of all
Liabilides, with full title guarantee assigned sbsolutely (subject 1 the proviso for redzmption thereaftar
contained) to the Security Agent (for the benefit of itseif and the other Secured Parties) all righis, title,
interest and benefits present or future of the relevant Charging Company in, under or in respect of, and
the right to enforce, esch of the Relevant Documents.

3. Under clause 2.3(a} of the Debemure, each Charging Comnpany 33 security for the payment of all
Liabilites charged with ful] title guarantee by way of first floating charge in favour of the Security
Agent (for the benefit of itsalf and the other Financa Parties), its unde:ukmg and all its assets both
present and future not otherwise effectively mortgaged, charged or assigned by the Debenture. The
ficating charges created by the Charging Companies-under Clause 2.3 of the Debenture shall, except as
otherwise agreed in writing by the Security Agent, rank in pricrity to any other Security Interest which
shall hereafter be created or parmitted to arise by the Charging Companjes.

4, Under clause 2.3(b) of the Debenture, it was agreed thal the Security Agent may by wrillen notice to
any of the Charping Companies convert with immediate effect the floating charges created by such
Charging Companies pursuant to Clause 2.3 of tha Debenture into fixed charges as regards such assats
as may te specified (whether generally or specifically) in such notice if a2 Default occurs or the Security
Agent rzasonably considers those assets to be in jeopardy (whether due 1o 2 tisk of being seized or sold
pursuant © any distress, execution, sequastration or other process or otherwisa). Notwithstanding amy
other provision of the Debenture (and without prejudice o the circumstances in which the Hoating
¢harges hereby created will crystatlise under generat law) if the Charging Company creates or auempis
ta create any Security Interest (other than 2 Permitted Security Interest) over all or any of the Charged
Asselts without the prior written consent of the Security Agent or if any person levies or attempts to
Jevy any distress, execution, sequestration or other process against any of the assets which ate charged
by way of the first floating charge, thea with immediate effect and without notics the floating charge
shall automatically convert inta a Fixed Charge as regards such assets.

b Under clause 2.4 of the Debenturs, it was agreed that the Security Agent may by written notice to the
Charging Companies fequire that they execule aad deliver to the Security Agent or procure that there is
cxecuted and delivered to the Security Agent (in such form as the Security Agent shall reasonably
require but in any event, that any provisions in such doctuments which are similar to those contained in
this Deed in such documents shall not be on more onerous terms);

(a) 1 Jegal martgags {or equivalent document under the law of any jurisdiction) in favour of the
Security Agent of such Property belonging to the relevant Charging Company as is specified
(whether generally or specifically} in the relevant notice {or such estate or interest therein as
belongs to the Charging Company) o secure the Liabiities;

o) such documents a5 may be pecessary or, in the reasonable opinion of the Secusity Agent,
expedient to transfer to the Security Agent or its nominee or to enable the Security Agent or
its pominee to be registered as the holder or proprictor of or otherwise obtain Isgal title to sich

“of the other Charged Assets (Including, without limitation, any Investments eligible to
participats In any paper less tranafer or settlement system or held in a clearing system) as are
subject to a Fixed Charge under the Debenture as age specified (whesher genmuy or
specifically) in the relevant notice;

(c) if the floating charges created thereby are converted or convert into fixed charges in respect of
any Charged Assats, a first fixed charge of all (or such part thereof as Security Agent may
require) of such Charged Assets in favour of the Security Agent.

*
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It was further agreed that the ralevant Charging Corspany shal at its <ost forthwith compiy with aay
such requirement and shall do such ather things as the Security Agent may reasonably require for the
purpose of registering or otherwise perfecting the relevant merigage (or equivalent decumenl) or the
iezal title of the Sesunity Agent or its nominee to the relevant 353¢25 o to grantand to perf2ct ar grotest
the relevant first fixed charge,
Z Under clause 27 of the Detenture it wis agrs=d that, if for any r23s50a any Security [nler2st i raspect
cf any asset sr2ated cor purperted tc be created pursvant to Clause 2 ef the Debenturz 15 a Fixed
Charge. dees nct. cr ceases lo. take effect as 3 Fixed Charg= then it shall take ffect as 1 first floanng
charge in respect of such asset. However such Security [ncerest shall, and it is the intent € the parties
that such Security [nterest shall, remain a Fized Charge in respect of other Charged Assets.

LNDOC301/167816.1 3.



Pesvorte AL © Corrn Wb

-

I DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Deed; the words defined in Schedule 12 (Summary of Security) shall have the same meaning
throughout this Deed and, in addition:-

"Adjusted Majority Senior Creditors” means the Majori'ty Senior Creditors (excluding any Common
Lender or Common Lenders);

143556 v1%
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"Agent” means the Senior Agent, the Bond Bridge Agent, the Danone Bridge Agent or the Nabisco Bridge
Agent, as the case may be;

"Asset Bridge Creditors” means the Danone Bridge Creditors and the Nabisco Bridge Creditors:
"Asset Bridge Debt” means the Danone Debt and the Nabisco Debt;

"Asset Bridge Finance Documents” means the Danone Bridge Finance Documents and the Nabisco
Bridge Finance Documents;

"Asset Bridge Security’ means the Nabisco Bridge Security and the Danone Bridge Security;

"Asset Bridge Share Charges” means the share charges aver the shares in Runecorp and the Target given
pursuant to the First Stage Debenture as security for the Nabisco Bridge Debt and the Danone Bridge

Debt;

"Bidder Group” means the Parent and its Subsidiaries other than any Target Group Company;
"Bond Bridge Advance” means a Loan as defined in the Bond Bridge Facility Agreement;

*Bond Bridge Agent” means Deutsché Bank AG London in its capacity as agent for the Bond Bridge
Creditors or such other agent for the Bond Bridge Lenders as shall be appointed pursuant to the Bond
Bridge Facility Agreement;

"Bond Bridge Creditor means the Bond Bridge Agent and each of the lenders and financial institutions
named in Schedule 6 in their capacity as lenders under the Bond Bridge Facility Agreement and in each
case any successor thereto and any assigns, transferees or substitutes thereof or therefor and includes any
person o whom any Bond Bridge Debt may be payable or owing {whether or not matured) from time to

time;

"Bond Bridge Debt” means all present and future liabilities (actual or contingent) payable or owing by
Dreadstar and Regentrealm or any of them to the Bond Bridge Creditors or any of them pursuant to the
Bond Bridge Finance Documents, whether or not matured and whether or not liquidated, together with:-

(a) any refinancing, ndva.tion refunding, deferral or extension of any of those liabilities by the Bond
Bridge Creditors permitted by this Deed and the Bond Bridge Finance Documents (other than -
pursuant to the issue of Take Out Securities permitted under the Senior Facilities Agreement);

®) any claim for damages or restitution arising out of, by reference 1o, or in connection with, any of
the Bond Bndge Finance Documcnts

{c) any clalm ﬂow:ng from any reoovery by an Obligor or a receiver or liquidator thereof or any other
person of a payment or discharge in respect of those liabilities on grounds of preference or
otherwise; and

D any amounts (such as post-insolvency interest) which would be included in any of the above but
for any discharge, non-provability, invalidity, unenforceability or non-allowabxhty of the same

in any insolvency or other proceedings;

but excluding any amount outstanding and owed to a Bond Bridge Creditor which would not have been
outstanding but for a breach by that Bond Bridge Creditor of the terms of this Deed;

"Bond Bridge Deluxestar Guarantee™ means the unsecured guarantee contained in the Bond Bridge
Facility Agreement in respect of the Bond Bridge Debt, executed or to be executed by Deluxestar;

145556 v19
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"Bond Bridge Discharge Date” means the date on which all Bond Bridge Debt has been fully paid and
discharged and all Loan Commitments under (and as defined in) the Bond Bridge Facility Agreement are
cancelled to the satisfaction of the Bond Bridge Agent acting reasonably. whether or not as the result of
an enforcement, provided that the Bond Bridge Agent will disregard contingent risks and liabilities {(such
as the risk of clawback flowing from a preference or similar claim) for the purposes of determining
whether the Bond Bndge Debt has been so paid or discharged except to the extent that there is a
reasonable likelthood that those contingent risks and liabilities will become actual liabilities;

"Bond Bridge Facility Agreement” means the bond bridge facility agreement between, amongst, others,
Regentrealm and the Bond Bridge Creditors in a form approved by the Senior Agent, the Nabisco Bridge
Agent and the Danone Bridge Agent, each acting reasonably) providing for a Sterling denominated bond
bridge facility (as novated, varied, supplemented or amended from time o time);

"Bond Bridge Finance Documents” means the Loan Documents as defined in the Bond Bridge Facility
Agreement;

"Bond Bridge Guarantee” means the Bond Bridge Regengealm Guarantee and the Bond Bridge
Finalrealm Guarantee;

*Bond Bridge Guarantor” means Regentrealm in its capacity as guarantor of the Bond Bridge Debt;

“Bond Bridge Regentrealm Guarantee™ means the unsecured guarantee contained in the Bond Bridge
Facility Agreement in the form approved by the Senior Agent, the Nabisco Bridge Agent and the Danone
Bridge Agent, in respect of the Bond Bridge Debt, executed or to be executed by Regentrealm;

"Burlington/Finalrealm Loan Agreement” means the loan agreement between Burlington Biscuits
Limited and Finalrealm relating to the £120,000,000 loan made by Burlington Biscuits Limited to
Finalrealm dated on or before the date the facilities under the Senior Facilities Agreement are first utilised;

"China Security Assignment” means the security assignment of the China Share Sale Agreement 10 be
made between the Group Companies party to the China Share Sale Agreement in favour of the Security
Agent (acting on behalf of the Nabisco Bridge Creditors, the Danone Bridge Creditors and the Senior

Creditors),

"Chinese Proceeds” means any amount paid (in cash) to and received by a Group Company for the
purchase of the Chinese Assets by Nabisco and/or its affiliates under clause 2.5 of the Merger Agreement
and any applicable clause of the China Share Sale Agreement (plus all accrued interest thereon);

"Cinven Investors” means funds managed by Cinven Limited and their successors, transferees and
assigns;

»Cinven Investors' Agent" means Cinven Ln'.micd inits mpacxty as agent for the Cinven Investors, under .
and for the purposes of this Deed; .

"Consortium Agreement” has the meaning given to it in the Senior Facilities Agreement;

"Creditors " means each and/or all of the Senior Creditors, Danone Bridge Creditors, Nabisco Bridge
Creditors and Bond Bridge Creditors;

"Danone Bridge Adjnstment Amount” has the meaning given to it in Clause 16.3 (Apportionment of
Danone Bridge Adjustment Amount);

"Danone Bridge Advance” means an advance made under the Danone Bridge Facility Agreement;

"Danone Bridge Agent" means Deutsche Bank AG London in its capacity as agent for the Danone Bridge
Lenders or such other agent for the Danone Bridge Creditors as shall be appointed pursuant to the
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Termination and Resignation of Agency: Appointment of Successor provisions of the Danone Bridge
Facility Agreement;

"Danone Bridge Amount” has the meaning given to it in Clause 16.1(A) (Order of Application);
“Danone Bridge Creditor” means each of:-

{a) Deutsche Bank AG Londoun in its capacity as Lender (under and as defined in the Danone Bridge
Facility Agreement); and

M) the Arranger party to (and as defined in) the Danone Bridge Facility Agreement, the Syndication
Agent party to (and as defined in the Danone Bridge Facility Agreement), the Security Agent (as
security agent for the Danone Bridge Creditors) and the Dancne Bridge Agent,

and, in each case, any successor thereto and any assignees, transferees or substitutes thereof or therefor
and includes any person to whom any Danone Bridge Debt may be payable or owing (whether or not
matured) from time to tme;

"Danone Bridge Debt™ means all present and future liabilities (actual or contingent) payable or owing by
the Obligors or any of them to the Danone Bridge Creditors or ny of them pursuant to the Danone Bridge
Finance Documents, whether or not matured and whether or not liquidated, together with:-

(a) any refinancing, novation, refunding, deferral or extension of any of those liabilities;

) any claim for damages or restitution arising out of, by reference to, or in connection with, any of
the Danone Bridge Finance Documents;

(c) any claim flowing from any recovery by an Obligor or a receiver or liquidator thereof or any other
person of a2 payment or discharge in respect of those liabilities on grounds of preference or
otherwise; and '

(@ any amounts (such as post-insolvency interest) which would be included in any of the above but
for any discharge, non-provability, invalidity, unenforceability or non-allowability of the same
in any insolvency or other proceedings;

but excluding any amount outstanding and owed to a Danone Bridge Creditor which would not have been
outstanding but for a breach by that Danone Bridge Creditor of the terms of this Deed;

"Danone Bridge Discharge Date'’ means the date on which all Danone Bridge Debt has been fully paid
and discharged and all Commitments under (and as defined in) the Danone Bridge Facility Agreement are
cancelled to the satisfaction of the Danone Bridge Agent acting reasonably, whether or not as the result
of an enforcement, provided that the Danone Bridge Agent will disregard contingent risks and liabilities
~ (such as the risk of clawback flowing from a preference or similar claim) for thé purposes of determining
whether the Danone Bridge Debt has been so paid or discharged except to the extent that there is a
reasonable likelihood that those contingent risks and liabilities will become actual liabilities;

“Danone Bridge Facility Agreement” means the bridge facility agreement dated 14 December 1999
between, among others, Runecorp, the Parent and the Danone Bridge Creditors providing for a Sterling
denominated bridge term loan facility (as restated on the date hereof and as further varied, supplemented
or amended from time to time to the extent permitted hereunder); .

"Danone Bridge Finance Documents” has the meaning given to it in the Danone Bridge Facility
Agreement;
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"Danone Bridge Recoveries™ means Recoveries arising from the Danone Bridge Security which shall
include for these purposes all drawings made prior (0 the Danone Bridge Discharge Date from the Danone
Runecorp Charged Account charged under the First Stage Debenture (and all accrued interest thereon);

"Danone Bridge Report Matter” has the meaning given to it in Clause ! L. 1{eXii} (Tumover);

"Danone Bridge Security” means each of the Danone Solvecorp Guarantee, the Danone Deluxestar
Guarantee, the Danone Runecorp Share Charge. the Danone Bridge Security Assignment, the Danone SPV
Share Charge, the Danone Runecorp Account Charge, the Danone Target Share Charge, the Danone
Finalrealm Guarantee, the Danone SPV Security, the Danone UK Target Security, the Danone Foreign
Targer Security {each as defined in Schedule 12) to the extent these secure Danone Bridge Debt, together
with any supplemental or replacement security over the same assets which secures the Danone Bridge Debt
and is on substantially the same terms or any other security which the Majority Danone Bridge Creditors
designate as Danone Bridge Security and which is permitted to be created hereunder,;

"Daaone Letters of Credit” means the letters of credit issued to support Groupe Danone S.A.'s
obligations under the Danone Commitment Letier;

"Danone Proceeds”™ means any amount paid (in cash) to and received by 3 Group Company pursuant to
the Danone Commitment Letter (plus all accrued interest thereon);

"Danone Runecorp Charged Account” means the account of Runecorp with the Security Agent, into
which certain proceeds of the advance pursuant to the Danone Bridge Facility Agreement are to be retained
on the date the advance js made and which is charged by way of first ranking charge pursuant to the First
Stage Debenture (o secure the obligations of Runecorp in respect of the Danone Bridge Debt;

"Danone Security Assignment” means the security assigniment of the Danone Commitment Letter made,
or to be made, between the Parent and Solvecorp in favour of the Security Agent (acting on behalf of the
Danone Bridge Creditors, the Senior Creditors and the Nabisco Bridge Creditors);

"Defanlt” means an Event of Defauit or a Potential Event of Default (each as defined in the Senior
Facilities Agreement, the Bond Bridge Facility Agreement, the Danone Bridge Facility Agreerment, the
Nabisco Bridge Facility Agreement or the Take Out Securities Indenture, as the context requires);

"Discharge Date” means each or any of the Senior Discharge Date, the Danone Bridge Discharge Date,
the Nabisco Bridge Discharge Date and the Bond Bridge Discharge Date (as the case may be);

"Dreadstar/Regentrealm Asset Bridge Advances” means the two advances made or to be made under
the Dreadstar/Regentrealm Loan Agreement in the amount of the net proceeds of the advances made under
the Nablsco Bndge Facﬂ:ty Agrecmem and the Danone Bridge Facility Agreement; _

Dreadstar!Regentmﬂm Bond Bridge Advance” means the advance made or to be made under the
Dreadstar/Regentrealm Loan Agreement in the amount of the net proceeds of the Bond Bridge Advance;

"Dreadstar/Regentrealm Loan Agreement” means the loan agreement between Dreadstar and
Regentrealm dated on or before the date the facilities under the Senior Facilities Agreement are first
utilised;

"Dreadstar/Regentrealm Take Out Securities Loan Agreement” means the loan agreement between
Dreadstar and Regéntrealm relating to the downstream loan by Dreadstar to Regentrealm of the proceeds
of the issue of Take Out Securities Notes; .

"Enforcement Action” means any action whatsoever taken by a creditor or creditors or any agent or
trustee on its or their behalf against any member of the Group to:-
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(a)

6]

(c)

(d)

(e)

()

demand payment, declare prematurely due and payable or otherwise seek 1o accelerate payment
of all or any part of any relevant indebtedness or any part thereof; or

recover all or any part of any relevant indebtedness (including, without limitation, by exercising
any rights of set-off or combination of accounts): or

in the case of a Hedging Lender, declare an Exrly Termination Date under any Hedging
Document or demand payment of all or any part of any amount which would become payable
following an Early Termination Date; or

exercise or enforce or require any agent or trustee to exercise or enforce any rights under or
pursuant to the provisions of any guarantee granted by a member of the Group in relation to all
or any part of any relevant indebtedness or any rights or security granted pursuant to any security
documents or other Security Interest; or

petition for (or vote in favour of any resolution for or take any other steps or action which may
lead to} a Material Insolvency Event in refation to any member of the Group; or

commence legal proceedings against any member of the Group;

"Enforcement Event” means:

(a)

®)

{c)

(&

the Senior Agent (after receipt of instructions of the Majority Senior Creditors) (a) first
exercising any of its rights under Clause 23.2(a), (b){i) or (c) of the Senior Facilities Agreement
or (b} having exercised its rights under Clause 23.2(b)(ii) thereof, first making demand with
respect to any of the Senior Advances {such event being a "Senior Enforcement Event™);

subsequent to the Senior Discharge Date but prior to the Bond Bridge Discharge Date, the Bond
Bridge Agent (after receipt of instructions from the Majority Bond Bridge Creditors and only to
the extent permitted under the terms of this Deed) (a) first exercising any of its rights under the
Bond Bridge Facility Agreement to accelerate the Bond Bridge Debt or require any payment of
cash collateral in respect of the Bond Bridge Debt or(b) having exercised its rights 10 make any
Bond Bridge Advance payable on demand, first making demand with respect to any Bond Bridge
Advance or {c) exercising or enforcing or requiring any agent or trustee to exercise or enforce
any rights under or pursuant to the Bond Bridge Guarantee (such event being a "Bond Bridge
Enforcement Event”) ;

the Danone Bridge Agent (after receipt of instructions of the Majority Danone Bridge Creditors
and only to the extent that such enforcement is permitted under the terms of this Deed) (a) first
exercising any of its rights under the coresponding provisions of the Danone Bridge Facility
Agreement to those set out at paragraph (i)(a) above or (b) having exercised its rights under the
corresponding provisions of the Danone Bridge Facility Agreement to those set out at paragraph
(i)(b) above first making demand in respect of any Danone Bridge Advance (such event being
a "Danone Bridge Enforcement Event®); and

the Nabisco Bridge Agent (after receipt of instructions of the Majority Nabisco Bridge Creditors
and only to the extent that such enforcement is permitted under the terms of this Deed) (a) first
exercising any of its rights under the corresponding provisions of the Nabisco Bridge Facility
Agreement to those set out at paragraph (i)}(2) above or (b) having exercised its rights under the

- corresponding provisions of: the Nabisco Bridge Facility- Agreement 1o those set out at paragraph -

(i)(b) above first making demand in respect of any Nabisco Bridge Advance (such event being
a "Nabisco Bridge Enforcement Event');

"Event of Default” means an Event of Default (as defined in the Senior Facilities Agreement, the Danone
Bridge Facility Agreement, the Nabisco Bridge Facility Agreement or the Bond Bridge Facility Agreement,
as the context requires);
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"Excluded Danone Bridge Recoveries™ means the Danone Bridge Recoveries other than Recoveries
under the Asset Bridge Share Charges;

“Excluded Nabisco Bridge Recoveries” means the Nabisco Bridge Recoveries other than Recoveries
under the Asset Bridge Share Charges;

"Finance Documents™ means each of the Senior Finance Documents, the Hedging Documents, the
Danone Bridge Finance Documents, the Nabisco Bridge Finance Documents, the Bond Bridge Finance
Documents. the Take Out Securities Finance Documents, the Investor Documents and the Intercompany
Documents; .

"Group” means the Parent and its Subsidiaries (other than Danone Companies or Chinese Companies)
and "Group Coempany” means any of them;

"Guarantor™ means each Group Company listed in Schedule 1 in its capacity as a guarantor under the
Senjor Facilities Agreement, the Danone Bridge Facility Agreement and the Nabisco Bridge Facility
Agreement and any Group Company-acceding to any of those agreements in its capacity as a guarantor,” -
the Bond Bridge Guarantor and the Take Out Securities Guarantor;

“Hedging Document™ means each master agreement or othér document specified against the name of a
Hedging Lender in Schedule 5 (if any) and each master agreement or other document delivered by 2
Hedging Lender to the Security Agent under Clause 5.1 (Accession of Hedging Lenders) or Clause 20.6
(Limits on Hedging Liabilities} and approved by the Senior Agent, for the purposes of such Clause, in each
case providing for inlerest rate and/for other hedging facilities to be made available to one or more of the
Obligors (including any contract entered into or confirmation given thereunder) and in each case including
any instrumpent pursuant to which the same is novated, varied, supplemented or amended from time to time
(collectively, the "Hedging Documents™);

"Hedging Lender” means each lender and financial institution named in Schedule 5 (if any) and any other
lender or financial institution which becomes party hereto as a Hedging Lender under Clause 5.1
(Accession of Hedging Lenders) in each case in its capacity as provider of interest rate and/or other
hedging facilities to one or more of the Obligors, and includes any person to whom any Hedging Liabilities
may be payable or owing (whether or not matured) from time to time;

"Hedging Liabilities” means all present and future liabilities (actual or contingent) payable or owing by
the Obligors or any of them to the Hedging Lenders or any of them under or in connection with the
Hedging Documents, whether or not matured and whether or not liquidated, together, in each case, with:-

(a) any novation, deferral or extension of any of those liabilities permitted by the terms of this Deed
and the Hedging Documents;

®) any claim for damages or restitution arising out of, by reference to or in connection with any of
the Hedging Documents;

(c) any claim flowing from any recovery by an Obligor or a receiver or liquidator thereof or any other
person of a payment or discharge in respect of any of those liabilities on grounds of preference
or otherwise; and

(@) . any amounts (such as post-insolvency interest). which would be included in any of the above:bu_t
. for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings;

providing that, for the purpose of this Deed only and without prejudice to the liabilities secured by the
Security Documents, the term Hedging Liabilities exclude (as against the Bond Bridge Creditors, the Take
Out Securities Creditors, the Danone Bridge Creditors and the Nabisco Bridge Creditors respectively, but
not as against any Intercompany Creditor or Investor Creditor): ‘
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(i) such portion of the outstanding amounts referred 1o above in this definition outstanding which
does not qualify as Hedging Debt in excess of the limits specified in Clause 20.6 (Limits on
Hedging Liabilities); and

(i1) any amount outstanding and owed (o a Hedging Lender which would not have been outstanding
but for a breach of this Deed by that Hedging Lender:

"Intercompany Creditors” means each of the Group Companies named in Schedule 2 in its capacity as
a creditor in relation to, or which is at any time liable (whether actually or contingently) for, any
Intercompany Debt and each other Group Company which accedes to this Deed as an Intercompany
Creditor;

“Intercompany Debt” means all present and future liabilities (actual or contingent) payable or owing by
Intercompany Debtors or any of themn to Intercompany Creditors or any of them, whether or pot matured
and whether or not liquidated, comprising, or arising in respect of any present or future (actual or
contingent) debts owed by an Intercompany Debtor to any Intercompany Creditor {(including, without
limitation, any debts or liabilities arising through the operation of any Intra Group Loan Agreement but
excluding debts arising in the ordinary course of trading (including, without limitation, debts arising in the
ordinary course of the Group's supply of goods or services to other members of the Group for the Gmup s
trading purposes) and/or incidental to prudem day-to-day cash and treasury management), together, in each
case with:-

(a) any refinancing, novation, refunding, deferral or extension of any of those labilities or debts;

(b) any further advances which may be made by an Intercompany Creditor te any Intercompany
Debtor under any agreement relating or supplemental to any Intercompany Documents, plus all
interest, fees and costs in connection therewith;

{c) any claim for damages or restitution arising out of, by reference to, or in connection with, the
Intercompany Documents;

(d) any claim flowing from any recovery by an Intercompany Debtor or 2 receiver or liquidator
thereof or any other person of a payment or discharge in respect of any of those liabilities or
debts, on grounds of preference or otherwise; and

(e) any amounts (such as post-insolvency interest) which would be included in any of the above but
for any discharge, non-provability, invalidity, unenforceability or non-allowability of the samne
in any insolvency or other proceedings;

"Intercompany Debtors” means each of the Group Companies named in Schedule 3 in its capacity as a
debtor in relation to, or which is at any time liable (whether actually or contingently) for any Intercompany
Debt and any member of the Group which accedes to this Deed as an Intercompany Debtor;

"Intercompany Documents™ means any and all agreements and other instruments under or by which any
Intercompany Debt is outstanding, evidenced, secured or guaranteed (and includes, for the avoidance of
doubt, any Intra Group Loan Agreement), in each case as, and including any instrument pursuant to which
the sarne is, novated, varied, supplemented or amended from time to time;

"Investor Creditor” means any person being a creditor in respect of Investor Debt;
"Investor Debt” means all present and future liabilities (actual or contingent) payable or owing:
(a) by the Parent to the Investors (or any of them) pursuant to the articles of association or other

constitutional documents of the Parent or in respect of the shares of the Parent, including, without
limitation, any amount payable or owing in respect of any dividends or other distributions on such

shares; and/or
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(b) by any Group Company to the Investors under or in connection with the Investor Documents;
and/or
{c) any advisory, management or other fees and 2xpenses payable to the Investors by any Group

Company from time to time {(other than any such fees and expenses paid at or about the date the

Investors subscribe for Shares in the Parent and for Deep Discount Bonds, Nabisco Discounted

Notes and Nabisco Warrants in an aggregate amount approved by the Majority Senior Creditors,

the Majority Nabisco Bridge Creditors, the Majority Danone Bridge Creditors and the Majority

Bond Bridge Creditors, in each case whether or not matured and whether or not liquidated,

together, in each case, with:-

(i) any refinancing, novation, refunding, deferral or extension of any of those liabilities;

(i) any further advances which may be made by an Investor to any Obligor under, or under
any agreement expressed (o be supplemental to, any of the Investor Documents, plus all
interest, fees and costs in connection therewith;

(iif) any claim for damages or restitution arising out of, by reference to, or in connection
with, the Investor Documents; .

(iv) any claim flowing from any recovery by an Obligor or a receiver or liquidator thereof
or any other person of a payment or discharge in respect of those lisbilities, on grounds
of preference or otherwise; and

(v} any amounts (such as post-insolvency interest) which would be included in any of the
above but for any discharge, non-provability, invalidity, unenforceability or non-
allowability of the same in any insolvency or other proceedings;

"Investor Documents™ means:-

(a) the Deep Discount Bands;

(o)) the Consortium Agreement;

() this Deed;

(d} the articles of association of the Parent;

(e} the Nabisco Further Discounted Notes;

3] the Shareholders Agreement;

'(g)' the Exéhange Agreement;

) the Articles of Association of Bladeland Holdings (Cayman) Limited;
(i) the Nabisco Warrants;

Q). the Combination Agreement; and

&) any other agreement or instrument pursuant to which any Investor Debt is or maybecome due or

owing from any Obligor to any Investor or which evidences the terms of any of the Investor Debt,
which may be designated as such by the Security Agent and the Investors' Agents,

in each case, including any' instrument pursuant to which the same is, novated, varied, supplemented or
amended from time to time; '
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"Investors™ means the persons named in Schedule 7 in their capacity as shareholders in Bladeland
Holdings (Cayman) Limited and creditors of the Deep Discount Bonds and the Nabisce Discounted Notes
(as the case may be) and their respective transferees. successors and assigns and any other person to whom
any of the Investor Debt may at any time be payable or owing;

"Investors” Agents”™ means the Cinven Investors’ Agent, the PAT Investors’ Agent, and "Investor Agent”
means each or either of them;

"Jurisdiction Party” has the meaning given to it in Clause 32.1 (Submission to Jurisdiction);

"Majority Bond Bridge Creditors™ means the Required Lenders (as defined in the Bond Bridge Facility
Agreement);

"Majority Creditors” means (prior to the Senior Discharge Date) the Majority Senior Creditors, {prior
to the Danone Bridge Discharge Date) the Majority Danone Bridge Creditors, (prior to the Nabisco Bridge
Discharge Date) the Majority Nabisco Bridge Creditors and (prior to the Bond Bridge Discharge Date)
the Majority Bond Bridge Creditors (as the case may be), acting together;

“"Majority Danone Bridge Creditors” means the Majonq Lenders as defined in the Danone Bridge
Facility Agreement;

"Majority Nabisco Bridge Creditors™ means the Majority Lenders as defined in the Nabisco Bridge
Facility Agreement;

"Majority Senior Creditors” means the Majority Lenders as defined in the Senior Facilities Agreement,
provided that if, at the relevant time, any Lender (as defined therein} is also a Hedging Lender, for the
purposes only of calculating voting rights under this Deed in accordance with this definition, the Total
Commitments under the Senior Facilities Agreement will be notionally increased by an aggregate amount
equal to the aggregate of the Settlement Amounts (being a positive number), if any, which would be
payable to the Hedging Lenders under the Hedging Documents were the date on which the calculation is
made deemed to be an Early Termination Date for which the relevant Obligor is the Defaulting Party (and
for this purpose "Settlement Amount”, "Early Termination Date” and "Defaulting Party” shall have
the meanings, ascribed to them in the Hedging Documents), such amount to be certified by the relevant
Senior Finance Party in reasonable detail (inciuding the quotations obtained in connection therewith), and
each Lender which is a Hedging Lender will be deemed to have the aggregate amount of its Commitments
increased by the Settlement Amount with respect to the Hedging Documents to which it is party;

"Material Insolvency Event” means any Default atising under clauses 23.1(e) to (k) (inclusive) contained )
in the original provisions of the Senior Facilities Agreement or the corresponding clauses under the

Danone Bridge Facility Agreement, the Nabisco Bridge Facility Agreement or any eqmva]cm clause of
the Bond Bridge Facility Agreement (as the casc may be);

"Nabisco” means Nabisco Intemational, Inc.;

"Nabisco Bridge Adjustment Amount” has the meaning given to it in Clause 16.4 {(Apportionment of
Nabisco Bridge Adjustment Amount);

"Nabisco Bridge Advance” means an Advance made under the Nabisco Bridge Facility Agreement;
"Nabisco Bridge Agent” means Deutsche' Bank AG London in its capacity as agent for the Nabisco . .

Bridge Lenders or such other agent for the Nabisco Bridge Lenders as shall be appointed pursuant to the
Termination and Resignation of Agency: Appointment of Successor provisions of the Nabisco Bridge

Facility Agreement;

"Nabisco Bridge Amount” has the meanin g given to it in Clause 16.1(B) (Order of Application);
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"Nabisco Bridge Creditor” means each of:-
(a) the Lenders under and as defined in the Nabisco Bridge Facility Agreement: and

(b) the Auranger party to {and as defined in) the Nabisco Bridge Facility Agreement, the Syndjeation
Agent party to (and as defined in the Nabisco Bridge Facility Agreement), the Security Agent (as
security agent for the Nabisco Bridge Creditors) and the Nabisco Bridge Agent;

and in each case any successor thereto and any assignees, transferees or substitutes thereof or therefor and
includes any person to whom any Nabisco Bridge Debt may be payable or owing (whether or not matured)
from time to time;

"Nabisco Bridge Debt” means all present and future liabilities (actual or contingent) payable or owing
by the Obligors or any of them to the Nabisco Brdge Creditors or any of them pursuant to the Nabisco
Bridge Finance Decuments, whether or not matured and whether or not liquidated. together with:-

(a) any refinancing, novation, refunding, deferral or extension of any of those liabilities;

&) any claim for damages or restitution arising out of, byrrefmnce to, or in connection with, any of
the Nabisco Bridge Finance Documcnts

(c) any claim flowing from any recovery by an Obligor or a receiver or liquidator thereof or any other
person of a payment or discharge in respect of those liabilities on grounds of preference or
otherwise; and

(d) any amounts (such as post-insolvency interest) which would be included in any of the above but
for any discharge, non-provability, invalidity, unenforceability or non-allowability of the same
in any insolvency or other proceedings;

but excluding any amount outstanding and owed to a Nabisco Bridge Creditor which would not have been
outstanding but for a breach by that Nabisco Bridge Creditor of the terms of this Deed.

"Nabisco Bridge Discharge Date” means the date on which all Nabisco Bridge Debt has been fully paid
and discharged and all Commitments under (and as defined in) the Nabisco Bridge Facility Agreement are
cancelled to the satisfaction of the Nabisco Bridge Agent acting reasonably, whether or not as the result
of an enforcement, provided that the Nabisco Bridge Agent will disregard contingent risks and liabilities
(such as the risk of clawback flowing: from a preference or similar claim) for the purposes of determining
whether the Nabisco Bridge Debt has been so paid or discharged except to the extent that there is a
reasonable likelihood that those contmgent risks and liabilities will become actual lxabthues, '

"Nabisco Bridge Facility Agreement” means the bridge facility agreement dawd on or around the dau:
hereof between, among others, Runecorp, the Parent and the Nabisco Bridge Creditors providing for a
Sterling denominated Nabisco bridge term loan facility (as novated, varied, supplemented or amended from
timne 10 tizne to the extent permitted hereunder);

"Nabisco Bridge Finance Documents” has the meaning given to it in the Nabisco Bridge Facility
Agreement;

*Nabiseo Bridge Recoveries* means Recoveries arising from the Nabisco Bridge Security which shall
include for these purposes all drawings made prior't6 the Nabisco Bridge Discharge Date from the Nabisco
Runecorp Charged Account (and all accrued interest thereon),

"Nabisco Bridge Report Matter” has the meaning given to it in Clause 11.1(e){(ii) (Turnover);

"Nabisco Bridge Securit);" means each of the Nabisco Solvecorp Guarantee, the Nabisco Deluxestar
Guarantee, the Nabisco Runecorp Share Charge, the Nabisco Merger Assignment, the Nabisco
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Combination Assignment. the Nabisco China Assignment, the Nabisco Target Share Charge. the Nabisco
Finalrealm Guarantee, the Nabisco SPV Security, the Nabisco UK Target Security, the Nabisco Foreign
Target Security. the Nabisco SPV Share Charge and the Nabisco Runecorp Account Charge (each as
defined in Schedule 12) (0 the extent these secure Nabisco Bridge Debt, together with any supplemental
or replacement security over the same assets which secures the Nabisco Bridge Debt and is on substantially
the same terms or any other security which the Majority Nabisco Bridge Creditors designate as Nabisco
Brdge Security and which is permitted hereunder;

"Nabisco Runecorp Charged Account” means the account of Runecorp with the Security Agent, into
which certain proceeds of the advance pursuant to the Nabisco Bridge Facility Agreement may be retained
on the date the advance is made and which is to be charged by way of first ranking charge pursuant to the
First Stage Debenture to secure the obligations of Runecorp in respect of the Nabisco Bridge Debt;

“New Obligor™ has the meaning given to it in Clause 27.3 (New Obligors);

"Obligor™ means each Borrower, each Guarantor and each New Obligor and for the purposes of this
Agreement, where the context permits, the Imercompany Creduors and the Intercompany Debtors or, as -
applicable, each or any of them;

"Obligors’ Agent” means B]adeland Limited appointed as agent for the Obligors under Clause 6
(Obligors’ Agent),

"Qther Danone Bridge Amount” has the meaning given to itin Clause 16.3 (Danone Bridge Adjustment
Amount);

"Other Nabisco Bridge Amount” has the meaning given to it in Clause 16.4 (Nabisco Bridge Adjustment
Apount),

"PAI Investors™ means funds or companies managed or advised by PAI Management S.A.S. and their
successors, transferees and assigns;

"PAI Investors' Agent” means PAI Management S.A.S. in its capacity as agent for PAI Investors, under
and for the purposes of this Deed;

"Permitted Bridge Intra Group Payments” means Permitted Nabisco Intra Group Payments and
Permitted Danone Intra Group Payments or any of them;

"Permitted Asset Bridge Payments" means Permitted Danone Bridge Payments and Permitted Nabisco
Bridge Payments or any of them;

"Permitted Bridge Financing Sources" means Permitted Danone Bndge Financing Sources and
Permitted Nabisco Bridge Financing Sources;

"Permitted Danone Bridge Financing Sources™ means the funds from which Permitted Danone Bridge
Payments may be made as referred to in Clauses 9.3 (Permitted Danone Bridge Payments);

"Permitted Danone Bridge Intra Group Payments” means payments by one Group Company to another
Group Company of monies which are ultimately to be paid and utilised by Runecorp to make Permitted
Danone Bridge Payments or payments by a Group Company to Runecorp of monies to be atilised by
Runecorp for such purposes, each in a manner permitted by this Deed;

"Permitted Danone Bridge Payments™ means payments in respect of Danone Bridge Debt which are
permitted to be made under Clause 9.3 (Permitted Danone Bridge Payments) of this Deed,;

"Permitted Investor Payment™ has the meaning given to it in Clause 9.5 (Permitted Investor Payments);
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"Permitted Nabisco Bridge Financing Sources™ means the funds from which Permitted Nabisco Bridge
Payments may be made as referred to in Clause 9.4 (Permitted Nabisco Bridge Payments);

"Permitted Nabisco Bridge Intra Group Payments”™ means payments by one Group Company to another
Group Company of monies which are ultimately 1o be paid to and utilised by Runecorp to make Permitted
Nabisco Bridge Payments or payments by a Group Cempany to Runecorp of monies 1o be utilised by
Runecorp for such purposes, each in 3 manner permitted by this Deed,;

"Permitted Nabisco Bridge Payments” means payments in respect of Nabisco Bridge Debt which are
permitted to be made under Clause 9.4 (Permitted Nabisco Bridge Payments) of this Deéd;

"Priority Senior Debt” has the meaning given to it in Clause 20.5 (Limits on Senior Debr);

"Recovery” means any sum of money received or recovered by the Senior Creditors or the Hedging
Lenders or the Bond Bridge Creditors or the Asset Bridge Creditors (as the case may be) or any of them
on or at any time after the occurrence of an Enforcement Event on account of any amcunt outstanding
under any Finance Docwment (other than the Investor Documents and/or the Intercompany Documents),
whether as proceeds of enforcement of security, the exercise of a right of set-off, the receipt or recovery
of payment or otherwise howsoever after deducting therefrom:

(a) the reasonable and proper costs and expenses (including without limitation the reasonable costs
of legal advisers) incurred by the relevant Senior Creditors or the Hedging Lenders or the Bond
Bridge Creditors or the Asset Bridge Creditors (as the case may be} in effecting such recovery;
and

)] any sums required by law or court order to be paid o third parties on account of claims preferred
by law over the claims of the Senior Creditors or the Hedging Lenders or the Bond Bridge
Creditors or the Asset Bridge Creditors (as the case may be) {together the "Recoveries™);

"Regentreaim/Finalrealm Asset Bridge Advances™ means the two advances made or to be made under
the RegentrealnvFinalrealm Loan Agreement in an amount equal to the net proceeds of the Danone Bridge
Advance and the net proceeds of the Nabisco Bridge Advance;

"Regentrealm/Finalreaim Bond Bridge Advance™ means the advance made or to be made under the
RegentrealnyFinalrealm Loan Agreement in an amount equal to the net proceeds of the Bond Bridge
Advance;

"Regentrealm/Finalrealm Loan Agreement” means the lcan agreement between chentr&lin and
Finalrealm dated on or before the date the facilities under the Senior Facilities Agreement are first utilised;

"Regentrealm/Finalrealm Take Out Securities Loan Agréement" means the loan agreement between
- Regentrealm and Finalrealm relating to the downstreamn loan by Regentrealm to Finalrealm of the proceeds
of the issue of Take Out Securities; ‘

"Report Provider” has the meaning given to it in Clause 8.4 (Reports);

"Runecorp/Dreadstar Asset Bridge Loan Agreement” means the loan agreement between Runecorp
and Dreadstar relating to the downstream loan by Runecorp to Dreadstar in the amount of the net proceeds
of the advances made under the Nabisco Bridge Facility Agreement and the Danone Bridge Facility
Agreement dated on or before the date the fatilities under the Senior Facilities Agreement are first drawn
down; o

"Runecorp/Dreadstar Equity Loan Agreement” means the loan agreement between Runecorp and
Dreadstar relating to the downstream loan by Runecorp to Dreadstar in the amount of the net proceeds of

the subscription for Deep Discount Bonds, the Nabisco Discounted Notes and Nabisco Warrants dated
on or before the date the facilities under the Senior Facilities Agreement are first drawn down;

1
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"Security Agent” means Deutsche Bank AG London acting in its capacity as security agent and qustes
in relation to the Security Documents or such other person as may from time o time act in that capacity;

"Security Documents” means each of the Securty Documents (2s defined in the Senior Facilities
Agreement or the Danone Bridge Facility Agreement or the Nabisco Bridge Facility Agreement (as the

context requires)).

“Sentor Advance” means an Advance made under the Senior Facilities Agreement;

"Senior Agent” means Deutsche Bank AG London acting in its capacity as agent for the Se.nior Creditors
or such other person as may from tme to time act in that capacity,

"Senior Creditor” means each of:-

(a) the lenders. trusts and financial institutions named in Schedule 4 in their capacity as Lenders
and/or [ssuing Lender under (and in each case as defined in) the Senior Facilities Agreement;

(b) any Ancillary Lender; and

{c) the Joint Lead Arrangers party to (and as defined in) the Senior Facilities Agreement, the Senior
Agent, the Sole Book Runnef party to (and as defined in) the Senior Facilities Agreement, the
Documentation Agents party to (and as defined in) the Senior Facilities Agreement and the
Security Agent (as security agent for the Senior Creditors),

and in each case any successor thereto and any assigns, transferees or substitutes thereof or therefor
(whether pursuant to any Transfer Certificate, as defined in the Senior Facilities Agreement, or otherwise);

"Senior Debt™ means all present and future Jiabilities (actual or contingent) payable or owing by the
Obligors or any of them to the Senior Creditors or any of them pursuant to or in respect of (or calculated
by reference to) the Senior Finance Documents, whether or not matured and whether or not liquidated

together in each case with;-

(a) any refinancing, novation, refunding, deferral or extension of any of those liabilities by any of
the Senjor Creditors permitted by the terms of this Deed and the Senior Finrance Documents;

® any further advances which may be made by a Senior Creditor to any Obiigor under any
agreement expressed to be supplemental to any of the Senior Finance Documents plus all interest,
fees and costs accrued or accruing in connection therewith;

(c) any claim for darnages or restitution arising out of, by reference to, or in connection with, any of
: the Senior Finance Documents;

(D any claim flowing from any rccovery by an Obligor or a receiver or liquidator thereof or any other
person of a payment or discharge in respect of those liabilities on grounds of preference or
otherwise; and

(e) any amounts (such as post-insolvency interest) which would be included in any of the above but
for any discharge, non-provability, invalidity, unenforceability or non-allowability of the same
in any insolvency or other proceedings,

‘provided that any Hedging Liabilities are excluded, and also, for the purposes of this Deed only and
without prejudice to the liabilities secured by the Security Documents, the term Senior Debt excludes (as
against the Danone Bridge Creditors, the Nabisco Bridge Creditors and Bond Bndge Creditors but not any

Intercompany Creditor or the Investors):-
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{(H such portion of the amounts referred to above in this definition outstanding which does not
qualify as Senior Debt under Clause 20.5 (Limits on Senior Debt); and

{1y any amournt outstanding and owed to any Senior Creditor which would not have been outstanding
but for a breach by that Senior Creditor of the provisions of this Deed:

“Senior Default” means an Event of Default as defined in the Senior Facilities Agreement;

"Senior Discharge Date” means the date on which all Senior Debt and Hedging Liabilities have been fully
paid and discharged and all Commitments of the Senior Creditars and commitments or obligations of the
Hedging Lenders have been terminated to the satisfaction of the Senior Agent acting reasonably (in the
case of the Senior Debt) and the Hedging Lenders acting reasonably (in the case of the Hedging
Liabilities), whether or not as the result of an enforcement, provided that the Seaior Agent will disregard
contingent risks and liabilities (such as the risk of clawback flowing from a preference or similar claim)
for the purposes of determining whether the Senior Debt and Hedging Liabilities have been so paid or
discharged except to the extent that there is a reasonable likelihood that those contingent risks and
liabilities will become actual liabilities;

"Senior Facilities Agreement”™ means the senjor facilities agreement dated 14 December 1999 between
the Parent, certain of the other Obligors and the Senior Creditors providing for certain term and revolving
credit facilities (as novated, varied, supplemented or amended from time to time);

"Senior Finance Documents” has the meaning given to it in Clause 1.1 {Definitions) of the Senior
Facilities Agreement save that for the purposes of this Deed the Hedging Documents shall be excluded
from that definition;,

"Senior Headroom” means the greater of (i} £61,500,000 (or its equivalent) and (ii) such additionat
amounts of Senior Debt incurred under or in connection with the Senjor Finance Docwnents which the
Group and/or any one or more members of the Group is permitted to incur in accordance with the
provisions of the Bond Bridge Facility Agreement or (after the Bond Bridge Discharge Date) the Take Out
Securities Finance Documents (and for the purposes of this Deed only a certificate of any director of the
Parent that the Group or any member or members of the Group are or were entitled to incur such additional
Senior Debt will be conclusive for all purposes);

"Senior Payment Default” means a fajlure by any Obligor to make payment of any sum under the Senior
Finance Documents on its due date;

"Solvecorp/Runecorp Loan Agreement” means. the loan agreement between Solvecorp and Runecorp
relating to the downstream loan by Solvecorp te Runecorp of the net proceeds of the subscription for
Nabisco Warrants and Deep Discount Bonds dated on or around the date the facilities under the Senior
Facilities Agreement are first utilised;

"SPV" means any Group Company which isa single purpose vehicle which holds on]y the Danone Assets
and/or Danone Proceeds and/or Chinese Assets and/or Chinese Proceeds;

"SPV Share Charge” means any charge given by any SPV in favour of the Security Trustee;
"Stop Notice” has the meaning given to it in Clause 10.2 (Other Defauits);

"Syndication Agent” means Deutsche Bank AG London in its capacity as sole Book Runner under the )
Senior Facilities Agreement or the: Syndication Agent under the Danone Bridge Facility Agreement or the
Syndication Agent under the Nabisco Bridge Facility Agreement (as the case may be) or such other person

as may from time to time act in that capacity;

"Take Out Securities Costs” means legal fees, accountancy fees, aﬂan_gei'nem fees, underwriting fees,
roadshow costs and all other fees, costs, taxes and expenses properly incurred for the purposes of and/or

L3
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in connection with the issue of the Take Out Securities Notes but excluding, for the avoidance of doubt,
indemnified expenses arising due to a breach of the subscription documents for the Take Qut Securities
Notes or to a misrepresentation or misstatement or alleged misrepresentation or misstatement thereunder
or in connection therewith;

“Take Out Securities Creditor” means each of:-
(a) the Take Qut Securities Creditors: and
()] the Take Out Securities Trustee,

and in each case any successor thereto and any assigns, ransferees or substitutes thereof or therefor and
includes any person to whom any Take Out Securities Debt may be payable or owing (whether or not
matured) from time to time:

“Take Out Securities Debt” means all present and future liabilities (actual or contingent) payable or
owing by the Obligors or any of them to the Take Out Securities Creditors or any of them pursuant to the
Take Qut Securities Finance Documents, whether or not matured and whether or not liquidated, together
with:- :

(a) any refinancing, novation, reﬁlrfding, deferral or extension of any of those liabilities;

1)) any further advances which may be made by a Take Qut Securities Creditor to any Obligor under
any agreement expressed to be supplemental to any of the Take Out Securities Finance
Documents, plus all interest, fees and accruing or accrued costs in connection therewith;

() any claim for damages or restitution arising out of, by reference o, or in connection with, any of
the Take Out Securities Finance Documents;

{d) any claim flowing from any recovery by an Obligor or a receiver or liquidator thereof or any other
persoa of a payment or discharge in respect of those liabilities or grounds of preference or
otherwise; and

(e any amounts (such as post-insolvency interest) which would be included in any of the above but
for any discharge, non-provability, iavalidity, unenforceability or non-allowability of the same
in any insolvency or other proceedings;

"Take Qut Securities Discharge Date” means the date on which all Take Out Securities Debt has been
defeased in accordance with the terms of the Take Out Securities Finance Documents or fully discharged
and all commitments of the holders of the Take Out Securities Debt to Dreadstar have been terminated or
cancelled in accordance with the Take Out Securities Finance Documents;

"Take Out Securities Finance Documents” means the Take Out Securities Notes, the Take Out
Securities Guarantee, the Take Out Securities Indenture and all other documents evidencing the terms of
the Take Qut Securities Notes (in each case in terms not materjally inconsistent with, and materially no
more onerous than, the provisions of Schedule 11 or as otherwise agreed between Dreadstar, the Senior
Agent, the Bond Bridge Agent the Nabisco Bridge Agent, the Danone Bridge Agent and the Take Out
Securities Trustee (each acting reasonably)), this Deed and any other agreement or document that may be
entered into or executed pursnant thereto or in connection therewith;

"Take Out Securities.Guarantee” means the unsecured subordinated guarantee in the terms contemplated
by Schedule 11 in respect of the Take Qut Securities Debt executed or to be executed by Regentrealm and

granted for the benefit of the holders of the Take Out Securities Notes and to the Take Qut Securities
Trustee in favour of holders of the Take Qut Securities Notes;
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“Take Qut Securities Guarantor” means Regentrealm in its capacity as guarantor of the Take Qut
Securities Debt;

"Take Qut Securities Indenture” means the note indenture and/or other instrument pursuant to which
the Take Qut Securities Notes are issued;

"Take Qut Securities Notes” means the notes or securities issued or to be issued by Dreadstar as
permitted by Clause 22.6(r) (Issue of Bonds) of the Senior Facilities Agreement and by this Deed the
proceeds of which are to be used to repay Bond Bridge Debt in full and on the basis that any exchange
notes issued pursuant to clause 5.9 of the Bond Bridge Facility Agreement to replace such Bond Bridge
Debt or demand Take-Out notes issued pursuant to the Bond Bridge Facility Agreement will be Take Out
Securities Notes for the purpose of this Deed;

"Take Qut Securities Trustee" means the trustee appointed on behalf of the holders of the Take Out
Securities Notes;

"Target Share Charge” means the charge to be given by Finalreaim in favour of the Secunty Agent over
the shares in United Biscuits (Holdings) Plc;

*Tax Loss Surrender” means the surrender of tax losses by a Groep Company (other than a Target Group
Company) to one or more of its Subsidiaries in return for 2 payment equating tot he tax charge saved by
such Subsidiary as a resuit of purchasing such tax losses.
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"Take Out Securities Guarantor™ means Regentrealm in its capacity as guarantor of the Take Qut
Securities Debt;

"Take Qut Securities Indenture” means the note indenture and/or other instrument pursuant to which
the Take Qut Securities Notes are issued:

"Take Qut Securities Notes” means the notes or securities issued or to be issued by Dreadstar as
permitted by Clause 22.6(r} {/ssue of Bonds) of the Senior Facilities Agreement and by this Deed the
proceeds of which are to be used to repay Bond Bridge Debt in full and on the basis that any exchange
notes issued pursuant to clause 5.9 of the Bond Bridge Facility Agreement to replace su¢h Bond Bridge
Debt or demand Take-Cut notes issued pursuant to the Bond Bridge Facility Agreement will be Take Qut
Securities Notes for the purpose of this Deed;

"Take Qut Securities Trustee” means the trustee appointed on behalf of the holders of the Take Qut
Securities Notes;

"Target Share Charge” means the charge to be given by Finalrealm in favour of the Security Agent over
the shares in United Biscuits (Holdings) Plc; L

*Tax Loss Surrender” means the surrender of tax losses by a’Group Company (other than a Target Group
Company) to one or more of its Subsidiaries in return for a payment equating tot he tax charge saved by
such Subsidiary as a result of purchasing such tax losses.

1.2 Amendments and variations

References in this Deed to (or to any provisions of, or definitions contained in) this Deed or any other
document shall be construed as references to this Deed, that provision, that definition or that document
as in force for the time being and as amended, varied, supplemented or novated from time to time but only
to the extent that any such amendment, variation, supplement or novation has not been made in

contravention of the terms of this Deed.

1.3 Interpretation

(a) References to the Investors' Agents, the Obligors, the Senior Creditors, the Hedging Lenders, the
Asset Bridge Creditors, the Bond Bridge Creditors, the Take Qut Securities Creditors, the
Investors, the Intercompany Creditors and the Intercompany Debtors include their respective
SUCCes3ors, assigns, tnnsfercesandsubsmutcs o -

) H&dmgs are for convenience of reference only and shall be ignored in the interpretation of this
Deed.

(c) In this Deed, unless the context otherwise requires:-

() references to Clauses and Schedules are to be construed as references to the clauses of,
and the schedules to, this Deed;

{ii) words importing the singular shall include the plural, and vice versa; and
(iii) references to persons shall include any firm, body corporate, company, corporation,

government, state or agency of a state or any association or partnership (whether or not
having separate legal personality) of two or more of the foregoing.

.....

)] Terms defined in or whose interpretation is provided for in the Senior Facilities Agreement shall
have the same meaning when used in this Deed unless separately defined or interpreted in this

Deed.
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32 Restrictions in relation to the Bond Bridge Debt

Each Obligor undertakes to each of the Senior Creditors, Hedging Lenders, Danone Bridge Creditors and
Nabisco Bridge Creditors that, until the later of the Senior Discharge Date, Bond Bridge Discharge Date,

previously consented in writing, such Obligor will not and will-procure that none of its Subsidiaries will:-

145556 vi9



(2)

)

©

(d)

(e)

pay. prepay or repay, or make any distribution in respect of, or on account of, or defease,
purchase or acquire, any of the Bond Bridge Debt in cash or in kind, except as permitted by
Clauses 9 (Permirted Payments) and 15 (Permitted Enforcement), and save as contemplated by
Clause 12.3 (Filing of Claims); or

discharge any of the Bond Bridge Debt by set-off, any right of combination of accounts or
otherwise except if and to the extent that it is permitted to be paid by Clauses 9 (Permitted
Payments) and |5 (Permitred Enforcement), and save as contemplated by Clause 12.3 (Filing of
Claims); or

create or permit to subsist, or permit any member of the Group to create or permit to subsist, any
Security Interest over any of its assets for any of the Bond Bridge Debt; or

(other than the giving of the Bond Bridge Regentrealm Guarantee and the Bond Bridge
Deluxestar Guarantee or the giving of any indemnity by Dreadstar required under the original
provisions of the Bond Bridge Facility) give any financial support (including, without limitation,
the taking of any participation, the giving of any guarantee (other than the Bond Bridge
Guarantee), indemnity or other assurance against loss, or the making of any deposit or payment)
to any person in respect of the Bond Bridge Debt or to enable any person to do any of the things
referred to in Clause 3.2(a) or this Clause 3.2(d); or

take or omit to take any action whereby the ranking and/or subordination of the Bond Bridge
Debt contemplated by this Deed might reasonably be expected to be impaired.

33 Restrictions in relation to Take Qut Securities Debt

(a)

145556 v19 ~

Each Obligor undertakes to each of the Senior Creditors, Hedging Lenderss, Danone Bridge
Creditors and Nabisco Bridge Creditors that, until the later of the Senior Discharge Date, the
Nabisco Discharge Date and the Danone Discharge Date except as the Majority Senior Creditors,
the Majority Nabisco Bridge Creditors and the Majority Danone Bridge Creditors have
previously consented in writing to ensure that the Take Qut Securities Finance Documents are
not entered into and the Take Qut Securities Notes will not be issued and guaranteed unless:-

6] the subordination provisions of the Take Out Securities Notes, the structural
subordination of the Take Cut Securities Debt and the terms of the Take Out Securities
Guarantee are recorded in the manner (and include provisions in substance) as described
in Schedule 11 of this Deed; and

G the issue of the Take-Out Securities Notes complies in all respects with the requirerents
of the Senior Facilities Agreement and, to the extent such requirements are no more
restrictive than the original provisions of the Senior Facilities Agreement, the
requirements of the Nabisco Bridge Facility Agreement and the Danone Bridge Facility
Agreement; and

(i1i) the terms of the Take Cut Securities Notes include provisions that:-

(A) the rate of interest or special interest applicable to the Take
Qut Securities Notes is (and will be) no higher than the rate
required under (and no provisions of the Take Out
Securities Notes will breach) Clause 22.6(r) (Issue of
Bonds) of the Senior Facilies Agreement; and

B) the scheduled repayment date of the principal amount of the
Take Out Securities Notes is not, and will not be prior to,
the tenth anniversary of the date of this Deed unless the
Senior Creditors otherwise agree; and
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<) the proceeds of such issue or borrowing are applied
immediately to refinance or to pay any Bond Bridge Debt
outstanding, accrued or payable at the time of such issue or
borrowing and to meet any Take Out Securities Costs.

(b) Each Obligor undertakes to each of the Senior Creditors, Hedging Lenders, Danone Bridge
Creditors and Nabisco Bridge Creditors that, until the later of the Senior Discharge Date, the
Nabisco Bridge Discharge Date, the Danone Bridge Discharge Date or the Bond Bridge
Discharge Date except as the Majority Senior Creditors, the Majority Nabisco Bridge Creditors
and the Majority Danone Bridge Creditors have previously consented in writing to ensure that
such Obligor will not, and will procure that none of its Subsidiaries will:-

(i}

(if)

(iii)

iv)

™

pay. prepay or repay, or make any distnibution in respect of, or on account of, or
defease, purchase or acquire, any of the Take Out Securities Debt in cash or in kind,
except as permitted by Clauses 9 (Permitted Payments) and 15 (Permitted
Enforcement), save as contemnplated by Clause 12.3 (Filing of Claims); or

except for Dreadstar (save as provided in Schedule 11), discharge any of the Take QOut
Securities Debt by set-off, any right of combination of accounts or otherwise except if
and to the extent that it is permitted to be paid by Clauses 9 (Permirted Payments) and
15 (Permitted Enforcement), save as contemplated by Clause 12.3 (Filing of Claims);
or

create or permit to subsist, or permit any member of the Group to create or permit to
subsist, any Security Interest over any of its assets for any of the Take Qut Securities

Debt; or

except for any indemnity given by Dreadstar in the Take Out Notes Finance Documents
and for the giving of the Take Out Securities Guarantee, give any financial support
{including without limitation, the taking of any participation, the giving of any
guarantee, indemnity or other assurance against loss, or the making of any deposit or
payment) to any person in respect of the Take Qut Securities Debt or to enable any
person to do any of the things referred to in paragraph (i) above or this paragraph (iv);
or

take or omit to take any action whereby the ranking and/or subordination of the Take
Out Securities Debt conternplated by this Deed might reasonably be expected to be

impaired.

34 Restrictions in relation to the Asset Bridge Debt

Each Obligor undertakes to each of the Senior Creditors, Hedging Lenders and the Asset Bridge Creditors
(and each Danone Bridge Creditor undertakes to each Nabisco Bridge Creditor and vice versa) that, until
the later of the Senior Discharge Date, the Nabisco Bridge Discharge Date and the Danone Bridge
Discharge Date, except as the Majority Senior Creditors and the Majority Bond Bridge Creditors (and, in
relation to the Danone Bridge Debt, in addition the Majority Nabisco Bridge Creditors and, in relation lo
the Nabisco Bridge Debt, in addition the Majority Danone Bridge Creditors) shall have previously
consented in writing, such Obligor will not and will procure that none of its Subsidiaries will:-

(a) pay, prepay or repay, or make any distribution in respect of, or on account of, or purchase or
acquire, any of the Asset Bridge Debt in cash or in kind, except as permitted by Clauses 9
(Permitted Payments) and 15 (Permitted Enforcement), and save as contemplated by Clause 12.3
(Filing of Claims); or

145556 v19
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(b)

{c)

(d)

(e)

discharge any of the Asset Bridge Debt by set-off, any nght of combination of accounts or
otherwise except if and to the extent that it is permitted to be paid by Clauses 9 (Permirtred
Paymenis) and 15 {Permitted Enforcement), and save as contemplated by Clause 12.3 (Filing of
Claims). or

create or permit to subsist, or permit any member of the Group to create or permit to subsist, any
Security Interest over any of its assets for any of the Asset Bridge Debt except under the Security
Documents listed in Parts 2 and 3 of Schedule 12 or under any other Security Documents granted
with the consent of the Majority Senior Creditors and the Majority Bond Bridge Creditors; or

give any financial support (including without limitation, the taking of any participation, giving
of any guarantee, indemnity or other assurance against loss, or the making of any deposit or
payment) to any person in respect of the Asset Bridge Debt or 1o enable any person to do any of
the things referred to in Clause 3.4(a) or this Clause 3.4{d), except under the Danone Bridge
Facility Agreement and the Nabisco Bridge Facility Agreement and the guarantees and Security
Documents listed in Parts 2 and 3 of Schedule 12 or any others which may be granted with the
consent of the Majority Senior Creditors and the Majority Bond Bridge Creditors; or

take or omit to take any action whereby the ranking and/or subordination of the Asset Bridge
Debt contemplated by this Deed might reasonably be expected 10 be impaired.

Restrictions in relation to Investor Debt

Each Obligor undentakes to each of the Senior Creditors, Hedging Lenders, Asset Bridge Creditors and
Band Bridge Creditors that, until the later of the Senior Discharge Date, the Bond Brdge Discharge Date,
the Danone Bridge Discharge Date and the Nabisco Bridge Discharge Date, except as the Majority Senior
Creditors, Majority Danone Bridge Creditors, Majority Nabisco Bridge Creditors and the Majority Bond
Bridge Creditors, have previously consented in writing, such Obligor will not, and will procure that none
of its Subsidiaries will:-

(a)

®)

()

@

(e)

pay, prepay or repay, or make any distribution in respect of, or on account of, or purchase or |

acquire, any of the Investor Debt in cash or in kind, except as permitted by Clause 9 (Permitted
Payments) and save as contemplated by Clause 12.3 (Filing of Claims); or

discharge any of the Investor Debt by set-off, any right of combination of accounts or otherwise
except if and to the extent that it is permitted to be paid by Clause 9 (Permitted Payments) and
save as contemplated by Clause 12.3 (Filing of Claims); or

create or permit to subsist, or permit any member of the Group lo create or perrnit to subsist, any
Security Interest over any of its assets for any of the Investor Debt; or

for the avoidance of doubt, without prejudice to Clause 9.5 (Permitted Investor Payments), give
any financial support (including, without limitation, the taking of any participation, the giving of
any guarantee, indemnity or other assurance against loss, or the making of any deposit or
payment) to any person in respect of the Investor Debt or to enable any person to do any of the
things otherwise prohibited by Clause 3.5(a) or this Clause 3.5(d); or

take or omit to take any action whereby the subordination of the Investor Debt contemplated by
this Deed might reasonably be expected to be impaired.
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PURPOSE AND RANKING

The principal purposes of this Deed are that (subject only as expressly provided to the contrary in this
Deed) the Senior Debt, Hedging Liabilities, Danone Bridge Debt and Nabisco Bridge Debt should rank
(to the extent provided herein) in priority to the Bond Bridge Debt and the Take Out Securities Debt, the
Intercompany Debt and the Investor Debt, and the recourse of the Danone Bridge Creditors and the
Nabisco Bridge Creditors should be limited to certain specific assets and sources of repayment or

prepayment.



13. PRIORITY OF SECURITY
13.1 Ranking of Senior Security

All existing and future security conferred by the Security Documents on the Senior Creditors and the
Hedging Lenders will to the extent that it secures Senior Debt and/or Hedging Liabilities (subject, in each
case, to the provisos to those terms set out in Clause 1 (Definitions and Interpretation)) and is not a
Security Interest the Recoveries under which are to be applied in discharge of the Asset Bridge Debt
before the Senior Debt or the Hedging Liabilities under Clause 16 (Proceeds of Enforcement of Security)
but, without prejudice, for the avoidance of doubt, to Clause 16.3 (Apportionment of Danone Bridge
Adjustment Amount) and to Clause 16.4 {(Apportionment of Nabisco Bridge Adjustment Amount):-

(a) rank in all respects prior to existing and future security conferred by those or any other Security
Documents on the Asset Bridge Creditors, regardless of order of registration, recording, notice,
execution or otherwise; and ’

®) secure all the Senior Debt and Hedging Liabilities pari passu between themselves but in priority
to the Asset Bridge Debt regardless of the date upon which the Senior Debt or Hedging Liabilities
arise, regardless of whether a Senior Creditor is obliged to advance moneys included in Senior
Debt and regardiess of any fluctuations in the amount of Senior Debt or Hedging Liabilities
outstanding or any intermediate discharge of the Senior Debt or Hedging Liabilities in whole or
in part.

132  Rankipng of Asset Bridge Security

Any Security Interest the Recoveries under which are to be applied in discharge of the Asset Bridge Debt
before the Senior Debt or the Hedging Liabilities under Clause 16 (Proceeds of Enforcement of Security)
and excluding for these purposes the Asset Bridge Share Charges) will:

(a) rank in all respects prior to existing and future secunity conferred by those or any other Security
Documents on the Senjor Creditors and Hedging Lenders, regardless of order of registration,
recording, notice, execution or otherwise; and

) secure all the Asset Bridge Debt purported to be secured thereby in priority to the Senior Debt
and the Hedging Liabilities regardless of the date upon which such Asset Bridge Debt arises
regardless of whether an Asset Bridge Creditor is obliged to advance moneys included in such
Asset Bridge Debt and regardless of any fluctuation in the amount of Asset Bridge Debt
outstanding or any intermediate discharge of the Asset Bridge Debt in whole or in part

but without prejudice, for the avoidance of doubt, to Clause 16.3 {Apportionment of Danone Bridge
Adjustment Amount) and Clause 16.4 (Apportionment of Nabisco Bridge Adjustment Amount).

13.3  Intercompany Debt and Investor Debt

The Parent shall procure that:-
(a) the Intercompany Debt and the Investor Debt are and will remain unsecured; and

(b) until after the Senior Discharge Date the Danone Discharge Date and the Nabisco Discharge
Date, the Take Out Securities Debt will remain unsecured.
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16

16.1

PROCEEDS OF ENFORCEVNMENT OF SECURITY

Order of Application

Subject to the rights of any hoiders of prior Security Interests or preferential creditors, the net proceeds
of enforcement of the secunty conferred by the Security Documents shall be paid 1o the Security Agent
and those proceeds and all other amounts paid to the Security Agent pursuant to the provisions of this
Deed shall be applied in the following order {provided that no proceeds wil} be applied in payment of any
amounts specified in any of the paragraphs below untl alf amounts specified in such precedmg paragraphs
have been paid in full):-

(A} Amounts which arise from the Danone Runecorp Account Charge, the Dancone Security
Assignment, the Danone UK Target Security, the Danone Foreign Target Security and the
Danone SPV Security and any Recovery from enforcement of any Danone SPV Share Charge
(to the extent such Recovery relates to the ownership by the Group Company whose shares are
charged by such Danone SPV Share Charge of Danone Assets or Danone Proceeds (a “Danone
SPY Recovery™), any withdrawals from the Danone Runecorp Charged Account and any
drawings under the Danone Letters of Credit ("Danone Bridge Amounts™) will be applied as

follows:-

M

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

145556 v19

First, in payment of all costs, charges, expenses and liabilities (and all interest thereon
as provided in the relevant Security Documents referred to in Clause 16.1(A) above
referred to in Clause 16.1(A) above) reasonably incurred by or on behalf of the Security
Agent and any receiver, attomey or agent in connection with carrying out its duties and
exercising its powers and discretions under the relevant Security Documents and the
remuneration of the Security Agent and every receiver under the relevant Security

Documents;

Second, in payment of ail costs and expenses reasonably incurred by or on behalf of any
Danone Bridge Creditor, and (fo the extent incurred in taking action requested by the
Security Agent in respect of such Security Documents or the Danone Bridge Agent).
any Senjor Creditor or Hedging Lender or Nabisco Bridge Creditor in connection with
such enforcement;

Third, in payment to the Danone Bridge Agent for application towards the balance of
Danone Bridge Debt; _

Fourth, in payment of all costs and expenses incurred by or on behalf of any Nabisco
Bridge Creditor in connection with such enforcement not otherwise paid pursuant to

paragraph (if) above;

Fifth, in ﬁaymcm to the Nabisco Bridge Agent for applicau'on towards the balance of
the Nabisco Debt (in accordance with the provisions of the Nabisco Facility

Agreement);

Sixth, in payment of all costs and expenses incurred by or on behalf of any Senior
Creditor or Hedging Lender in connection with such enforcement, not otherwise paid
pursuant to paragraph (ii) above;

Seventh, in payment to the Senjor Agent for application towards the balance of the
Priority Senior Debt (in accordance with the provisions of the Senior Facilities
Agreement) and the Hedging Liabilities;

Eighth, in payment to the Bond Bridge Agent for application towards the Bond Bridge
Debt in accordance with the provisions of the Bond Bridge Facility Agreement or to the
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(B)
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{ix)

(x)

Take Qut Securities Trustee for application towards the Take Out Securities Debt in
accordance with the provisions of the Take Qut Securities Finance Documents;

Ninth. in payment to the Senior Agent for application pro rata towards any amounts
outstanding which, but for the provisos to the definitions of Senior Debt and Hedging
Liabilities in Clause 1.1 (Definitions) and Clauses 20.5 (Limits on Senior Debt) or 20.6
(Limits on Hedging Liabilities), would otherwise qualify as Senior Debt or Hedging
Liabilities (as the case may be); and

Tenth, the payment of the surplus (if any) to the Obligor concerned or other person
entitled thereto.

Amounts which arise from any Recovery from enforcement of the Nabisco Runecorp Account
Charge, the Nabisco Combination Assignment or the Nabisco Merger Assignment (to the extent
these relate to the obligation of Nabisco to pay or procure the payment of the Purchase Price (as
defined in the China Share Sale Agreement) or subscribe for up 10 £75,000,000 of Nabisco
Further Discount Notes or Nabisco Further Warrants), the China Share Sale Assignment, the
Nabisco UK Target Security, the Nabisco Foreign Target Security and the Nabisco SPV Security
and any Recovery from enforcement of any Nabisco SPV Share Charge (other than any Danone
SPV Recovery), any withdrawals from the Nabisco Runecorp Charged Account, any drawings
under the Nabisco Letters of Credit and any drawings under the Nabisco Reserved Portion Letter
of Credit {"Nabisco Bridge Amounts") will be applied as follows:-

®

(1)

(iii)

{iv)

4]

(vi)

(vii)

(viii)

First, in payment of all costs, charges, expenses and liabilities (and all interest thereon
as provided in the relevant Security Documents referred to in Clause 16.1(B) above)
reasonably incurred by or on behalf of the Security Agent and any receiver, attorney or
agent in connection with carrying out its duties and exercising its powers and
discretions under the relevant Security Documents and the remuneration of the Security
Agent and every receiver under the relevant Security Documents;

Second, in payment of all costs and expenses reasonably incurred by or on behalf of any
Nabisco Bridge Creditor, and, (to the extent incurred in taking action requested by the
Security Agent in respect of such Security Documents or the Nabisco Bridge Ageat),
any Senior Creditor or Hedging Lender or Danone Bridge Creditor in connection with
such enforcement;

Third, in payment to the Security Agent for application towards the balance of Nabisco
Bridge Debt;

Fourth, in payment of all costs and expenses incurred by or on behalf of any Danone
Bridge Creditor in connection with such enforcement not otherw:sc paid pursuant io
paragraph (ii) above;

Fifth, in payment to the Danone Bridge Agent for application towards the balance of
the Danone Debt (in accordance with the provisions of the Danone Facility Agreement);

Sixth, in payment of all costs and expenses incurred by or on behalf of any Senior
Creditor or Hedging Lender in connection with such enforcement, not otherwise paid

pursuant to paragraph (ii) above;

Seventh, in payment to the Senior Agent for application towards the balance of the
Priority Senior Debt (in accordance with the provisions of the Senior Facilities
Agreement) and the Hedging Liabilities;

Eighth, in payment to the Bond Bridge Agent for application towards the Bond Bridge
Debt in accordance with the provisions of the Bond Bridge Facility Agreement, or the
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162  Good Discharge

{ix)

{x)

Take Out Securities Trustee for application towards the Take Qut Securities Debt in
accordance with the provisions of the Take Qut Securities Finance Documents;

Ninth, in payment to the Senior Agent for application pro rata towards any amounts
outstanding which, but for the provisos to the definitions of Senior Debt and Hedging
Liabilities in Clause 1.1 (Definirions) and Clauses 20.5 (Limits on Senior Debt) or 20.6
(Limits on Hedging Liabilities), would otherwise qualify as Senior Debt or Hedging
Liabilities {as the case may be); and

Tenth, the payment of the surplus (if any) to the Obligor concerned or other persen
entitled thereto.

Amounts which arise from Recoveries (other than those referred to in Clause 16.1(A) or (B))
will be applied (subject to Clause 16.3 (Danone Bridge Adjustment Amount) and Clause 16.4
(Nabisco Bridge Adjustment Amount) as follows:

0]

(if)

(iif)

(iv)

4]

(vi)

First, in payment of all costs, expenses and liabilities (and al] interest thereon as

- provided in-the Security Documents (other than those referred to in Clauses 16.3(AXi)

or 16.3(B)Xi))) reasonably incurred by or on behalf of the Security Agent and any
receiver, attorney of agent in connection with carrying out its duties and exercising its
powers and discretions under the relevant Security Documents and the remuneration of
the Security Agent and every receiver under the relevant Security Documents;

Second, in payment of all costs and expenses reasonably incurred by or on behalf of any
Senior Creditor, any Hedging Lender and {to the extent incurred in taking action
requested by the Security Agent in respect of such Security Documents or the Senior
Agent) or any Asset Bridge Creditor in connection with such enforcement;

Third, in payment to the Security Agent for application towards the balance of the
Priority Senior Debt (in accordance with the provisions of the Senior Facilities
Agreement) and the Hedging Liabilities pari passu between themselves;

Fourth, in payment to the Bond Bridge Agent for application towards the Bond Bridge
Debt in accordance with the provisions of the Bond Bridge Facility Agreement, or to
the Take Out Securities Trustee for application towards the Take Qut Securities Debt
in accordance with the provisions of the Take Out Securities Finance Documents;

Fifth, in payment to the Nabisco Bridge Agent and the Danone Bridge Agent for
application towards the- Nabisco Bridge Debt (in accordance with the tenms of the
Nabisco Bridge Facility Agreement) and the Danone Bridge Debt (in accordance with
the terms of the Nabisco Bridge Facility Agreement) pari passu;

Sixth, in payment to the Senior Agent for application pro rata towards any amounts
outstanding which, but for the provisos to the definitions of Senior Debt and Hedging
Liabilities in Clause 1.1 (Definitions) and Clauses 20.5 (Limits on Senior Debt) or 20.6
(Limits on Hedging Liabilities), would otherwise qualify as Senior Debt or Hedging
Liabilities (as the case may be).

An acknowledgement of receipt signed by the relevant person to whom payments are to be made under
Clause 16.1 (Order of Application) shall be a good discharge of the Security Agent.

145556 v19
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163  Apportionment of Danone Bridge Adjustment Amount

(a)

®)

©)

(d

[f. on the date of enforcement by the Senior Creditors of any security created by any of the
Security Documents or the enforcement of the Asset Bridge Share Charges:

{1) any Group Company owns (directly or indirectly) any amount of Danone Proceeds or
Danone Assets which are not charged under the Danone Bridge Security Documents
and such Group Cempany’s shares are not charged under a Danone SPV Share Charge;

or
{ii) any amount permitted to be paid under Clause 9.1(iv) (Permitted P:;ymenrs) (an
"Unpaid Gap Payment”) as a Permitted Danone Bridge Payment has not been paid;
or
(i) any amount payable by Groupe Danone, S.A. pursuant to the Danone Commitment

Letter to such Group Company or any of its Subsidiaries has not been paid;

a calculation will be made of the sum of (A} the amount of the Recoveries from such security
{other than Danone Bridge. Amounts or Nabisco Bridge Amounts) which js atributable to
Dranone Assets and/or a receivable of the Group in respect of Danone Proceeds and (B) the cash
amount of any Danone Proceeds of the type described in 16.3(a)(i) above (the amounts in (A)
and (B) being together the "Danone Portion”) and (C) the Unpaid Gap Amount (the sum of such
amounts in (A), (B) and (C) being the "Danone Bridge Adjustment Amount”).

The calculation of the Danone Portion will be made by any of PriceWaterhouseCoopers, Arthur
Andersen, KPMG, Deloitte & Touche or Emst & Young or an investment bank as nominated by
agreement between the Adjusted Majority Senior Creditors, the Majority Nabisco Bridge
Creditors and the Majority Danone Bridge Creditors or, in the absence of agreement within 14
days of request by any of the Senior Agent or the Danone Bridge Agent to the other Agent, by
any one of such accountancy firmn(s) (as may be nominated, at the request of such Agent, by the
President of the Institute of Chartered Accountants).

The calculation of the Danone Bridge Adjustment Amount will be made by the Obligors” Agent
as soon as practicable after the Danone Portion has been calculated, in consultation with the
Senior Agent, the Danone Bridge Agent and the Nabisco Bridge Agent and the auditors of the
Group. The Obligors’ Agent will notify the Senior Agent, the Danone Bridge Agent and the
Nabisco Bridge Agent of the Danone Bridge Adjustment Amount in writing together with details
of the relevant calculation. R

An amount of the Recoveries from such enforcement (excluding the amount of ary Danone
Bridge Amount, Nabisco Bridge Amount, the Other Nabisco Bridge Amount and any amount
capable of being drawn by the Danone Bridge Creditors at that time under the Debt Cushion
Letters of Credit for the purpose of repaying Danone Bridge Debt or the Danone Letter of Credit
("Other Danone Bridge Amounts™), equal to the Bridge Adjustment Amount will be applied
in the order set out in Clause 16.1({A) (Order of Application).

164  Apportionment of Nabisco Bridge Adjustment Amount

@
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If, on the date of enforcement by the Senior Creditors of any security created by any of the
Security Documents or the enforcement of the Asset Bridge Share Charges:

{D any Group Company owns (directly or indirectly) any amount of Chinese Proceeds or

Chinese Assets which are not charged under the Nabisco Bridge Security Documents
and such Group Company’s shares are not charged under a Nabisco SPV Share Charge;

or
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(b)

(c)

(ii) any amount payable by Nabisco pursuant to the Merger Agreement or the China Share
Sale Agreement to such Group Company or any of its Subsidiaries has not been paid;

a calculation will be made of the sum of (A) the amount of the Recaoveries of such security,
which is attributable to the inclusion of Chinese Assets and/or a receivable of the Group in
respect of the sale of Chinese Assets under the Merger Agreement or the China Share Sale

- Agreement, (B) the cash amount of any Chinese Proceeds of the type described in Clause

16.4(a)(i) and (C) any amount owed by any Group Companies to Nabisco or any of its affiliates
under the China Share Sale Agreement in respect of indebtedness in the Chinese Companies or
which was so owed but which has been netted off the Chinese Proceeds paid to any Group
Company for the purchase of Chinese Assets (the sum of such amounts being the "Nabisco
Bridge Adjustment Amount™).

The calculation of the Nabisco Bridge Adjustment Amount will be made by any of Price
Waterhouse Coopers, Arthur Andersen, KPMG, Deloitte & Touche or Emst & Young or an
investment bank as nominated by agreement between the Adjusted Majority Senior Creditors,
the Majority Nabisco Bridge Creditors and the Majority Danone Bond Bridge Creditors or, in
the absence of agreement within 14 days of request by any of the Senior Agent or the Nabisco
Bridge Agent to the other Agents, by any one of such accountancy firm(s) (as may be nominated,
at the request of such Agent, by the President of the Institute of Chartered Accountants).

An amount of the Recoveries from such enforcement (excluding the amount of any Nabisco
Bridge Amount, any Danone Bridge Amount, the Other Danone Bridge Amount and any amount
capable of being drawn down at that time under the Nabisco Reserved Portion Letter of Credit
for the purpose of repaying Nabisco Bridge Debt or the Nabisco Letters of Credit ("Other
Nabisco Bridge Amount™) equal to the Nabisco Bridge Adjustiment Amount will be applied in
the order set out in Clause 16.1(B) (Order of Application).



DEED OF ACCESSION FOR NEW OBLIGORS

THIS DEED, dated @A 2000, is supplemental to an intercreditor deed, dated 28 April 2000,

between Bladeland Limited as the Parent and certain of its Subsidiaries as Borrowers, Guarantors,
Intercompany Creditors and Intercompany Debtors, the Investors, the Senior Creditors, the Hedging
Lenders, the Bond Bridge Creditors, the Asset Bridge Creditors, Deutsche Bank AG London as Senior
Agent, Nabisco Bridge Agent, Danone Bridge Agent, Bond Bridge Agent and Security Agent and
others (the "Intercreditor Deed").

Words and expressions defined in the Intercreditor Deed have the same meaning when used in this
Deed.

UB Investments plc hereby agrees with each other person who is or who becomes a parnty to the
Intercreditor Deed that with effect on and from the date hereof it will be bound by the Intercreditor
Deed as a Guarantor as i it had been party criginally to the Intercreditor Deed in that capacity.

A party who is not a party to this Deed has no right under the Contracts (Right of Third Parties) Act
1999 to enforce or to enjoy the benefit of any term of this Deed.

The address for notices of UB Investments pic for the purposes of Clause 29 (Notices} of the
Intercreditor Deed is:

50 Lothian Road
Festival Square
Edinburgh

EH3 9BY

This Deed is governed by English law.
This Deed is executed as a deed the @V‘ \’SW day of %ay 2000.

THE COMMON SEAL of )

was affixed in the presence af: )
or Executed as a deed by: )
UB INVESTMENTS PLC

acting by:

Director

- (/4/ AUSTAIR CRARK
W:b

Director/Secretary

TOHN o~ ARREN

CERTIFIED A TRUE COPY
DATE (66D

A Wherd -.PARTNER
SEMPLE FRASER W.S.

JADEPTABDWJIWAZS57503\WBlInterCAccDeed doc




FILE COPY

CERTIFICATE OF THE REGISTRATION OF
AN ALTERATION TO A FLOATING CHARGE

Company number 26184

| hereby certify that particulars of an instrument of alteration dated
14 JULY 2000

were delivered pursuant to section 410 of the Companies Act, 1985,
on 2 AUGUST 2000.

The instrument relates to a charge created on 14 JULY 2000
by UNITED BISCUITS (HOLDINGS) LIMITED
in favour of DEUTSCHE BANK AG LONDON

for securing ALL SUMS DUE, OR TO BECOME DUE

Given at Companies House, Edinburgh
3 AUGUST 2000

COMPANIES HOUSE



Na. searcnens may fimd 1 desiie 0] REGISTER of Charges, Alterations to Charges,

refer to the documents mentioned in
column (2} for more detailed particulars

COMPANY: $C026184 CHARGE: 11

{n @ )] {4} 5} (6 o)

Date of Serial Date of Creation of sach | Date of the Amount sscured Short Particulars of Namas of tha Parsons

Regi j Number ef | Charge and Dascription agulsition by tha Charge the Property Charged antitied to the Charge
Doc H t -
on“l':I‘l.l"t Pm /
£
02/08/2000 14/ 7/00 ALL SUMS DUE, (LEGAL MORTGAGE OVER PROPERTY; FIXED DEUTSCHE BANK AG LONDON
FLOATING CHARGE OR TO BECOME [CHARGES OVER ASSETS; FLOATING CHARGE OVER
DUE SAME

DEBENTURE

e

ALt




Memoranda of Satisfaction and Appointments etc. of Receivers

N.B. Searchers may find it desirable to
refer to the documents mentioned in
column (2) for more detailed particulars

COMPANY: SC026184 CHARGE: 11

L

In the case of a floating charge, a
of the provislons, If any,
prohibiting or restricting the
craation by the company of any
fixed sscurity or any other floating
charge having priority over, or
ranking parf passur with the
ficating charga.

@

In the case of a floating chargs. &
nt ot the provisi it any
regulating tha order In which the
fioating charge shall rank with any
other subsisting or future floating
charges or fixed sscurities over the
property tha subjact of the floating
charge or any partof It,

(o)

Amount or
rate per
cant of the
Commis-
sian
AHowance
or discount

(#}

Memaranda of
Satisfaction

COMPANY ARE EXPRESSLY
PROHIBITED FROM CREATING
SUBSEQUENT FIXED
SECURITY HAVING PRIORITY
OVER OR RANKING EQUALLY
WITH THE FLOATING CHARGE

12
Recalver

Date ot
Appointmant

-

Date of Ceasing
to act



N.B. Searchers may find it desirable to
refer to the documents mentioned in
column {2) for more detailed particulars

COMPANY: SC026184 CHARGE: 11

instruments of Alteration to a Floating Charge

{13}
Date of Execution

04

Names of the parsons who
have axecuted the Instrument

{15)
The provisions, if any, prehlbiting or
rastricting the sreation by the Company of
any fixed sscurity or any other floati

(16}

The provisions, if any. varying or
otherw|ss ragulating the order of the
Al the floati

charge having priority over, or ranking ;an'
passu with, tha floating charge.

9 of L
reiation to fixed sscurities or to other
floating charges,

on (18}
Short particulars of any | The amount, if any,
proparty released from by which the
the floating charg .- 4
the floating charge
has besn increased.

UNITED BISCUITS
(HOLDINGS) LIMITED

/




