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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

29(6)b

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) I" 'i' T ﬁl 526184
| T |

Name of company

» UNITED BISCUITS (HOLDINGS) LIMITED

AWe o 7 Gt
Graham Keniston-Cooper ofyO¥ington Square, London SW3 1LH, Bertrand e
Meunier of 40 Chemin des Vallieres, 93410 Ville d’avray, France. m

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

07930 USA and Manjit Dale of 84 Highgate, West Hill, N6 6LU (by
telephone)} -

[theosslecdisctor] Jall the directors]t of the above company (hereinafter called 'this company) do

solemnty and sincerely declare that:

The business of this company is:

fapahaooboax fressgpisect Dankl xfizensedcinstitationtioadthindisx meamngeotx thecBaakingAct X979

T O X ST R RS UGS ST B I B B SRR CORIBRARRECASE POREX ISR on
iR RINERE et UtHte W oS

{c) something other than the above$

This company is [theek[a] holding company of+ _United Biscuits (UK) Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in fthiscompany] [ _United Biscuits (Holdings) Limited

the holding company of this company.]t

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

T RIRRrTic il

$CT  S9UDGSWC 1398
London COMPANIES HOUSE 09/08/00

N i




T

The assistance is for the purpose of jikatxasquisition] [reducing or discharging a liability incurred for the

purpose of that acquisition].t (note 1)

The number and class of the shares acquired or to be acquired is: 476,624,348 Ordinary fully

paid shares of 29p each

The assistance is to be given to: (note 2)  See Schedule 1 attached

The assistance will take the form of:

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

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

The person who [has acquired] [witkaeguirskt the shares is:
Finalrealm Limited (Company No. 3877932}

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

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

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced

by giving it is NiL

The amount of cash to be transferred to the person assisted is £ Fu~dines Dareeneor Navagces

NIL
The value of any asset to be transferred to the person assisted is £
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Please do not The date on which the assistance is to be given is

write in this
margin

Please complete

any date prior to 25.8.2000

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

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

in black type, or

| K letteri .
bold block lettering found to be unable to pay its debts. (note 3)

(a) i/We have formed the opinion that this company will be able to pay its debts as they fall due during

* delete either (aj or

the year immediately foliowing that date}* (note 3)

(6) as appropriate () % xintercderixto: ERRTRENCEX Krex WindiGop xaf Hhis: compenyxwithinx 2 \manths xakthat sdate x and xive
shevexiormed he:opoipn tha i comparny «will xhox abled o pay Kis setsxinxdkil awithin xH2cmomiscok the

commencementof thecwindmg:up.]* (note 3)

Andx/we make this solemn dectaration conscientiously believing the same to be true and by virlue of the

provisions of the Statutory Declarations Act 1835.

MML‘Q

Declared at

on

A Commissicner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on

Day Month Year

2o op |2o|o®

a Commissioner for Oaths.

Deciarants to sign below

Martin Murray & Associates

NOTES

1

Page 3

liability" and “reducing or discharging a

liability” see section 152(3) of the Companies

Act 1985.

Insert full name(s) and address{es) of the

person(s) to whom assistance is to be given; if
a recipient is a company the registered office

address should be shown.

Cantingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed

to this form.

The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

SOloitore-

138 High Street
Yiewsley

For the meaning of “a person incurringw est Dravton UB7 7BD

Laserform International 12/99



Schedule 1

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

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

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

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

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

JADEPT\BD\RJCVAAQ3882\Schedule1.doc
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COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the (6) b
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) l ‘l' ‘i' -i 5C26184
Name of company T T

» UNITED BISCUITS (HOLDINGS) LIMITED /Z//

AWe a .
Graham Keniston-Cooper off ington Square London SW3 1LH, Bertrand
Meunier of 40 Chemin des lieres, 93410 ville d’'avray, France,
Robert A. Schiffner Jr. of 22 Chesterfield Drive. Chester, New Jersey
07930 USA and Manijit Dale of 84 Highgate, West Hill, N6 6LU (by
telephone}

(theosotecotiractor] [all the directors]t of the above company (hereinafter called “this company’) do

solemnly and sincerely declare that;

The business of this company is:

@ f e i oy marm——— , ; — nct 4795

@XWMHMWEWWWW on
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(¢} something other than tha ahove$

This company is [#ek[a] holding company of _United Biscuits (UK} Limited

which Is

propasing to give financial assistance in connection with the acquisition of shares
in fniscompany] [ United Biscuits {Holdings) Limited

the holding company of this company.]t

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

Lendon

—— — - —— _

26 JUL 2806 @3:82 PRGE . B6




The‘ assista}ace is for the purpose of firatcarguisites]} [reducing or discharging a Hability incurred for the  Please do not

purpose of that acquisition].t (note 1)

The numbar and class of the shares acquired or to be acquiredis: 476,624,348 Ordinary fully

paid shares of 2%p each

See Schedule 1 attached

The assistance is to be given to: {note 2)

The assistance will take the form of;

The execution by United Biscuits (UK) Limited {("UK") of a (UK Leoan) Intra-Group
Funding Agreement {“Loan”} between UK and United Biscuits (Holdings! Limited
{"Holdings") pursuant to which UK will, at Holdings’ regquest reduce an intra-
company balance due by UB Investments plc ("Investments”} and thereby create a loan
tween Holdings as Borrower and UK as Lender. The reduction of such debt (and
refore the Loan) allows Holdings to became the owner of the share capital of UB
erseas Limited ("Overseas") and UB Limited ("UBL") pursuant to a Share Purchase
Agreement between Holdings and Investments dated on or about the date hereof,

The trangfer of the shares of Overseas and UBL to Holdings will allow Overseas and
UBL to subseguently give financial assistance for the purpose of reducing ox
discharging debts incurred for the purpose of the acquisition of shares in
Holdings. Accordingly, it is thought that the Loan provides indirect financial
assistance in connection with the acguisition of shares in Holdings.

The person who [has acquired] {witkaeuinstt the shares is:
Finalreaim Limited {(Company No. 3877932}

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

P_
[

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

—

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
NIL

by giving it is

The ameunt of cash to be transferred to the person assisted is £

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

26 JUL Zae9 93:82
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The date on which the assistance is to be given is

A N

any date prior to 25.8.2000

AWe have formaed the opinion, as regards this company’s initial situation immediately foliowing the date

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

(a) f/we have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

{b) M xim xRISTKeE IO E BIRERSNCEX iex wincony- 1 xof s oompary il i £ 2 xmanths xofx fhat xoate xand dive
shovexfored the opiien teak i compeamy <l xiocabie: fo oy xits: e tsxixud aaihin b2 momtbsoek the

oo angemeantof theoxndngaug. ]* (note 3)

AngH/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at )E UTSCHE X/M'K Al

Wricesrer Hose , Lowoow

Day Month Year

before me

A Commissioner for Oaths or Notary Public or Justice of
the FPeace or a Soli¢iter having the powers confemred on

a Commissioner for Oaths.

Declarants to sigh below

R
oo |1 610,7]20,0)0
W

NOTES

1

Far the meaning of “a persan incurring a
liability” and "redueing ot discharging 2
liability" see section 152(3) of the Companies
Act 1885,

Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registerad office
address should be shown, ’

Contingent and prospective liabilities of the
company are to be (aken into ageount - see
section 1568(3) of the Compames Act 1985,

The auditors report required by section 156(4)
of the Companies Act 1885 must be annexeg
to this form.

The address for companies registered in
England and Wales or Wales i3:-

The Registrar of Companies
Companes House

Crown \Way

Cardift

CF14 3UZ

or, for companies registered in Scotand:.

The Registrar of Companies
Companies Mouse

37 Castie Terrace
Edinburgh

ERT 2EB

26 JUi. 2060 03:82
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Schedule 1

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

Regentrea!m Limited {Company No. 3885120) whase registered office is Church Road, West Drayton,
Middiesex UB7 7PR

Runecarp Limited {Company No. 3876056} whose registered office is Church Road, West Drayton,
Middlesex UB7 7PR.

Dreadstar PLC (Company No. 3845313) whose registered office is Churck Road, West Drayton,
Middiesex UB7 7PR.

Deutsche Bank AG, Landon as Security Agent on behalf of various banks and financial institutions
whose registered office is Winchester House, 1 Great Winchester Street, London EC2N 208.

JADEPTBOIRJCIAAQIBE NS chedulet doc
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i” ERNST& YOUNG = Becket House # Phone: 020 7951 2000

1 Lambeth Palace Road Telex: 885234
London SE1 7EU Fax: 020 7951 1345
CDE & LDE Box 241
Web site: htip/iwww.eyuk.com

United Biscuits (Holdings) Limited
50 Lothian Road

Festival Square

Edinburgh

EH3 9BY

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

We have examined the attached statutory declaration of the directors of United Biscuits
(Holdings) Limited (“the Company”) dated 26 July 2000 in connection with the proposal
that United Biscuits (UK) Limited should give financial assistance for the purpose of
reducing or discharging the liability incurred for the purpose of the acquisition of the whole
of the issued share capital of the Company.

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

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985
is unreasonable in all the circumstances.

T .« & o

Ernst & Young
Registered Auditor
London

26 July 2000

& The United Kingdom firm of Ernst & Young is 2 member of
Ernst & Young [nternational. It is authorised by The Instilute of
Chartered Accountants in England and Wales to carry on
investment business. A iist of partners’ names is availabic for
inspection at the above address, the partnership’s principal
place of business.



