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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.

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

To the Registrar of Companies For official use  Company number
R T 1860181
e e iy e e e

Name of company

* Imperial Tobacco Limited

¥/wet _Robert Dyrbus of 44 Wakehurst Road, London SW11 6BH

Stuart Trevor Painter of Timsah, 54 Park Road, Kenley, Surrey CR8 SAR
Gareth Davis of 22 Hillcrest Gardens, Burton Joyce, Nottingham NGi4 5DE

Clive Alfred Carrington Inston, Hunters Lodge, 7 Argyle Road, Clevedon, North Somerset
BS21 7BT,

Christopher James Davisson, 5 Well Close, Long Ashton, Bristol BS18 9NB

[exsotaxdxastor] [all the directorsl8 of the above company (hereinafter called ’'this company) do
solemnly and sincerely declare that:

The business of the company is:

fadxheboat X 2 X ex R ek k { oarsedonstitxiemd x xediti xtimex wosming xabotes x Bank podct c1978d

Hilx thadx ok ex RERSDD CEKRDDOSEK MR ERX BRRKIRI X 0CK & X0k HIe SRR GOMRANE S XARKARBR MOX RAKYX RN
IR EX USRS RE X Kkt sa ki samt

(c) something other than the abovesf

This company is &ke} [a] holding company of* Imperial Tobacco Finance Limited ("ITE")

which is

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

in [this company] {

X RO RRRKERR RIS K SHoooEaaX| T

Presentor's name, address and For official use

reference (if any): General Section Post room

Ashurst Morris Crisp

Broadwaik House

5 Appold Street

London EC2A 2HA '

EMR/I21006144/B110706.1 KLO]  »K3VKUQBU*
COMPANIES HOUSE 39719786




»

The assistance is for the purpose of [ERXXIEHRSHSN] [reducing or discharging a liability incurred for the Please do not

write in this
purpose of that acquisitionlt (note 1) margin
Please complete
. !egibly, preferably
The number and class of the shares acquired or to be acquired is: 100 ordinary shares of US$1 each ﬂ'o?éaﬁ'ééipe' or
and 1,000,000 deferred shares of £1 each lettering
3087180) whose registered office is at PO Box 244, Upton Road, Bristol BS99 7UJ
The assistance will take the form of:
Please see attachment 1
The person who [has acouired] [wiksesukelt the shares is: tDelete as
ITH appropriate

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

Please see attachment 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 £ _Up to £1,215,000,000

The value of any asset to be transferred to the person assisted is £ Nit Page 2
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The date on which the assistance is to be given is the date hereof or within eight weeks 19

I/We have formed the opinion, as regards 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

found to be unable to pay its debts. (note 3)

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

the yvear immediately following that datel* (note 3)

(b) [RxisXRarcack A X B HPRISE IS AHaCOA RRIEsIH XK X N XOOrHE A X R MR X ot XK ARt s X sRa X e
TRz foimepick ¥ XerXin X Kt xitrex Bperirriy X WA K o e o its xaahbex I K wathik K AR xuanitex sk tie

COMPENEE e O R kRt ¢ (note 3)

And I/we make this solemn declaration conscientiousiy believing the same to be true and by virtue of the

provisions of the Statutory Declarations Ac\tjsss.

Declared at S MJ\u-e, /g’ﬁt -

the ? g‘\ day of O“-W

One thousand nine hurﬁr and w:.ﬂi-‘j Sty

before me \_- Z ] L( /'\(-.:3

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

Declarants to sign below

NOTES

1 For the meaning of "a person incurring a
liability” and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985,

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

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

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

Laserform Imernational Limited 10/92




IMPERIAL TOBACCO LIMITED
Company Number 1860181

Attachment 1 - Form 155(6)b

The execution and delivery by ITF of an intra-group loan agreement (the "Intra-Group Loan
Agreement") to be entered into between ITH as borrower and ITF as lender pursuant to which ITF
would make available to ITH a credit facility in the maximum principal amount of £1,215,000,000.

7|

9:45\28 October 1396\EMR\B110706.1




IMPERIAL TOBACCO LIMITED
Company Number 1860181

Attachment 2 - Form 155(6)b

By executing the Intra-Group Loan Agreement ITF will make available to ITH a credit facility of up
to £1,215,000,000 to be used by ITH to make payments when due under the Credit Agreement (as

defined below) in order to refinance in part the acquisition of the entire issued share capital of the
Company, by ITH.

"Credit Agreement" means the £1,250,000,000 revolving credit facility agreement between Imperial
Tobacco Group PLC (1), Midland Bank plc and NatWest Capital Markets Limited as arrangers (2),

the Banks named therein (3) and Lloyds Bank Plc as agent (4) and to which ITF and ITH acceded on
1 October 1996.
RAC

9:45\28 October 1996\EMR\B110706.1




C v - business assurance Plumtree Court telephone (0171) 583 5000
oobers business recovery and insolvency | LONdon ECAA 4HT facsimile (0171) 822 4652

Ly ra nd corporate finance

management consulting cables Colybrand London
tax and human resource advice telex 887470

your reference

our reference

The Directors PC226 Imperial/DB/djhit02 .let
Imperial Tobacco Limited

PO Box 244

Upton Road

Southville

Bristol BS99 7UJ 28 October 1996

Dear Sirs

Auditors’ report to the directors of Imperial Tobacco Limited
pursuant to section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Imperial
Tobacco Limited (‘the Company’) dated 28 October 1996 in connection with the
proposal that the Company’s subsidiary undertaking, Imperial Tobacco Finance
Limited, should give financial assistance for the purpose of reducing or discharging
a liability incurred for the purpose of the purchase of 100 of the ordinary shares of
US$1.00 each and 1,000,000 of the deferred shares of £1.00 each of the Company.

Basis of opinion

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

Opinion

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

Coo"'b’é £ ijime

Chartered Accountants

Usts of the names of the periners in the Linted Kingdom frms of Coopers & Lybrand end is associate parinerships are open to inspection at the above address and at 1 Embarioment
Piace, London WC2N 8NN, which is the principal place of business.

Npﬁtﬂshhassoddepﬂtﬂsmsaeammiumnumsageisd and al contracts for services o clents are with, Coopers & Lybrarid. Coopers & Lybrand s
authorised by the Insitute of Chartered Accountarts in Engianc and Wales to carry on investmernt busness.

Coopers & Lybyand is a member of Coopers & Lytrand Internationdl, a irmited kabilty association neomarated in Switzerand.




