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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

1ov(6)b

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

To the Registrar of Companies For officialuse  Company number
- =y ==
(Address overleaf - Note 5) I 1 1 1 2453150
| S A A |

Name of company

I * Courtaulds Textiles Limited (the "Company")

|/3vex ¢_Hugh B Duffy of Highwood, Woodland Drive, East Horsley, Leatherhead, KT24 5AN, England

together with Howard Rubenstein of 25 Meadow Drive, Hendon, London, NW4 18D, England,

David Hall of 32 Rufford Avenue, Beeston, Nottingham, NG9 3JH, England, David R

Hillcoat of The Manor, Heath Lane, Carlton Scroop, Grantham, Lincolinshire, NG32 3AS,

England and Donatd S Malvenan of 8 Paddocks View, Long Eaton, Nottingham, NG10 3QF,

England who are making a declaration on the date hereof which together with this

declaration is the statutory declaration required by Section 155({&) of the Companies

Act 1985,

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

The business of this company is:

(c) something other than the above§

This company is [the] ] holding company of* Courtaulds Textiles {(Holdings) Limited

which is

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

in [this company] [

Presentor's name address and For official Use
reference (if any) : General Section Tt e

DX No 606 LONDON LD4 HLJSGZMT I n
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The. assistance is for the purpose of ihatxusgusitian [reducing or discharging a liability incurred for the Please do not
write in this
purpose of that acquisition].t (note 1) margin
. Please complete
. legibly, preferably
The number and class of the shares acquired or to be acquired is: 103,767,639 ordinary shares :'oll’d"::‘ockm“
lettering
225 Bath Road, Slough, Berkshire SL1 4AV and company no. 1558575) (the
"Issuer")
The assistance will take the form of:
See Schedule 1
The person who [has acquired] [witbanodice]t the shares is: t deleto as
Sara Lee Acquisition Limited (registered office 225 Bath Road, Slough, appropriate

Berkshire SL1 4AV and company neo. 3902196)

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

See Schedule 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
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The date on which the assistance is to be given is Within 8 weeks of the date hereof

|/ have formed the opinion, as regards this 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 o pay its debis. (note 3)

(a) [Ii/Wexhave formed the opinion that this company will be able to pay its debis as they fall due during

the year immediately following that datel* (note 3)
(b} 3

And 1/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 _ 2/ © A/( c”"{ *-6/6/

Autfs

s'okdibzd«- i Mf}lua(/

Day Monih Year
on 5 (191 Lelo1!
before me W U_‘g\“é) a

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

Declarants to sign below

/ \—-——-—"’
CHAI&) D. BATES

SOLICITOR
NOTTINGHAM

NOTES

1 For the meaning of "a person incurring a
liability™ and “reducing or discharging a
liability" see section 162(3) of the Companies
Act 1985,

2 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.,

3 Contingent and prospective liabffities of the
company are to be taken into account - see
section 1B6(3) of the Companies Act 1986.

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scottand:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99




COURTAULDS TEXTILES LIMITED
Financial Assistance Declaration 155(6)b

This is the document referred to in the Statutory Declaration dated 7

SCHEDULE 1
Form of Financial Assistance

The financial assistance will take the form of:

A. the execution, delivery and performance by Courtaulds Textiles (Holdings) Limited
("CTHL") of:

1. An Accession Memorandum under which CTHL will undertake to perform all the
obligations expressed to be undertaken under the Trust Deed by a Guarantor and Share
Chargor and agrees that it shall be bound by the Trust Deed in ail respects as if it had
been an original party thereto as a Guarantor and Share Chargor;

2. A Deed of Undertaking pursuant to which CTHL will undertake to perform all the
obligations expressed to be undertaken under the Paying Agency Agreement by a
Guarantor and agrees that it shafl be bound by the Paying Agency Agreement in all
respects as if it had been an original party thereto as a Guarantor.

B. By the performance of any other acts or the execution of any other documents ancillary or
otherwise relating to the above documents.

"Trust Deed" means the trust deed dated 16 May 2000 between the Issuer, the Guarantors,
the Share Chargors and the Trustee (each as defined therein) which relates to the
£160,000,000 8.25 per cent. Guaranteed Note due 2005 of the Issuer, as amended, restated,
or varied from time to time.

Unless the contrary intention appears, the terms used in this document shall have the same
meaning as in the Trust Deed.

London-2/850614/01 §1345/01150




This is the document referred to in the Statutory Declaration dat

COURTAULDS TEXTILES LIMITED
Financial Assistance Declaration 155(6)b 7<

- e
a3 = 001,

/LM
SCHEDULE 2 vl

Principal Terms of Financial Assistance

The principal terms on which the financial assistance by Courtaulds Textiles (Holdings)
Limited ("CTHL") will be given are as follows:

L.

1.1

1.2

L3

By entering into the Accession Memorandum, CTHL will undertake, inter alia, the
following obligations under the terms of the Trust Deed:

CTHL jointly and severally with the other Guarantors, unconditionally and irrevocably
guaraniees to the Trustee payment of all sums expressed to be payable by the Issuer
and/or any other Obligor and the performance of any of their other obligations
undertaken pursuant to or under the Trust Deed, the Transaction Documents, or in
respect of the Notes, Receipts or Coupons as and when the same becomes due and
payable, whether at maturity, upon early redemption, upon acceleration or otherwise,
according to the terms of the Trust Deed and the Notes, Receipts and Coupons. In
case of the failure of the Issuer to pay any such sum as and when the same shall
become due and payable, CTHL jointly and severally with the other Guarantors agrees
to cause such payment to be made as and when the same becomes due and payable,
whether at maturity, upon early redemption, upon acceleration or otherwise, as if such
payment were made by the Issuer;

CTHL agrees, as an independent primary obligation, jointly and severally with the
other Guarantors that it shall pay to the Trustee on demand sums sufficient to
indemnify the Trustee and each Noteholder, Receiptholder and Couponholder against
any loss sustained by the Trustee or such Noteholder, Receiptholder or Couponholder
by reason of the non-payment as and when the same shall become due and payable of
any sum expressed to be payable by the Issuer and/or any other Obligor and the
performance of any of their other obligations undertaken pursuant to or under the Trust
Deed or in respect of the Notes, Receipts or Coupons or under any other Transaction
Document, whether by reason of any of the obligations expressed to be assumed by the
Issuer in the Trust Deed or the Notes being or becoming void, voidable or
unenforceable for any reason, whether or not known to the Trustee or such Noteholder,
Receiptholder or Couponholder or for any other reason whatsoever;

if the Issuer defaults in the payment of any sum expressed to be payable by the Issuer
under the Trust Deed or in respect of the Notes, Receipts or Coupons as and when the
same shall become due and payable, CTHL and each other Guarantor shall forthwith
unconditionally pay or procure to be paid to or to the order of the Trustee in sterling in

London-2/850614/01 -2- $1345/01150




1.4

1.5

1.6

1.7

1.8

1.9

1.10

2.1

London in immediately available, freely transferable funds the amount in respect of
which such default has been made;

CTHL charges its shareholdings in Claremont Garments (Holdings) Limited (the
"CTHL's Share Portion") together with the Related Assets pertaining thereto, with
full title guarantee and by way of first fixed charge, in favour of the Trustee as trustee
for the Secured Parties for the payment and discharge of all the amounts which it
covenants to pay to the Trustee under the Trust Deed and under each of the other
Transaction Documents whether actually or contingently, jointly or severally, and
whether due, owing or incurred and whether to the Trustee on its own behalf or as
trustee for the Secured Parties;

CTHL agrees that except with the Trustee's prior written consent, it shall not:
1.5.1 assign or dispose of all or any part of the Charged Portfolio; or

1.5.2 create, grant or permit to exist (i) any security interest over or (ii) any
restriction on the ability to transfer or realise, all or any part of CTHL's Share
Portion and the Related Assets pertaining thereto;

CTHL undertakes that it shall not, and will procure that no Material Subsidiary shall,
without the prior consent of the Trustee, create or permit to subsist any Encumbrance
over all or any of its assets other than a Permitted Encumbrance or create any
restriction or prohibition on Encumbrances over all or any of its assets;

CTHL undertakes that it shall not, and will procure that no other Material Subsidiary
shall, without the prior written consent of the Trustee, sell, lease, transfer or otherwise
dispose of, by one or more transactions or series of transactions (whether related or
not), the whole or any part of its revenues or its assets or its business or undertakings
other than Permitted Disposals;

CTHL undertakes that it shall not make any payment, prepayment, redemption,
purchase, making of any distributions in respect of or otherwise acquire any
Indebtedness for Borrowed Money in cash or in kind or discharge any Indebtedness for
Borrowed Money by set-off or any right of combination of accounts other than
payments under certain specified circumstances;

CTHL agrees to pay certain costs, charges and expenses incurred by the Trustee, any
Delegate or any Receiver and to indemnify the Trustee, any Delegate or any Receiver
in respect of certain specified matters;

the Trust Deed contains a covenant for further assurances.

By entering into the Deed of Undertaking, CTHL will undertake, inter alia, the
following obligations under the terms of the Paying Agency Agreement:

CTHL will, in the event that the Issuer fails to do so, (a) pay to the Principal Paying
Agent such amount of principal and/or interest due under the Notes from the Issuer to
the Principal Paying Agent (b) under certain circumstances, pay the Principal Paying

London-2/850614/01 -3- §1345/01150




Agent for the account of any Paying Agent which has made payments and was not
reimbursed by the Principal Paying Agent (c) reimburse the Principal Paying Agent all
reasonable expenses in connection with its services under the Paying Agency
Agreement make certain reimbursements to the Agents and (d) pay all stamp,
registration and other taxes and duties which are payable upon or in connection with
the execution and delivery of the Paying Agency Agreement;

2.2 CTHL shall also, together with the Issuer and other Guarantors, jointly and severally
indemnify each Paying Agent:

2.2.1

222

on demand against any claim, demand, action, liability, damages, cost, loss or
expense (including, without limitation, legal fees and any applicable value
added tax) which it incurs as a result or arising out of or in relation to any
failure to pay or delay in paying any stamp, registration and other taxes and
duties which are payable upon or in connection with the execution and
delivery of the Paying Agency Agreement;

against any claim, demand, action, liability, damages, cost, loss or expense
(including, without limitation, legal fees and any applicable value added tax)
which it incurs, otherwise than by reason of its own gross negligence or wilful
misconduct, default or bad faith, as a result or arising out of or in relation to
its acting as the agent of the Issuer and the Guarantors in relation to the Notes.

Unless the contrary intention appears, terms used in this document shall have the same
meaning as in the Trust Deed.

London-2/850614/01
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