COMPANIES FORM No. 155(6)b

4 Declaration by the directors
of a holding company in
relation to assistance for the (G)b
CHA 115 acquisition of shares.

Please do not Pursuant to section 155(6) of the Companies Act 1985

write in this

margin . ) -
To the Registrar of Companies For official use  Company number

Please complete - —p i ——

legibly, preferably ] | | 116000

in black type, or e o ke o e o wd
bold block lettering Name of company

Note

Please read the notes I * Slazengers Limited I
on page 3 before

completing this form I

*jnsert full name ﬂWeT David Michael Jacobs of Riverside House, Loddon Drive, Wargrave, Berks. RG10 8HD
f
of company Gordon Murray Moodie of 1 Forest Lodge, Epsom Road, Ashtead , Surrey, KT21 2JX

finsert name(s) and

address{es) of all James Philip Wragg of Rosslyn House, Dormansland Nr Lingfield, Surrey RH7 6QR

the directors
Andrew Robert Gerald Peters of Little Hurst, The Downs, Givons Grove, Leatherhead, Surrey,
KT22 8LD

?pe:,?:,;r?:te (kreceataxdirzetor] [all the directors]S of the above company (hereinafter called 'this company) do

solemnly and sincerely declare that:

{Delete whichever The business of the company is:
° approprate @xMakaMMM&xM%@mmmm%m“Mﬁﬁ
hixihaixakexperannaihatsetkirdan seetisrfontonixitex nenrapos Sampanies AR RRR /XX xen
incERRRbosness kK itredkdRitad tiing oot
) something other than the aboved

This company is KNEKE PSP ooRPaRKsexx_a shareholder in Litesome Sportswear Limited
(‘SubCo") which is

proposing to give financial assistance in connection with the acquisition of shares

in [thissoompany] [ _Dunlop Slazenger International Limited

the holding company of this company.J#

Presentor’s name, address and For official use

reference (if any): General Section

Ashurst Morris Crisp

Broadwalk House

5 Appold Street B3]  *ATPWYLSH®

London EC2A 2HA
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The assistance is for the purpose of [that acquisition] [rEsRERHEX SRS EITGCESINEBIOINCUISE EKMNEX  Please do not

;- write in this

BU#}&%YNKHMWSWN]. t (note 1) margin

Please complet

legibly, prefera:
The number and class of the shares acquired or to be acguired is: 30.000 Ordinarv shares of £1 each E‘o?;aﬁté;{pe' 0.
lettering

The assistance is to be given to: {note 2) Pixelirame Limited ("Newco") (Company No. 3097977)

whose registered office is al Challenpe Court. Barnelt Wood Lane, Leatherhead. Surrey, KT22
TLW

The assistance will take the form of:

Please see atlachment

The person who [saxsecauirerl] (will acquirelt the shares is: tDelete as

Newco appropriate

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

Please see altachment 2

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 £ Nil

The value of any asset to be transferred to the person assisted is £ Nil Page 2




v 1
Please do not
write in this
margin

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

*Delete sither {a) or
{b} as appropriate

Page 3

The date on which the assistance is to be given is the date hereol or within eight weeks g

I/We have formed the opinion, as regarcs the company's initial situation immediately following the date
on which the assistance is proposed to be given, that there will be no ground on which it could then be

fournd to be unable to pay its debis. {noie 3)

(a) I/We have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that datej* (note 3}

(b) [KxisxmIBnceck ta X TTIETE 3 VE RE KIEpen X0 XB OO Ay A ithin X 12 xonnt s o et ximtec arel §OME
ha\mes{ﬁmmedcmmmmxttmxihmxxczmpmmxxwﬂkbexaﬁ&xtmmﬁsmﬂﬂxxkxﬂﬂkwﬁhkxﬁmmﬂmmﬁcm
COIREREEXERK Xt the s maiogenp * (note 3)

And I/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 /467-4&{@57“ Viceer S G/\SP Declarants to sign below
S Arasd S Lemdon' EC24 2uA

the _ 3~ day of a0 &
One thousand nine hundred and bv\\f@-j\l I

/bf?éh%m/~JPGR@Z)
before meé’f/’\;/_/dwﬁ—/ PCR e .

the Peaca.igr/a lcitor having the powers conferred an
a Commissioner for Qaths.

NOTES

t For the meaning of "a person incurring &
liability" and "reducing or discharging a
ligbility" see section 152(3) of the Companies
Act 1985.

2 Insert full namels) and address{es) of the
person{s) to whom assistance is to be given; it
a recipient is a company the registered
office address should be shown

company are to be taken into account - see

3 Contingent and prospective lizbilities of the
section 156(3) of the Companies Act 1885, )

4 The auditors report required by section 156{4}
of the Companies Act 1985 must be annexed
to this form. \
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SLAZENGERS LIMITED
Company Number 116000

Attachment 1 - Form 155(6)b

The execution and delivery by SubCo of:-

@

(b)

(©)

a guarantee and debenture (the "Debenture") to be entered into between SubCo and
National Westminster Bank Pl in its capacity as security trustee (the "Security
Trustee") under an inter-creditor deed to be entered inlo between, inter alia, Newco,
SubCo and the Security Trustee (the "Intercreditor Deed") pursuant to which SubCo
would:

(i) create fixed and floaling charges over substanlially all its assets and
undertaking by way of security for payment and discharge of the Secured
Obligations (as defined below); and

(i)  guarantee the payment of all sums payable at any time by any member of the
Group (as defined therein) under or in connection with the Financing
Documents and the Vendor A Note (both terms as defined therein);

a trade marks and patents charge (the "Trade Marks and Patents Charge") to be
entered into between SubCo and the Security Trustee pursuant to which SubCo will
create a charge over its Trade Marks and its Palents (both terms as delined therein)
by way of security for the Secured Obligations;

the Inter-Creditor Deed regulating the priority arrangements between SubCo's
creditors,

in each case pursuant to (I) a facilities agreement (the "Facilities Agreement") to be entered
into, between, inter alia, (1) Newco, (2) National Westminster Bank Plc as Facility Agent
and Overdraft Bank (each as defined therein) and the Banks (as defined therein and including
any other bank or financial institution [rom time to time participating in the Facilities
Agreement) pursuant to which the Banks would make available:-

@

@)

a senior term loan facility (the "Term Loan") comprising a sterling term loan in the
maximum aggregate principal amount of £37,000,000 and a US dollar term loan in
the maximum aggregate US dollar principal amount equivalent to £65,500,000 as at
the date of the Facililies Agrcement, to be made available to Newco and used by
Newco primarily in financing part of the purchase price payable pursuant to the
terms of an acquisilion agreement (the "Acquisition Agreement") to be entered into
between, inter alia, Newco, BTR plc and various subsidiaries and/or affiliate
companies (each a member of the "BTR Group") which provided for the acquisition
by Newco [rom the BTR Group generally of its sporling goods business (the
"Acquisition") and which includes provision for the rcpayment by Newco of all
outstanding indebiedness (other than trade indebtedness) to any member of the BTR
Group (other than those acquired by Newco in connection with the Acquisition) (the
"Repayment") and any fees, costs or expenses incurred by Newco in relation thereto
(including, specifically, certain relocation expenses);

a revolving loan and guarantee facility (the "Revolving Credit Facility") in the
maximum aggregate principal amount of £65,000,000 (including a sterling optional
overdraft facility) to be made available to Newco and used by Newco in [inancing

7:08\8 March 1996\GEN\B86524.1



the part of the purchase price payable pursuant to the terms of the Acquisition
Agreement (including the Repayment) and any fees. costs and expenses incurred by
Newco in relation to the Acquisition. and used by Newco towards the general
working capital requirements of Newco and its subsidiaries (the "Group") [ollowing
the Acquisition; and

3 an uncommitted forward foreign exchange facility (the "Forex Facility") in the
maximum aggregate principal amount of £50,000,000 to be made available to Newco
and used by Newco and its subsidiaries towards the general working capital
requirements of the Group following the Acquisition,

(together the "Facilities™),

and (II) the Vendor A Note (as defined in the Inter-Creditor Deed) issued or to be issued by
Newco to the Vendor Note Creditors (as defined in the Inter-Creditor Deed).

B. The execution and delivery by SubCo of an intra-group loan agreement (the "Intra-Group
Loan Agreement") to be entered into between Newco as borrower and SubCo as lender
pursuant to which SubCo would make available to Newco a revolving credit facility in the
maximum aggregate principal amount of £220,000,000.

18:24\8 March 1996\GEN\B86524.1




@)

(b)

©

SLAZENGERS LIMITED
Company Number 116000

Attachment 2 - Form 155(6)D

By execuling the Debenture, SubCo will:

charge with [ull title guarantee, as conlinuing security for the payment of the actual,
contingent, present and/or future obligations and liabililies of SubCo to any of the Secured
Parties (as defined below) under or pursuant {o, all or any of the Financing Documents and
all liabilities payable or owing by Newco under the Vendor A Note in favour of the Security
Trustee (as agent and trustee for the Secured Parties) subslantially all its assets and
undertaking by way of legal mortgage, fixed and floating charges (excepting those assets
charged to the Security Trustee pursuant to the Trade Marks and Patents Charge;

guarantee to the Security Trustee as agent and trustee for all and each of itself, the Facility
Agent, the Overdraft Bank, the Banks and the Vendor Note Creditors (together the "Secured
Parties") that it shall on demand pay to the Security Trustee in the currency in which the
same falls due for payment. all monies which are now or at any time herealter shall Lave
become due or owing by any member of the Group from lime to lime to any or all of the
Secured Parties under or pursuant to any of the Financing Documents and the Vendor A
Note; and

covenant with the Security Trustee as agent and trustee for the Secured Parties that it shall,
to the extent that any obligation or liability under paragraph (b) has fallen due pursuant to
the terms of the Facilitics Agreement or the Vendor A Note and has not been paid, on
demand pay to the Security Trustee all costs and expenses incurred by the Sccurity Trusiee
in relation to the protection or enforcement of the Security Trustee's rights under the
Debenture.

By executing the Intra-Group Loan Agreement, SubCo will make available to Newco a
revolving credit facility of up to £220,000,000 to be used by Newco to, inter alia, make
payments when due under the Facilities Agreement or when due under the Vendor A Note
issued or 1o be issued or to pay costs and expenses incurred by Newco in connection with
the Acquisition and any other liability incurred directly or indirectly by Newco for the
purpose of, or in connection with, the Acquisition, provided that SubCo shall only be obliged
1o make advances if, inter alia, the aggregale of all monies standing to the credit of its bank
accounts exceeds the amount of the proposed advance and SubCo is solvent.

By executing the Trade Marks and Patents Charge, SubCo will charge with full title
guarantee, as continuing security for the payment of the Secured Obligations, by way of first
fixed charge in favour of the Security Trustee all the Trade Marks and Patents together with
all the goodwill of SubCo's business to which the Trade Marks and Patents relate and any
otber rights which arise {from, relate to, or associated with, the Trade Marks and Patents or
with their use in the business of SubCo.

By executing the Inter-Creditor Deed, SubCo will agree to pay certain amounts due and
payable to firstly the Banks and secondly the Vendor Note Creditors in priority to its other
payment obligations.

7.08\8 March 1996\GEN\B86524.1
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/
CONSOLIDATION OF ACCOUNTS AND SET-OFF ?

to any general lien or similar rights to which they may be entitled by
operation of law, each of the Secured Parties shall have the right at any time and
without notice to the Chargor to combine or consolidate all or any of the Chargor's
then existing accounts with and liabilities to each of such Secured Parties and to set
off or transfer any sum Of sums standing to the credit of any one or more of such
accounts in or towards satisfaction of the Secured Obligations (when due) and each
of the Secured Parties mav exercise rights notwithstanding the accounts. sums and
{iabilities referred to in this Clause may be denominated in any cwrrency.

In addition

hargor for the Guarantee Obligations shall not be affected nor
d Debenture be discharged or diminished by reason of:

The liability of the C
shall this Guaraniee an

(a) any present of future bill. note, guarantee. indemnity, mortgage. charge,
pledge, lien or other security or right of remedy held by of available to the

Secured Parties becoming wholly or in part void, voidable orf
unenforceable on any ground whatsoever of by the Secured Parties from
time to time dealing with, exchanging, varying, realising, releasing or

1 failing to perfect of enforce any of the same; OF

-20-

(b) the Secured 1 i
o oo :f'c'uzx:s;:nn:.poundmg'with. discharging, releasing or vary
company ‘.;rithin the;ﬁrmx!ng any time, indulgence or conces;ion to
ffarying e al;:vo; %lny other. person or renewing, determin;
instrument. accommodation lf: ity or wansaction ! HESOtiarl;[
whatsosrer or- ommodat . acility or transaction in any manp ¢
arrangement or settlementg ¢ omirting to clai e CO;npromj -
2y commany within O or omitting to claim or enforce payment ﬁ_se,
) oup Or any other person; or om
any act or ormissi i i
vl Char;r;l:s;c:; x;hg:h WOl.l'ld _have 'discharged or affected the liabii;
o i S vt s
exonerate the Chargor from the Gueu'anctle-af:t %21?;2;105;:1’1 FUght operate to




ARTHUR ANDERSEN & Co SC

1 Surrey Street . - -
. London WC2R 2PS
The Directors 0171 438 3000 Telephone.

Slazengers Limited 0171 831 1133 Facsimile
Silvertown House :
Vincent Square

London SW1P 2PPL

Dear Sirs

AUDITORS REPORT To the Directors of Slazengers Limited
("the Company") pursuant to section 156(4) of the Companies Act 1985

We refer to the statutory declaration (Form 155(6)b} to which this report is annexed made by the
Directors of the Company, and dated the same date as this report.

The statutory declaration is made in connection with the financial assistance which it is proposed
will be given by Litesome Sports Limited being the subsidiary of the Company, for the purpose
of the acquisition of the entire issued share capital of Dunlop Slazenger International Limited
which is the holding company of the Company.

We have examined the confents of the statutory declaration and confirm that:-

(a) we have enquired into the state of affairs of the Company so far as necessary to review the
bases for the statutory declaration; and

(b) we are not aware of anything to indicate that the opinion expressed by the Directors in the
statutory declaration as to any of the matters mentioned in Section 156(2) of the Companies
Act 1985 is unreasonable in all the circumstances.

Yours faithfully

A/WA,:A-MUNH

Arthur Andersen
Chartered Accountants
1 Surrey Street

London WC2R 2P5

8 March 1996

Offices in: London Birmingham Bristol Authorised by the Institute of Chartered Alist of partners is available at 1 Surrey Street
Cambridge Edinburgh Glasgow Leeds Accountants in England and Wales to carry on London WC2R 2PS (principal place of business)
Manchester Nottingham Reading St Helier investment business
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