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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

For official use

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

To the Registrar of Companies Company number

i = e =y
(Address overleaf - Note 5) | L1 1 2453150
[ e ]
Name of company
| * Courtaulds Textiles Limited (the "Company") I

L |

|/ \ex o David,lvl{l.t of 32 Rufford Avenue, Beeston, Nottingham, NG9 3JH, England, together with i

Hugh B,aéfy of Highwood, Woodland Drive, East Horsley, Leatherhead, KT24 5AN,

Engiand, Donald s,ua{venan of 8 Paddocks View, Long Eaton, Nottingham, NG10 3QF,

England, David R lcoat of The Manor, Heath Lane, Carlton Scroop, Grantham,

Lincolnshire, NG32 3AS, England and Howard Rubeﬁétein of 25 Meadow Drive, Hendon,
L "l

London, NW4 15D, England who are making a declaration on the date hereof which

together with this declaration is the statutory declaration required by Section 155(4)

of the Companies Act 1985,

[texastexditastor] [all the directors]t 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* __Claremont Garments (Holdings) Limited

which is

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

in [this companyi [

For official Use
General Section

Presentor's name address and
reference (if any) :

Caet ranm

LONDON g P-JSHSKTER

COMPANIES HOUsE 347

02/02m




~/
The assistance is for the purpose of farsszusiton] [reducing or discharging a liability incurred for the Please do not
write in this
purpose of that acquisitionl.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 :‘o'l’d'“mm“
lettering
The assistance is to be given to: (note 2) Sara Lee UK Holdings plc (registered office
225 Bath Reoad, Slough, Berkshire 8C1 4AV and company no. 1558575) {(the
"Issuer")
The assistance will take the form of:
See Schedule 1
|
The person who [has acquired) {witkasocice]t the shares is: t delete as
appropriate

Sara Lee Acquisition Limited (registered office 225 Bath Road, Slough,

Berkshire SL1 4AV and company no. 3902196)

The principal terms on which the assistance will 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 _ N1l

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




“

Please do not
write in this
margin

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

* delate either (a) or
(b} as appropriate

The date on which the assistance is to be given is ®ithin 8 weeks of the date hereof

1/A%ex 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 to pay its debts. (note 3)

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

the year immediately following that datel* {(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 S ( o u _5. k

B tes

Day Month Year )’
on |[d1 {o]l!l |2 =2/
M
before me
A Commissioner fo athsmw ic or Justice of
the Peace or a $tlicitor having powers conferred on

a Commissioner for Qaths.

A

Declarants to sign below

IRt
e AT

{OTARY PUBLIC
0AD

iRE SL1 2ER

NOTES

1 For the meaning of "a person incurring a
liability” and "reducing or discharging a
liability™ see section 152(3) of theé 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 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

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

The Registrar of Companies
Companias House

Crown Way

Cardift

CF14 3UZ

or, for companies registered in Scotland:-

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 A

This is the document referred to in the Statutory Declaration dated 3¢ / o / 2001.

SCHEDULE 1

T AFIITARY PUBLIC
Form of Financial Assis ~ -t ROAD

L STIURE SU1 2ER
The financial assistance will take the form of:

A. the execution, delivery and performance by Claremont Garments (Holdings) Limited
("CGHL") of:

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

2. A Deed of Undertaking pursuant to which CGHL will undertake to perform all the
obligations expressed to be undertaken under the Paying Agency Agreement by a
Guarantor and agrees that it shall 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-2/850628/01 51345/01150




A
This is the document referred to in the Statutory Declaration dated %7 / o) / 2001.

COURTAULDS TEXTILES LIMITED

Financial Assistance Declaration 155(6)b

SCHEDULE 2

Principal Terms of Financi

The principal terms on which the financial assistance by Claremont Garments (Holdings)
Limited ("CGHL") will be given are as follows:

1.

i1

1.2

i3

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

CGHL jointly and severally with the other Guarantors, unconditionally and irrevocably
guarantees 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, CGHL 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;

CGHL 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, CGHL 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-2/850628/01 _ -2- $1345/01150




1.4

1.5

1.6

1.7

1.8

2.1

2.2

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

CGHL 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;

CGHL 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;

CGHL 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;

CGHL 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, CGHL will undertake, inter alia, the
following obligations under the terms of the Paying Agency Agreement:

CGHL 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
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;

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

2.2.1 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;

Londen-2/850628/01 -3- 51345/01150




222 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-2/850628/01 -4 - 51345/01150




Please do not

COMPANIES FORM No. 155(6)b

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

100(6)b

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 —— -
legibly, preferably  (Address overleaf - Note &) i' 'i 'i' 'i 5453150
in black type, or HE-
bold block lettesing N, e of company .
Note ] .
Please read the notes | * Courtaulds Textiles Limited (the "Company")

on page 3 before

completing this form. I I

* insert full name
of company

& insert name(s) and

|/M¥ex @_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,

addrass(es) of all David Hall of 32 Rufford Avenue, Beeston, Nottingham, NG® 3JH, England, David R

the directors

t delete as
appropriate

§ delete whichever
is inappropriate

Page 1

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

England and Donald § 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¢{6) of the Companies

Act 1985,

[thexsatexdirestor] (all the directors]f 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* Claremont Garments (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 Post room
Clifford Chance
200 Aldersgate Street
London
ECla 4JJ
DX No 606 LONDON
Ref: DD/S1345/01150
2/84988¢




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

. L write in this
purpose of that acquisitionl.t (note 1 margin
N Please complete
. legibly, preferably
The number and class of the shares acquired or to be acquired is; 103,767,639 ordinary shares :‘o‘f;‘:“bg“‘ o
lettering
The assistance is to be given to: (note 2) Sara Lee UK Holdings plc (registered office
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) [witbaoouice] T the shares is: t delate as
Sara Lee Acquisition Limited (registered office 225 Bath Road, Slough, appropriate

Berkshire SL1 4AV and company no. 3902196)

The principal terms on which the assistance will 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 1L

The amount of cash to be transferred to the person assisted is £.__Nil

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




Please do not
write in this
margin

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

* delete either (a) or
(b) as appropriate

Page 3

The date on which the assistance is to be given is ®ithin 8 weeks of the date hereof

/3= 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 to pay its debts, (note 3)

(a) [I/Wechave 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)

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 _ 2/ © /L(“"’J/‘-"'/:/ /,_,,(

e tf7a w'4¢WLA?/ Aot

Year \
Liole |y
Waanddd i

Day Month

on ’6|{

before me

ol

R

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

Declarants to sign below
gzzy%gga/

RICHARD D. BATES
SOLICITOR
NOTTINGHAM

NOTES

1 Fer 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 address(es) of the
person{s) to whom assistance is to he given; if
a recipient is a company the registered office
address should be shown.

3 Contingent and prospactive 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.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CFi4 3UZ

or, for companies registered in Scotland:-

The Registrar of Gompanies
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 3! IM"”W}(fZOOI.

SCHEDULE 1
Form of Financial Assistance

The financial assistance will take the form of:

A. the execution, delivery and performance by Claremont Garments (Holdings) Limited
("CGHL") of:

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

2. A Deed of Undertaking pursuant to which CGHL will undertake to perform all the
obligations expressed to be undertaken under the Paying Agency Agreement by a
Guarantor and agrees that it shall 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-2/850628/01 $1345/01150




This is the document referred to in the Statutory Declaration dated

COURTAULDS TEXTILES LIMITED

Financial Assistance Declaration 155(6)b y
31 ThrU W”f

SCHEDULE 2 CA/ ;ﬁ%

Principal Terms of Financial Assistance

The principal terms on which the financial assistance by Claremont Garments (Holdings)
Limited ("CGHL") will be given are as follows:

L.

1.1

1.2

13

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

CGHL 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, CGHL 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;

CGHL 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 wvoid, 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, CGHL 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-2/850628/01 _ -2- $1345/01150



14

1.5

1.6

1.7

.8

2.1

2.2

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

CGHL 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;

CGHL 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;

CGHL 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;

CGHL 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, CGHL will undertake, inter alia, the
following obligations under the terms of the Paying Agency Agreement:

CGHL 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
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;

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

22.1 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;

London-2/850628/01 - =3- $1345/01150




222 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-2/850628/01 -4 - 51345/01150
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Clifford Chance

200 Aldersgate Street
London

ECl1lA 4JJ

DX No 606 LONDON
Ref: Db/S1345-01150
2/849863

Page 1

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
- Py ey — =y
(Address overleaf - Note 5) L 1 1 1 -253150
[ S I |

Name of company

I * Courtaulds Textiles Limited (the "Company") I

1A 2 Howard Rubenstein of 25 Meadow Drive, Hendon, London, NW4 18D, England together with

Hugh B Duffy of Highwood, Woodland Drive, East Horsley, Leatherhead, KT24 5AN,

England, Donald $ Malvenan of B Paddocks View, Long Eaton, Nottingham, NG10 3QF,

England, David R Hitlcoat of The Manor, Heath Lane, Carlton Scroop, Grantham,

Lincelnshire, NG32 3AS, England and David Hall of 32 Rufford Avenue, Beeston,

Nottingham, NG%® 3JH, England who are making a declaration on the date hereof which

together with this declaration is the statutory declaration required by Section 155(6)

of the Companies Act 1985,

[thexsatexdirastor] [all the directors]t 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] ka] holding company of* _Claremont Garments (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 Poet ranm




The assistance is for the purpose of Ruatcusautsitise] [reducing or discharging a liability incurred for the Please do net

write in this
-purpose of that acquisitionl.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 :‘oﬂﬁml"’- or
lettering

The assistance is to be given to: (note 2) Sara Lee UK Holdings plc (registered office

225 Bath Road, Slough, Berkshire SCl 4AV and company no. 1558575) ({(the

"Issuexr")

The assistance will take the form of:

See Schedule 1

The person who [has acquired] [wittaoauice]t the shares is: t delete as
Sara Lee Acquisition Limited {(registered office 225 Bath Road, Slough, appropriate

Berkshire SL1 4AV and company no. 3902196)

The principal terms on which the assistance will 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 £ N1l

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




Please do not The date on which the assistance is to be given js #ithin 8 weeks of the date hereof

write in this

nrargin

Please complete |/ have formed the opinion, as regards this company’s initial situation immediately following the date
legibly, preferably

in black type, of on which the assistance is proposed to be given, that there will be no ground on which i# could then be

bold block lett
° el 1ound to be unable to pay its debts. (note 3)

(a) [I/Wexhave 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)

* delete either (a) or
{b) as appropriate

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 S love ( & Declarants to sign below

Day Month Year
on | 3|1 0! 2iv|o|!

before me é

A CommissioneL46f Oaths W or Justice af
the Peace @#”a Solicitor ha e powers conferred on

a Commissioner for Qaths. Rt

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 namels) and addressies) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered office
addrass should be shown.

3 Contingent and prospective liabllities of the
company are 1o 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.

5 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
Page 3 EH1 2EB Laserform International 12,/99




COURTAULDS TEXTILES LIMITED
Financial Assistance Declaration 155(6)b X

This is the document referred to in the Statutory Declaration dated 3¢ / o! / 2001.

SCHEDULE 1

Form of Financial Assistan
The financial assistance will take the form of:

A. the execution, delivery and performance by Claremont Garments (Holdings) Limited
("CGHL") of:

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

2. A Deed of Undertaking pursuant to which CGHL will undertake to perform all the
obligations expressed to be undertaken under the Paying Agency Agreement by a
Guarantor and agrees that it shall 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-2/850628/01 $1345/01150




COURTAULDS TEXTILES LIMITED

Financial Assistance Declaration 155(6)b A

This is the document referred to in the Statutory Declaration dated ¢ / =¥ / 2001.

SCHEDULE 2

Principal Terms of Financj A SCHIRE SLT 2EB

The principal terms on which the financial assistance by Claremont Garments (Holdings)
Limited ("CGHL") will be given are as follows:

1.

1.1

1.2

1.3

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

CGHL jointly and severally with the other Guarantors, unconditionally and irrevocably
guarantees 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, CGHL 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;

CGHL 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 reascn 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, CGHL 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-2/850628/01 _ -2- $1345/01150




1.4

1.5

1.6

1.7

1.8

2.1

2.2

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

CGHL 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;

CGHL 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;

CGHL 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;

CGHL 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, CGHL will undertake, inter alia, the
following obligations under the terms of the Paying Agency Agreement:

CGHL 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
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 comnection 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;

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

2.2.1 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;

London-2/850628/01 -3. ' §1345/01150




222  against any claim, demand, action, liability, damages, cost, loss or expense
(inclhuding, 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-2/850628/01 -4 - 51345/01150



" COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
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
Plea tet —— = —
hgi:;,:::am:w (Address overleaf - Note 5) r 7775

In black type, or ! I | |

10(6)b

Company number

2453150

e o whe o vy = wd
bold block lettering 1\, 1ne of company
Note I P
Please read the notes I * Courtaulds Textiles Limited (the "Company")
on page 3 before
completing this form. I

* insert full name

/At o Donald S Malvenan of 8 Paddocks View, Long Eaton, Nottingham, NG10 3QF, England

of company

@ insert name(s} and
address(es) of all
the directors

together with Howard Rubenstein of 25 Meadow Drive, Hendon, London, NW4 1SD, England,

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

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

England and Hugh B Duffy of Highwood, Woodland Drive, East Horsley, Leatherhead, KT24

SAN, England who are making a declaration of the date hereof which together with this

declaration is the statutory declaration regquired by Section 155(6) of the Companies

Act 1985,

t delete as
appropriate

solemnly and sincerely declare that:

§ delete whichever

The business of this company is:
is inappropriate

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

(¢} something other than the above§

This company is [the] &) holding company of*

Claremont Garments (Holdings) Limited

which is

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

in [this company] [

For official Use
General Section

Presentor's name address and
reference (if any) :

Clifford Chance

200 Aldersgate Street

London

EC1A 4JJ

DX No 606 LONDON

Ref: DD/S1345-01150

Page 1 2/849891

Post room




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

- L. write in this
purpose of that acquisitionl.t (note 1) margin
i Please complete
. legibty, preferably
The number and class of the shares acquired or to be acquired Is: 103,767,639 ordinary shares :‘o"’d"mp"-“
lettering
The assistance is to be given to: (note 2) Sara Lee UK Holdings plc (registered office
225 Bath Road, Slough, Berkshire SL1 4AV and company no. 1558575) (the
"Igsuer")
The assistance will take the form of;
See Schedule 1
The person who [has acquired] [witkeoouice]t the shares is: * delete as
appropriate

Sara Lee Beoquisition Limited ({registered office 225 Bath Road, Slough,

Berkshire SL1 4AV and company no. 3902156)

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

See Schedule 2

The amount (if any) by which the net asseis 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




Please do not
write.in this
margin

Please complete
legibly, preterably
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 ¥ithin 8 weeks of the date hereof

IV 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 to pay its debts. (hote 3}

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

the year immediately following that datel* (note 3)

And I/w® make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

\\m_.__‘d,‘ stqﬂ

Declared at
Ma*vyg‘\hw\
Day Month Year \(
on ?L\ Cﬂ\ ’LrO|O|‘ '

before me

o] s ¥

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

a Commissioner for Qaths.

Deciarants to sign below

m%}mm) "BATES

SOLICITOR
NOTTINGHAM

NOTES

1

For the meaning of “a person incurring a
liability” and "reducing or discharging a
ability” see section 162(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.

Contingent and prospective liabiities 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 Companias
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
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COURTAULDS TEXTILES LIMITED

Financial Assistance Declaration 155(6)b

X

This is the document referred to in the Statutory Declaration dated 3 Saraa®{ 2001,

SCHEDULE 1
Form of Financial Assistance
The financial assistance will take the form of:

A. the execution, delivery and performance by Claremont Garments (Holdings) Limited
("CGHL") of:

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

2. A Deed of Undertaking pursuant to which CGHL will undertake to perform all the
obligations expressed to be undertaken under the Paying Agency Agreement by a
Guarantor and agrees that it shall 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-2/850628/01 S1345/01150




COURTAULDS TEXTILES LIMITED

Financial Assistance Declaration 155(6)b

This is the document referred to in the Statutory Declaration dated 31 Sﬁmwg‘i 2001.

SCHEDULE 2

Principal Terms of Financial Assistance

The principal terms on which the financial assistance by Claremont Garments (Holdings)
Limited ("CGHL") will be given are as follows:

1.

1.1

1.2

1.3

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

CGHL jointly and severally with the other Guarantors, unconditionally and irrevocably
guarantees to the Trusiee 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, CGHL 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;

CGHL 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, CGHL 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-2/850628/01 _ -2- §1345/01150




14

L5

1.6

1.7

1.8

21

2.2

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

CGHL 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;

CGHL 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;

CGHL 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;

CGHL 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, CGHL will undertake, inter alia, the
following obligations under the terms of the Paying Agency Agreement:

CGHL 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
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;

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

22.1  ondemand 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;

London-2/850628/01 -3- 51345/01150




222  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-2/850628/(1 -4 - 51345/01150




Please do not
writa in this
margin

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

Note

Please read the notes

on page 3 before
completing this form.

* insert full name
of company

@ insert name(s) and
address(es) of all
the directors

t delete as
appropriate

§ delete whichever
is inappropriate

Clifford Chance
200 Aldersgate Street

COMPANIES FORM No. 155(6)b

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

100(6)b

For official use

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

To the Registrar of Companies Company number

[t L B |
(Address overleaf - Note 5) L1 1 1 2453150
[T TR R |
Name of company
I * Courtaulds Textiles Limited {the "Company") I

/Ao o David Hall of 32 Rufford Avenue, Beeston, Nottingham, NG% 3JH, England, together with

Hugh B Duffy of Highwood, Woodland Drive, East Horsley, teatherhead, KT24 5AN,

England, Donald § Malvenan of 8 Paddocks View, Long Eaton, Nottingham, NG10 3QF,

England, David R Hillcoat of The Manor, Heath Lane, Carlton Scroop, Grantham,

Lincolnshire, NG32 3AS, England and Howard Rubenstein of 25 Meadow Drive, Hendon,

London, NW4& 1SD, England whe 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,

[ saexdiastor] (all the directors]t 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 abovel

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] {

For official Use
General Section

Presentor's name address and

reference (if any) : Post room

London

EC1A 4JJ

DX No 606 LONDON 104 *LJOHRK T 0352
Page 1 Ref: DD/S1345-01150 COMPANIES HOUSE oamens

2/849246




The assistance is for the purpose of Rhatcumepisitan] [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 Eo?dh::‘”km"
lettering

225 Bath Road, Slough, Berkshire SC1 4AV and company no. 1558575) {the

"Tgsuer")

The assistance will take the form of:

See Schedule 1

i

The person who [has acquired] [witkaooaike]t the shares is: t delete as
Sara Lee Acquisition Limited (registered office 225 Bath Road, Slough, appropriate

Berkshire SL1 4AV and company no. 3802196)

The principal terms on which the assistance will 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




Please do not The date on which the assistance is to be given is #ithin 8 weeks of the date hereof
write in this
margin

Please complete 1/3%¥x have formed the opinion, as regards this company’s initial situation immediately following the date

:ﬁ,ﬁ."m:" on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold t
block lettering found tc be unable to pay its debts. (note 3)

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

* delets either (a) or the year immediately following that datel* (note 3)
(b} as appropriate b) 4 .

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

provisions of the Statutory Declarations Act 1835,

X
Declared at ,5 ’ b v ‘{j ( Declarants to sign below
6(_,-’ Pf S [,
Day Month Year y

on 3|( 01/ | 2| o|0|/

{
before me / %
A Commissioner f the%t ublic or Justice of

the Peace or olicitor having the powers conferred on
a Commissioner for Oaths.

e AiTE SLA 2EB

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 namel(s) 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.

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardift

CF14 3UZ

or, for companies raegistered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Lasecform International 12/99




COURTAULDS TEXTILES LIMITED
Financial Assistance Declaration 155(6)b

This is the document referred to in the Statutory Declaration dated Jt/or ‘2001.

SCHEDULE 1
Form of Financial Assistancg'__" K
The financial assistance will take the form of:

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

I.  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 all 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 shall 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




COURTAULDS TEXTILES LIMITED
Financial Assistance Declaration 155(6)b

This is the document referred to in the Statutory Declaration dated 3y / o/ ] 2001.

Tk

v

SCHEDULE 2 ARV PUBLC

Principal Terms of Financi T SL 2EB
The principal terms on which the financial assistance by Courtaulds Textiles (Holdings)
Limited ("CTHL") will be given are as follows:

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

1.1  CTHL jointly and severally with the other Guarantors, unconditionally and irrevocably
guarantees 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;

1.2 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 Couponhoider
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;

1.3 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- 51345/01150




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 égrees 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:

221

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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Please do not
write in this
margin

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

Note

Please read the notes
on page 3 before
completing this form.

* insert full name
of company

@ insert name(s) and
address(es) of all
~ the directors

t delete as
appropriate

§ delete whichever
is inappropriate

Clifford Chance
200 Aldersgate Street

London

EC1A 4JJ

DX No 606  LONDON

Ref: DD/S1345-01150
Page 1 2/848335

COMPANIES FORM No. 155(6)b

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

159(6)

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

To the Registrar of Companies For official use  Company number
- Lanfieniie St sl |
(Address overleaf - Note 5) L1 1 1 2453150
| SRR FaP U B |

Name of company

—

* Courtaulds Textiles Limited (the "Company")

|/Akac o Howard Rubenstein of 25 Meadow Drive, Hendon, London, NW4 1sD, England together with

Hugh B Duffy of Highwood, Woodland Drive, East Horzley, Leatherhead, KT24 5AN,

England, Donald § Malvenan of 8 Paddocks View, Long Eaton, Nottingham, NGT0 3QF,

England, David R Hillcoat of The Manor, Heath Lane, Carlton Scroecp, Grantham,

Lincolnshire, NG32 3AS, England and David Hall of 32 Rufford Avenue, Beeston,

Nottingham, NG 3JH, England who are making a declaration on_the date hereof which

together with this declaration is the statutory declaration required by Section 155(6)

of the Companies Act 7985,

[thexsaiecdivestor] [all the directors]t 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] f] holding company of* _Courtaulds Textiles (Holdings) Limited

which is

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

in [this company] [

For official Use
General Section

Presentor's name address and

reference (if any) : Post room

—




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

. write in this
purpose of that acauisitionl.t (note 1} margin
Please complote
. leglbly, preterably
The number and class of the shares acquired or to be acquired is: 103,767,639 ordinary shares :‘obm“;koﬁm"
lettering
The assistance is to be given to: (hote 2) Sara Lee UK Holdings plc (registered office
225 Bath Road, Slough, Berkshire SC1 4AV and company no. 1558575) (the
"Tgguer')
The assistance will take the form of:
See Schedule 1
The person who [has acquired] [witkanaaice]T the shares is: t delete as
Bara Lee Acquisition Limited {registered office 225 Bath Road, Slough, appropriate
Berkshire SL1 4AV and company no. 3502196)
The principal terms on which the assistance will 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 vaiue of any asset to be transferred to the person assisted is £ Nil Page 2




—»—

Please do not The date on which the assistance is to be given is ¥ithin 8 weeks of the date hereof
write in this
margin

Please complete /3% have formed the opinion, as regards this company’s initial situation immediately following the date

m%mt,f;':" on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block lett .
ering found to be unable to pay its debts. (note 3}

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

* delote either (a) o the year immediately foliowing that date]* (note 3)
(b) as appropriate ) 4

And I/m® make this solemn declaration conscientiously believing the same 1o be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at _D{e v 5 ( Restbis (e < Declarants to sign below

oo v v N @Mw

/

on {311 ] o)/ LL°|°% A
;¢¢7 ” - i LIRS
before me = ' : 3 NOTZ%Y PUBLIC
A Commissioney, Mary Public©r Justice of 5
the Peace Solicitor havi powers conferred on Sl

-\2»;\:;:'
2 uuH . B
a Commisefoner for Oaths. BERKSHINE SL1 2E

0507 ROAD

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 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 Conftingent and prospeciive Yiabilities 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.

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

The Registrar of Companies
Companies House

Crown Way

Cardift

CF14 3uZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
e 3 EH12EB Laserform International 12/99
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COURTAULDS TEXTILES LIMITED
Financial Assistance Declaration 155(6)b

This is the document referred to in the Statutory Declaration dated 3/ / ! / -2001.

SCHEDULE 1

Form of Financial Assistance

. . . SIHRE SL1 26R
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 all 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 shall 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




COURTAULDS TEXTILES LIMITED

Financial Assistance Declaration 155(6)b

e
/

This is the document referred to in the Statutory Declaration dated 3¢ / ! 2001.

it e il
i I/.yf

SCHEDULE 2 5 NOTARY PUBLIC

Principal Terms of Fina

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

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

1.1  CTHL jointly and severally with the other Guarantors, unconditionally and irrevocably
guarantees 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;

1.2  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;

1.3 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 shail 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 defauit 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- 51345/01150



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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COMPANIES FORM No. 155(6)b

‘ Declaration by the directors

' of a holding company in
relation to assistance for the

acquisition of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use  Company number
legibly, preferably  (Address overleaf - Note 5) -
in black ype. or !_ l _!_ _! 2453150
bold block lettering o e of company
Note I ) .
Please read the notes I * Courtaulds Textiles Limited (the "Company") I
on page 3 before
completing this form. I I
* insert full name 1/ 3k 2 Donald § Malvenan of 8 Paddocks View, Long Eator{, Nottingham, NG10 3QF, England
of company

together with Howard Rubenstein of 25 Meadow Drive, Hendon, London, NW4 15D, England,

@ insert name(s) and
address(es) of all David Hall of 32 Rufford Avenue, Beeston, Nottingham, NG9 3JH, England, David R
the directors

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

England and Hugh B Duffy of Highwood, Woodland Drive, East Horsley, Leatherhead, KT24

5AN, England who are making a declaration of the date hereof which together with this

declaration is the statutory declaratieon required by Section_155¢(6) of the Companies

Act 1985,

t delete as

appropriate [tex satexdirestor] (all the directors]t of the above company (hereinafter called ’this company’) do
solemnly and sincerely declare that;

§ delete whichever ~ The business of this company is:
is inappropriate

(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 Ssction Past room
Clifford Chance c——
200 Aldersgate Street
London
EC1lA 4JJ0
DX No 606 LONDON
Ref: DD/S1345-01150

Page 1 /848334 wenitfil




-The assistance is for the purpose of RMauszsien] [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 :'ob”h:foﬁm"
lettering
The assistance is to be given to: {note 2) Sara Lee UK Holdings plc (registered office
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] [witbaoaaice]t the shares is: t delete as
Sara Lee Acquisition Limited (registered coffice 225 Bath Road, Slough, appropriate

Berkshire SL1 4AV and company no. 3%02196)

The principal terms on which the assistance will 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




| —

Please do not The date on which the assistance is to be given is Within 8 weeks of the date hereof
write in this
margin

Plesse complete I/ have formed the opinion, as regards this company’s initial situation immediately following the date

::%m;m’:" on which the assistance is proposed to be given, that there will be no ground on which it could then be

bo lett
' block lettering ; und to be unable to pay its debts. (note 3)

{a) [I/Wechave 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)

* delete either (a) or
(b) as appropriate

And I/sm 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 \‘\0‘30\% QO tHg\ >< Declarants to sign below

t\\Q %M '
M
Day Month Year

on ’3|\ SN\ |y
before me O—MW“ \7"(@ X

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on RICHARDD. BATE)S_

a Commissioner for Oaths. SOLICITOR
NOTTINGHAM

NOTES

1 For the meaning of "a person incurring a
liabitity" and "reducing or discharging a
liability” see section 152(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 liabilities of the
company are to be taken into account - see
section 166(3) of the Gompanies Act 1985.

4 The auditors report required by saction 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
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COURTAULDS TEXTILES LIMITED
Financial Assistance Declaration 155(6)b x
This is the document referred to in the Statutory Declaration dated »1 S4rU#{ 2001.

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 all 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 shall 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 51345/01150



COURTAULDS TEXTILES LIMITED

Financial Assistance Declaration 155(6)b A

This is the document referred to in the Statutory Declaration dated2! SANAMY 2001

SCHEDULE 2

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:

1.

1.1

1.2

1.3

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
guarantees 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~ 51345/01150




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
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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  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;

2.2.2 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.
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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

20(6)b

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

To the Registrar of Companies For official use  Company number
= e e o=y

(Address overleaf - Note 5) | L] I 5453150
[ N |

Name of company

l * Courtaulds Textiles Limited (the "Company")

I/\vex 2 David R Hillcoat of The Manor, Heath Lane, Carlton Scroop, Grantham, Lincolnshire,

NG32 3AS, England, together with Hugh B Duffy of Highwood, Woodland Drive, East

Horsley, Leatherhead, KY24 5AN, England, Howard Rubenstein of 25 Meadow Drive, Hendon,

London, NW4 18D, England, Donald § Malvenan of 8 Paddocks View, Long Eaton,

Nottingham, NG10 3QF, England and David Hall of 32 Rufford Avenue, Beeston,

Nottingham, NG9 3JH, 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,

[tecsalecelirestor] [all the directors]t 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$

Th|s company is [the] ['a] h0|d|ng 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




The assistance is for the purpose of Rkatcaseisitrd {reducing or discharging a liability incurred for the Pleass do not

P write in this
purpose of that acquisition).t {note 1) margin
] Please completo
legibly, preferably
The number and class of the shares acquired or to be acquired is:_ 103,767,639 ordinary shares :'ofdmm"
lettering
The assistance is to be given to: (note 2) Sara Lee UK Holdings plc (registered office
225 Bath Road, Slough, Berkshire SCl1 4AV and company no. 1558575) (the
"Igguer")
The assistance will take the form of:
See Schedule 1
The person who [has acquired} [wittacquice]t the shares is: t delote as
Sara Lee Acquisition Limited (registered office 225 Bath Road, Slough, appropriate

Berkshire SL1 4AV and company no. 3502196)

The principa! terms on which the assistance will 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 __N+1

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




L —— |

Please do not The date on which the assistance is to be given is Within 8 weeks of the date hereof
write in this
margin

Please complete |/%¥ex have formed the opinion, as regards this company’s initial situation immediately following the date

:gbmpt;ﬁ':,m’ on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold lett
old black lettering found to be unable to pay its debts. (note 3)

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

the year immediately following that datel* (note 3)

* defete either (a) or
(b) as appropriate

And |I/w® 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 _~ K2 CQ-"dUJ? St’ uk X Declarants to sign below

Lendon Mu L@/_ |

Day Month Year
on ?['0“ 270 |0 ) K

before me SN \/\(&L simon Lcioms , soviarok X

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

NOTES

1 For the meaning of "a person incurring a
liability™ and "reducing or discharging a
liabllity™ see section 152(3) of the Companies
Act 19886,

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 he shown.

3 Contingent and prospective liabifities 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.

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

The Registrar of Companies
Comparies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
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COURTAULDS TEXTILES LIMITED
Financial Assistance Declaration 155(6)b

This is the document referred to in the Statutory Declaration dated 31 5"«-% 2001.

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 CTHI. 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 all 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 shall 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.
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COURTAULDS TEXTILES LIMITED

Financial Assistance Declaration 155(6)b

This is the document referred to in the Statutory Declaration dated31 S‘*D 2001.

SCHEDULE 2

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:

1.

1.1

1.2

1.3

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
guarantees 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 Couponhoider
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
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14

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

1.52  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
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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:

22.1 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;

22.2  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.
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Auditors’ report 3 RTHURANDERSEN

Auditors’ report to the directors of Courtaulds Textiles Limited pursuant to section 156(4) of the Companies
Act 1985:

We have examined the attached statutory declaration of the directors dated 31 January 2001 in connection with the
proposal that Courtaulds Textiles (Holdings) Limited should give financial assistance in connecticn with the
acquisition of shares in Courtaulds Textiles Limited (*the Company”} by Sara Lee Acquisition Limited. The Company
is the holding company of Courtaulds Textiles (Holdings) Limited.

Respective responsibilities of directors and auditors

The Company’s directors are responsible for the statutory declaration in accordance with applicable United Kingdom
law. It is our responsibility, as established in the United Kingdem by statute, the Auditing Practices Board and our
profession’s ethical guidance to review the bases for the declaration, based on our enquiries into the state of the
Company’s affairs, and to provide a report to the directors.

Basis of opinion
We have enquired into the state of the Company’s affairs so far as necessary for us to review the bases of the
statutory declaration.

Opinion
We are not aware of anything to indicate that the opiniocn 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.

A Aditn

Arthur Andersen
Chartered Accountants

1 Victoria Square
Birmingham
B1 1BD

31 January 2001




Please do not

COMPANIES FORM No. 155(6)b

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

20(6)b

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

write in this

margin

Please complete To the Registrar of Companies 'F_or_ o_:flglﬁrl use Company number
legibly, preferably (Address overleaf - Note 5) I R 2453150

in black type, or N S |

bold block lettering Name of company

Note

Please read the notes ] * Courtaulds Textiles Limited (the "Company")

on page 3 before

completing this form. I I

* insert full name
of company

@ insert name(s) and

|/m, David R Hillcoat of The Manor, Heath Lane, Carlton Scroop, Grantham, Lincolnshire,

NG32 3AS, England, together with Hugh B Duffy of Highwood, Woodland Drive, East

address{es) of alt Horsley, Leatherhead, KY24 5AN, England, Howard Rubenstein of 25 Meadow Drive, Hendon,

the directors

t delete as
appropriate

§ delete whichever
is inappropriate

Page 1

tondon, NW4 1SD, England, Donald S Malvenan of 8 Paddocks View, Long Eaton,

Nottingham, NG10 3QF, England and David Hall of 32 Rufford Avenue, Beeston,

Nottingham, NG? 344, England who are making 2 declaration on the date hereof which

together with this declaration is the statutory declaration required by Section 155(5)

of the Companies Act 1985,

[thexsaexdirastor] [afl the directors]t 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 abovel

This company is [the] ] holding company of* _Claremont Garments (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 Post room
Clifford Chance
200 Aldersgate Street

London

EC1A 437

DX No 606  LONDON ps  MLJSHSATTR

Ref: DD/SL345-01150 COMPANIES HOUSE 0343

2/849881 | 02roemn




The assistance is for the purpose of Ruaxusyusitsn [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: 103,767,635 ordinary shares

The assistance is to be given to: (note 2) Sara Lee UK Holdings plc (registexed office

225 Bath Road, Slough, Berkshire 8C1l 4AV and company no. 1558575} (the

"Isguer")

The assistance will take the form of:

See Schedule 1

The person who [has acquired] [witbacauice]t the shares is:
Sara Lee Acquisition Limited (registered office 225 Bath Road, Slough,

Berkshire SL11 4AV and company no. 3302196)

The principal terms on which the assistance will 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 _ N1l

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

Please do not
write in this
margin

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

t delete as
appropriate

Page 2




Pleass do not
write in this

margin

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

* deleto either (a) or
{b) as appropriate

Page 3

The date on which the assistance is to be given is ¥ithin 8 weeks of the date hereof

I/ 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 to pay its debts. (note 3)

{a) [I/\exhave formed the opinion that this company will be able fo pay its debis as they fall due during

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

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

X
Declared at ___ X5 CMIV—-k— S QQj; Declarants to sign below

b@rd@n
M\L\Cﬁﬁﬁ\
o
on | | I !

S- \ l\LK cimen Srams LSsoudtod
before me

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

provisions of the Statutory Declarations Act 1835,

Day Month Year Y

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 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 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.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ2

or, for companies registered in Scotland:-

The Registrar of Companies

Companies House

37 Castle Terrace

Edinburgh
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COURTAULDS TEXTILES LIMITED

Financial Assistance Declaration 155(6)b X

This is the document referred to in the Statutory Declaration dated3| “'S:ND 2001.

SCHEDULE 1
Form of Financial Assistance

The financial assistance will take the form of:

A. the execution, delivery and performance by Claremont Garments (Holdings) Limited
("CGHL") of:

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

2. A Deed of Undertaking pursuant to which CGHL will undertake to perform ail the
obligations expressed to be undertaken under the Paying Agency Agreement by a
Guarantor and agrees that it shall 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-2/850628/01 $1345/01150




COURTAULDS TEXTILES LIMITED

Financial Assistance Declaration 155(6)b <

This is the document referred to in the Statutory Declaration dated S:M-:) 2001.

SCHEDULE 2

Principal Terms of Financial Assistance

The principal terms on which the financial assistance by Claremont Garments (Holdings)
Limited ("CGHL") will be given are as follows:

1.

1.1

1.2

1.3

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

CGHL. jointly and severally with the other Guarantors, unconditionally and irrevocably
guarantees 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, CGHL 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;

CGHL 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, CGHL 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-2/850628/01 -2- $1345/01150




1.4

1.5

1.6

1.7

1.8

2.1

2.2

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

CGHL 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;

CGHL 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;

CGHL 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;

CGHL 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, CGHL will undertake, inter alia, the
following obligations under the terms of the Paying Agency Agreement:

CGHL 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
Agent for the account of any Paying Agent which has made payments and was not
reimbursed by the Principal Paying Agent (¢) 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;

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

2.2.1 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 deélay 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;

London-2/850628/01 . =3- $1345/01150




222 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-2/850628/01 -4 - $1345/01150



Auditors’ report ARTHURANDERSEN

Auditors’ report to the directors of Courtaulds Textiles Limited pursuant to section 156(4) of the Companies
Act 1985:

We have examined the attached statutory declaration of the directors dated 31 January 2001 in connection with the
proposal that Claremont Garments (Holdings) Limited should give financial assistance in connection with the
acquisition of shares in Courtaulds Textiles Limited (“the Company”) by Sara Lee Acquisition Limited. The Company
is the holding company of Claremont Garments {Holdings) Limited.

Respective responsibilities of directors and auditors

The Company's directors are responsible for the statutory declaration in accordance with applicable United Kingdom
law. Itis our responsibility, as established in the United Kingdom by statute, the Auditing Practices Board and our
profession’s ethical guidance to review the bases for the declaraticn, based on our enquiries intc the state of the
Company’s affairs, and to provide a report {o the directors.

Basis of opinion

We have enquired into the state of the Company’s affairs so far as necessary for us to review the bases of 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 matiers mentioned in section 156(2) of the Companies Act 1985 is unreasonable in all the circumstances.

At A-drvon

Arthur Andersen
Chartered Accountants

1 Victoria Square
Birmingham
B11BD

31 January 2001



' COMPANIES FORM No. 155(6)b

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

1ov(6)b

acquisition of shares

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

write in this

margin

Please complete To the Registrar of Companies '.:_O_Qlf_f'_ |§'I_ _sg' Company number

leghly, preferably  (Address overleaf - Note 5) I 1 1 1 1753996

in black type, or -

bold block lettering .o of company

Note \ . ‘o

Please read the notes | * Courtaulds Textiles (Holdings) Limited (the "Company") I
on page 3 before

completing this form. I

* insert full name 1/¥vex p_Howard Rubenstein of 25 Meadow Drive, Hendon, London, NW4 15D, England, together with ]

of company
Hugh B Duffy of Highwood, Woodland Drive, East Horsley, Leatherhead, K724 5AN,

@ insert namel(s) and

address(es) of al England, Donald § Malvenan of 8 Paddocks View, Long Eaton, Nottingham, NG10 3QF,
the directors

England, David R Hillcoat of The Manor, Heath Lane, Carlton Scroop, Grantham,

Lincolnshire, NG32 3AS, England and David Hall of 32 Rufford Avenue, Beeston,

Nottingham, NG 3JH, England who are making a declaraticn on the date hereof which

together with this declaration is the statutory declaration required by Section 155(6)

of the Companies Act 1985,

tg;g‘:pfizte [teexsatexdizestor] [all the directors]t of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

§ delete whichever The business of this company is:
is inappropriate

(c) something other than the above$§

This company is ixed [a] holding company of* _Claremont Garments (Holdings) Limited

which is

propasing to give financial assistance in connection with the acquisition of shares
in #hitxoompay] | _Courtaulds Textiles Limited

the holding company of this company ]t

Presentor's name address and For official Use

reference {if any} : General Section Post room
Clifford Chance
200 Aldersgate Street

amzm1

London
EClA 4JJ
DX No 606 LONDON A1
Ref: DD/S1345/01150 104 GXT g
Page 1 2/849961 tiomnmss HOUSE 0536




The assistance is for the purpose of Rmaxusausitsn [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 ¢lass of the shares acquired or to be acquired is: 103,767,639 ordinary shares ‘:o‘l’mckm“
lettering
The assistance is to be given to: (note 2) Sara Lee UK Holdings plc (registered office
225 Bath Road, Slough, Berkshire SL1 4AV and company no. 1558575) (the
"Isgsuer")
The assistance will take the form of:
See Schedule 1
The person who [has acquired] [witbaoauice]t the shares is: t delete as
Sara Lee Acquisition Limited (registered office 225 Bath Road, Slough, appropriats

Berkshire SL1 4AV and company no. 3902196)

The principal terms on which the assistance will 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




... ... |
Please downot The date on which the assistance is to be given is ¥ithin 8 weeks of the date hereof

writg in this
margin

Please complete  /*%& have formed the opinion, as regards this company’s initial situation immediately following the date

:ﬁﬂaﬂmf’ an which the assistance is proposed to be given, that there will be no ground on which it could then he

bold block lettering found to be unable to pay its debts. {note 3)

{(a) [I/MWechave formed the opinion that this company will be able to pay its debts as they fall due during

* Golete either (a) or the year immediately following that date]* (note 3)
{b) as appropriate (b) ks

And I/w8 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 5 / b Ve L y( Declarants to sign below

Aeslrslaan”

Day Month Year (Q )( M
on |3l |e|)|2elo]’ |

before me e

A Commissioner f aths ‘or NWstice of . ' B SOTARY PUBLIC
the Peace or a-Solicitor having the powers conferred on - .20 RCAD

a Commissioner for Qaths.

CLDE SU 2ER

NOTES

1 For the meaning of "a person incurring &
liability” and “reducing or discharging a
liability" see section 152(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 Eabilities 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.

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

The Registrar of Companies
Coempanies House

Crown Way

Cardiff

CF14 3uz

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform International 12/99




COURTAULDS TEXTILES (HOLDINGS) LIMITED
Financial Assistance Declaration 155(6)b

This is the document referred to in the Statutory Declaration dated 3/ / e/ / 2001.

SCHEDULE 1
Form of Financial
The financial assistance will take the form of’

A. the execution, delivery and performance by Claremont Garments (Holdings) Limited
("CGHL") of:

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

2. A Deed of Undertaking pursuant to which CGHL will undertake to perform all the
obligations expressed to be undertaken under the Paying Agency Agreement by a
Guarantor and agrees that it shall be bound by the Paying Agency Agreement in ali
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-2/850670/01 Y




This is the document referred to in the Statutory Declaration dated =) ! ﬁ / / 2001.

COURTAULDS TEXTILES (HOLDINGS) LIMITED

Financial Assistance Declaration 155(6)b

)

SCHEDULE 2

Principal Terms of Financial Assj

The principal terms on which the financial assistance by Claremont Garments (Holdings)
Limited ("CGHL") will be given are as follows:

1.

1.1

1.2

1.3

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

CGHL jointly and severally with the other Guarantors, unconditionally and irrevocably
guarantees 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, CGHL 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;

CGHL 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, CGHL 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-2/850670/01 -2 - vk
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1.4

1.5

1.6

1.7

1.8

2.1

22

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

CGHL 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;

CGHL 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;

CGHL 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;

CGHL 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, CGHL will undertake, inter alia, the
following obligations under the terms of the Paying Agency Agreement:

CGHL 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
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;

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

2.2.1 on demand against any claim, demand, action, lizbility, 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;

London-2/850670/01 -3- ek




222 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-2/850670/01 -4 - e




Please do not

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

write in this
margin
To the Registrar of Companies For official use  Company number
Please complete ———p = -
legibly, preferably (Address overleaf - Note 5) I 1 -i 1753996
in black type, or L N S |
Note

Please read the notes I * Courtaulds Textiles (Holdings) Limited (the "Company")

on page 3 before

completing this form. I

* insert full name
of company

|/ o Donald S Malvenan of 8 Paddocks View, Long Eaton, Nottingham, NG10 3QF, England,

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

# insert name(s) and
addressi{es) of all David R Hillcoat of The Manor, Heath Lane, Carlton Scroop, Grantham, Lincolnshire,

the directors

t delete as
appropriate

§ delete whichever
is inappropriate

Page 1

NG32 3AS, England, David Hall of 32 Rufford Avenue, Beeston, Nottingham, NG9 3JH,

England and Hugh B Duffy of Highwood, Woodland Drive, East Horsley, lLeatherhead, KT24

SAN, England who are making a declaration on the date herecf which together with this

declaration is the statutory declaration required by Section 155(6) of the Companies

Act 1985,

[Hecsabexelitmsbor] [all the directors]t 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 abovet

This company is & [a] holding company of* _Claremont Garments (Holdings) Limited
which is

proposing to give financial assistance in connection with the acquisition of shares
in ¥kissoompay] [ _Courtaulds Textiles Limited

the holding company of this company.Jt

Presentor's name address and For official Use
reference (if any} : General Section
Clifford Chance
200 Aldersgate Street
London
EC1A 4JJ
DX No 606 LONDON T
Ref: DD/81345/01150
2/849941




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

. . write in this
purpose of that acquisitionl.t {note 1) margin
Please complete
legibly, preferably
The number and class of the shares acaquired or to be acquired is: 103,767,639 ordinary shares :‘o'l’d"::‘wk'""”“
lettering
The assistance is to be given to: (note 2) Sara Lee UK Heoldings ple (registered office
225 Bath Road, Slough, Berkshire SL1l 4AV and company no. 1558575) (the
"Issuer")
The assistance will take the form of:
See Schedule 1
The person who [has acquired] [wilacquire]t the shares is: t delete as
Sara Lee Acquisition Limited {(registered office 225 Bath Road, Slough, ' appropriate

Berkshire SL1 4AV and company no. 3902196)

The principal terms on which the assistance will 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




Please do not
write in this
margin

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

* delete either (a) or
(b} as appropriate

Page 3

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

I/ have formed the opinion, as regards this company’s nitial 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/¥Wexhave formed the opinion that this company will be abie to pay its debts as they fall due during

the year immediately following that datel* (note 3)

And [/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 \‘\0—-—\‘&1\ Q‘J 044 , Declarants to sign below
Noxk vy
)
Day Month Year
N

on |JI\_|OIN [LIo] ol

before me W j ] ’

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

NOTES

1 For the meaning of "a person incurring a
liability” and "recducing or discharging a
liability"” see section 152(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 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 Companles Act 1985 must be annexed
to this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3U2

or, for companies registered in Scotland:-

The Registrar of Companies

Companies House

37 Castle Terrace

Edinburgh
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COURTAULDS TEXTILES (HOLDINGS) LIMITED
Financial Assistance Declaration 155(6)b &

This is the document referred to in the Statutory Declaration dated 31 Zhnuat! 2001,

SCHEDULE 1
Form of Financial Assistance
The financial assistance will take the form of:

A. the execution, delivery and performance by Claremont Garments (Holdings) Limited
("CGHL") of:

1.  An Accession Memorandum under which CGHL will undertake to perform all the
obligations expressed to be undertaken under the Trust Deed by 2 Guarantor and agrees
that it shall be bound by the Trust Deed in all respects as if it had been an original
party thereto as a Guarantor;

2. A Deed of Undertaking pursuant to which CGHL will undertake to perform all the
obligations expressed to be undertaken under the Paying Agency Agreement by a
Guarantor and agrees that it shall 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-2/850670/01 O




COURTAULDS TEXTILES (HOLDINGS) LIMITED

Financial Assistance Declaration 155(6)b

This is the document referred to in the Statutory Declaration dated 3t SAnUARY 2001.

SCHEDULE 2

Principal Terms of Financial Assistance

The principal terms on which the financial assistance by Claremont Garments (Holdings)
Limited ("CGHIL") will be given are as follows:

1.

1.1

1.2

1.3

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

CGHL jointly and severally with the other Guarantors, unconditionally and irrevocably
guarantees 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, CGHL 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;

CGHL 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, CGHL 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-2/850670/01 -2- vk




1.4

L5

1.6

1.7

1.8

2.1

2.2

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

CGHL 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;

CGHL undertakes that it shall not, and will procure that no other Material Subsidiary
shall, without the prior writien 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;

CGHL 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;

CGHL 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, CGHL will undertake, inter alia, the
following obligations under the terms of the Paying Agency Agreement:

CGHL 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
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;

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

2.2.1 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;

London-2/850670/01 -3- e
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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 shail have the same
meaning as in the Trust Deed.

London-2/850670/01
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Please do not
write in this
margin

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

Note

Please read the notes
on page 3 before
completing this form.

* insert full name
of company

2 insert name(s) and
address(es) of all
the directors

t delete as
appropriate

§ delete whichever
is inappropriate

Clifford Chance
200 Aldersgate Street

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(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
- =T —m-
(Address overleaf - Note 5) ! [ ] I 175399¢
| S e A |

Name of company

I * Courtaulds Textiles {Holdings) Limited (the "Company")

|/Mdex o_David Hall of 32 Rufford Avenue, Beeston, Nottingham, NG? 3JH, England, together with

Hugh B Duffy of Highwood, Woodland Drive, East Horsley, Leatherhead, KT24 S5AN,

England, Donald § Malvenan of 8 Paddocks View, Long Eaton, Nottingham, NG10 3QF,

Engiand, David R Hillcoat of The Manor, Heath Lane, Carlton Scroop, Grantham,

Lincolnshire, NG32 150, England who are making a declaration on the date hereof which

together with this declaration is the statutory declaration required by Section 155(6)

of the Companies Act 1985,

[thexsatexdirestor] [all the directorslt 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 ikied [a] holding company of* _Claremont Garments (Holdings) Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in fhissoompany] [ _Courtaulds Textiles Limited

the holding company of this company.]t

Presentor’'s name address and For official Use
reference (if any) : General Section Dras ammee

London

EC1Aa 4JJ

DX No 606 LONDON

Ref: DD/S1345/01150 wwun
Page 1 2/849951 ll:llMPlluIIES HOUSE o2z




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

e 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 ::‘J,’d"::‘wkm’" or
lettering
The assistance is to be given to: (note 2) Sara Lee UK Holdings plc (registered office
225 Bath Road, Slough, Berkshire SL1 4AV and company nc. 1558575) (the
"Issuer")
The assistance wiil take the form of:
See Schedule 1
|
The person who [has acquired] [witlaooaire]t the shares is: t delate as
Sara Lee Acquisition Limited (registered office 225 Bath Road, Slough, appropriate
Berkshire SL1 4AV and company no. 3202196)
The principal terms on which the assistance will 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 _ Ni1
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




Please do not -
write in this
margin  «

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

* delete either {a) or
(b) as appropriate

Page 3

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

1/A¥x 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 to pay its debts. (hote 3)

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

the year immediately following that datel* (note 3)

(o) 4

And |/%® 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 ‘5 (0 v ( /) Declarants to sign below
Day Month Year

before me % %” s NOTA
A Commissioner for hs ota lic or Justice of S
the Peace or a Sdlicitor havingthe powers conferred on e sz 8

a Commissioner for Oaths.

on | 3|1 | Oy | 21010/ ! |

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 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 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.

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

The Registrar of Companies
Compenies House

Crown Way

Cardiff

CF14 3uz

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB Laserform Enternational 12/59



COURTAULDS TEXTILES (HOLDINGS) LIMITED

Financial Assistance Declaration 155(6)b

This is the document referred to in the Statutory Declaration dated J I/ e / 2001.

SCHEDULE 1

= FIOTARY PUBLIC

Form of Financial U R3AD

. . 2 SL1 2EB
The financial assistance will take the form of:

A. the execution, delivery and performance by Claremont Garments (Holdings) Limited
("CGHL.") of:

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

2. A Deed of Undertaking pursuant to which CGHL will undertake to perform all the
obligations expressed to be undertaken under the Paying Agency Agreement by a
Guarantor and agrees that it shall 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-2/850670701 A




This is the document referred to in the Statutory Declaration dated 3(/ . / 2001.

COURTAULDS TEXTILES (HOLDINGS) LIMITED

Financial Assistance Declaration 155(6)b /r

SCHEDULE 2

Principal Terms of Finantial Assis

The principal terms on which the financial assistance by Claremont Garments (Holdings)
Limited ("CGHL") will be given are as follows:

1.

1.1

1.2

1.3

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

CGHL jointly and severally with the other Guarantors, unconditionally and irrevocably
guarantees 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, CGHL 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;

CGHL 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, CGHL 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-2/850670/01 -2- ko




1.4

15

1.6

1.7

1.8

2.1

22

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

CGHL 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;

CGHL 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;

CGHL 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;

CGHL 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, CGHL will undertake, inter alia, the
following obligations under the terms of the Paying Agency Agreement:

CGHL 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
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;

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

2.2.1 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;

London-2/850670/01 -3- A




222 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-2/850670/01 -4 - vk



COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the
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

10d(6)b

Please complete — -y -

leghly, preferably  (Address overleaf - Note 5) I 1 1 1 1753996

in black type, or . [ SR —

bold block lettering  Name of company

Note . s |
Piease read the notes | * Courtaulds Textiles (Holdings) Limited (the "Company") I
on page 3 before

completing this form, I I
* insert full name [/Adex @ _David R Hillcoat of The Manor, Heath Lane, Carlton Scroop, Grantham, Lincolnshire, 7

of company

NG32 3AS, England, together with Hugh B Duffy of Highwood, Woodland Drive, East

@ insert name(s) and

address(es) of all Horsley, Leatherhead, KT24 5AN, England, Howard Rubenstein of 25 Meadow Drive, Hendon,

the directors

London, NW4 1SD, England, Donald § Malvenan of 8 Paddocks View, Long Eaton,

Nottingham, NG10 3QF, England and David Hall of 32 Rufford Avenue, Beeston,

Nottingham, NG9 3.JH, England who are making a declaration on the date hereof which

together with this declaration is the statutory declaration required by Section 155(6)

of the Companies Act 1985,

t delete as

appropriate [t satexliventor] (all the directorsit of the above company (hereinafter called ‘this company’) do

solemnly and sincerely declare that:

§ delete whichever ~ The business of this company is:

is inappropriate

(c) something other than the above§

This company is §ted [a) holding company of* _Claremont Garments (Holdings) Limited

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

in dhisoompay] [ _Courtaulds Textiles Limited

which is

the holding company of this company.]t

Presentor’'s name address and
reference (if any) :

Clifford Chance

200 Aldersgate Street

London

EC1lAa 4JJ

DX No 606 LONDON

Ref: DD/S1345/01150

Page 1 2/849974

For official Use
General Section

Post room

VI ANy niyves
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The assistance is for the purpose of kkaxxseueiwitoe] [reducing or discharging a liability incurred for the Please do not

L write in this
purpose of that acquisitionlt (note 1) margin
Please complote
legibly, preferably
The number and class of the shares acquired or to be acquired is: 103,767,639 ordinary shares :'O?dmm“
lettering
The assistance is to be given to: (note 2) Sara Lee UK Holdings plc (registered office
225 Bath Road, Slough, Berkshire SL1 4AV and company neo. 1558575) {the
"Igguer")
The assistance will take the form of;
See Schedule 1
The person who [has acquired] [mibacacice]t the shares is: t delete as
appropriate

Sara Lee Acquisition Limited (registered office 225 Bath Road, Slough,

Berkshire SL1 4AV and company no. 3902196)

The principal terms on which the assistance will 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




Please do not The date on which the assistance is to be given is Within 8 weeks of the date hereof
write in this
margip

Please complete /2% have formed the opinion, as regards this company’s initial situation immediately following the date

';gbt':;':m':,b" on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block lett
old block lettering found to be unable to pay its debts. (note 3)

{(a) [I/Wechave 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)

* delete either (a) or
(b} as appropriate

' * (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 ’)O Cnndw\k Sb @k A Declarants to sign below
Laﬂﬂloi\ ~ (kj
/

.

Day Month Year
on |31 ]|C7 [2Q]0]] L

m X
3 ¢ M o T
before me g\ Simond WitLAMS | SOLCH o2

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

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liabifity” see section 152(3) of the Companies
Act 1986.

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

3 Contingent and prospactive 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.

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

The Registrar of Companies
Companies House

Crown Way

Carditf

CF14 3Uz

or, for companies registered in Scotland:-

The Registrar of Companias
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2ER Lasecform International 12/99




COURTAULDS TEXTILES (HOLDINGS) LIMITED
Financial Assistance Declaration 155(6)b N

This is the document referred to in the Statutory Declaration dated "M '51;..,3 2001.

SCHEDULE 1
Form of Financial Assistance
The financial assistance will take the form of:

A. the execution, delivery and performance by Claremont Garments (Holdings) Limited
("CGHL") of:

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

2. A Deed of Undertaking pursuvant to which CGHL will undertake to perform all the
obligations expressed to be undertaken under the Paying Agency Agreement by a
Guarantor and agrees that it shall 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-2/850670/01 S




COURTAULDS TEXTILES (HOLDINGS) LIMITED

Financial Assistance Declaration 155(6)b X

This is the document referred to in the Statutory Declaration dated 734 ’S:-—JD 2001,

SCHEDULE 2

Principal Terms of Financial Assistance

The principal terms on which the financial assistance by Claremont Garments (Holdings)
Limited ("CGHL") will be given are as follows:

L.

1.1

1.2

1.3

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

CGHL jointly and severally with the other Guarantors, unconditionally and irrevocably
guarantees 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, CGHL 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;

CGHL 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, CGHL 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-2/850670/01 -2- e




1.4

1.5

1.6

1.7

1.8

2.1

2.2

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

CGHL 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;

CGHL 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;

CGHL 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;

CGHL 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, CGHL will undertake, inter alia, the
following obligations under the terms of the Paying Agency Agreement:

CGHL 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
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;

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

22.1  ondemand 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;

London-2/850670/01 -3- v




222 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-2/850670/01 -4 - el




Auditors’ report , )
P ARTHURANDERSEN

Auditors’ report to the directors of Courtaulds Textiles (Holdings) Limited pursuant to section 156(4) of the
Companies Act 1985:

We have examined the attached statutory declaration of the directors dated 31 January 2001 in connection with the
proposal that Claremont Garments (Holdings) Limited should give financial assistance in connection with the
acquisition of shares in Courtaulds Textiles Limited, the holding company of Courtaulds Textiles (Holdings) Limited
("the Company”), by Sara Lee Acquisition Limited. The Company is a holding company of Claremont Garments
(Holdings) Limited.

Respective responsibilities of directors and auditors

The Company’s directors are responsible for the statutory declaration in accordance with applicable United Kingdom
law. It is our responsibility, as established in the United Kingdom by statute, the Auditing Practices Board and our
profession’s ethical guidance to review the bases for the declaration, based on our enquiries into the state of the
Company's affairs, and to provide a report to the directors.

Basis of opinion

We have enquired into the state of the Company's affairs so far as necessary for us to review the bases of 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.

-A"“‘W ANUMV

Arthur Andersen
" Chartered Accountants

1 Victoria Square
Birmingham
B11BD

31 January 2001




