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

acquisltion of shares

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

To the Registrar of Companies for Qﬁ.cm use Company number

2669979

Name of company

» WHITLENGE ACQUISITION LIMITED
("the Company")

(by siening this or a duplicate form)

8. MICOKDERRS (all the directors]t of the above company thereinafter called *this company’) do

solemnly and sincerely declare that:

The business of this company ia:

(¢} something other than the above 8

This company is [the] & holding company of * Whitlenge Drink Equipment Limited
(“Whitlepge") which is

propeasing to give finaneial assistance in conhection with the acquisition of shares in {this company]

Fresantor’'s nnme; address and For official Use
refarenice (if any): Gensral Ssction Post room
Wragge & Co
55 Colmore Row
Birmingham
B3 2AS8
. ¥APARWSU3U
Ref : 1132601/ICP/LCH
1 Peapoad Solutions Ltd. (01753) $81600
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The assistance is for the purpose of [T EXNDENIE] [reducing or discharging a liability incurred

for the purpose of that acqiisition]. (note 1) ﬁfi?:?nd?hl?t
margin

The number and class of the shares acquired or to be acquired is:_150,000 "A" Ordinary Shmslp.';&,ﬁ semplots
m:i( L)

of £1 each P = : inary Sh CAC ot bl "
and 20,000 Preferred Shares of £100 each lattaring

The assistance is to be given to: (note 2) Scotsman Drink Limited ("Scotsman Drink") whose

resgistered office is situate at Chancel Way, Halesowen Industrial Park, West Midlands,

B62 8SE

The assistance will take the form of:

Attachment 1

The person who [has acquired] [mm* the shares is:

. T dal
Scotsman Drink APBroprates
The principal terms on which the assistance will be given are:
Artachment 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 _INIL
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 ENIL
2 Page 2
TOTAL P.B3



) ‘Planse do not  The date on which the assistanca Is o be given ig —falline within 8 weeks of the date 13_
[ hereof
C o : BWe have formed the opinion, as regards this company’s (nitfal situaton immediately following

Pleuss momplare  the date on which the assistance is proposed to be given. that there will be na ground on
Mo laty 1n  which it could then bs found to be unsble 1o pay its debts. (note 3)
wak type. or
bold Hodk
atering

. Joleto
cithera) or (b}
B& Appraptiate

AndX/we make this solemn declaration conscientioysly balieving tha same to be true and by
virtue of tha provisions of the Statutory Declarations Act 1835,

Declared at MW ZUMJ %M’?ﬁgx Declarants 1o sign belo

Yrron Mobls, Ndeyips Gooby CO

the _L!L day of—mﬁﬁzﬁL
. - - ' 77
one thousand nine hundred andMl%._M W@WM%&%

4 223232303 IPIIIIINIIIIIE
before me _LION M A M Ansi Hird f’;))f%mCIM SEAL” :v
o W ‘ Donna Manahan ’

A Commissioner for Oaths or Notary Pubile or Justice 2 Notary Public, State of I;lli&%z:
ot the Peace or a Soliciior having the powers { My Commission Expires ‘2”/”# )5
conferred on a Commissioner for Oaths. s rErPEIEELLLEELLI

NOTES

1 For the mesning of "5 pergon insurring @
fiebility® and “reducing or discharging s
flablliey® so0 wootlon 1%2(2) of the
Componisa Act 1885,

Z Ineert full namale) omd mnddremaies) of the
pereonia) ta whom eesistance in te be given;
if a recipient Is & company the reglatarsd
effics address should ke whown.

3 Centingant and proepoective linbilities of the
cempany ufe 0 bs taken nto gocount « eee
sectian 158(3) of the Companies Act 1988,

4 Tho wauditcre fapart (equired by aection
1EB{&} of the Companles Act 1985 must ha
annexed to this farm.

5 The wddrese tor companiea reptatersd in
England and Walan o1 Walew jw:e

The Rogletrar of Compernisn
Companies Housa

Grawn Way

Cardirt

CF4 3uz

or, for companiea registerad In Scotand:e
The Reglstrar of Compenins

Companrles House

37 Cazte Terrace

Edinburgh
EH1 2EB
Page 3
Ev/1% 4 1868 N WAEO:T  LBBT 'T1 "I2H



ATTACHMENT 1

@ A puarantee (the “Guaranty®) to be entered into by Whidenge in favour of the Apent
and the Lenders (in both cases as defined below) relating to a credit agreement (the
"Credit Agreement™ to be entered into between (1) the Borrawers including
Borrowers being Foreign Subsidiaries (in each case as defined therein e "Foreign
Borrowers") and in particular Scotsman Drink, (2) the lenders named therein ("the
Lenders”) and (3) The First National Bank of Chicago as agent for the Lenders (the
"Agent") pursuant to which the Lenders will make financial accommodation to the
Borrowers in the aggregate principal amount of $415,000,000 (the “Facilities")
(including facilites in the aggregate principal amount of $70,000,000 made available
to the Foreign Borrowers) {the aggregate of all barrowings of each type (the "Loans™)
being evidenced by promissory notes (sach a "Note® and together the “Notes™)) to be
used, as to part, to refinance borrowings incurred for the purposes of or in connection
with the share acquisition agreement dated 11 January 1994 relating 1o the acquisition
of the whole of the issued share capital of WAL, the holding company of the
Company, by Scotsman Drink (the "Acquisition"); and

(ii) the Credit Agreement.

W%W”/ %
TRaret i/, /?97

")))).?J‘))}’))))}2))))))))))3‘)))))));’% .

¢ “OFFICIALSEAL”
X Donna Manahan K
: Notary Public, State of Illinois

, My Commission Expires 05/16/99 5
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ATTACHMENT 2

6] Under the Guaranty Whitlenge guaranices, in favour of the Agent and the Lenders,

prompt, full and complete payment when duc, whether at stated maturity, upon
acceleration or otherwise, of:

{(2)  the principal of and interest on the Loans made by the Lenders to, and the
g;;c]s‘ helg by each Lender of, the Foreign Borrowery, including Seotsman
< an

®)  all other amounts from time to Gine owing o the Lenders by the Foreign
Borrowers, including Scotzman Drink, under the Credit Agreement. the Notes
and the ather documents contemplated by and connected with the Crdit
Agrecoment;

including, but not limited to, liabilitics of Scotsman Drink to the Lepders incurred in
connection With the Acquisition,

.-  Under the Credit Agreement Whitlenge enters into certain indemnity obligations in
favour of the Agent and the Lenders in relation 1o costs and expenses (and similar
maners) and set off arrangements in relation to liabilities of the Borrowers including
but not limited to liabilities of Seatsman Drink to the Lenders incurred in connectiug
with the Acquisition.

A prpa V?LM/MV/ %’
M/Lf W, 1997
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ARTHUR ANDERSEN

Birmingham

Auditors’ report to the directors of Whitlenge Acquisition Limited (“the Company”) pursuant to Section 156(4) of
the Companies Act 1985

We have examined the attached statutory declaration of the directors datede March 1997 in connection with the
proposed financial assistance to be given by Whitlenge Drink Equipment Limited, a wholly owned subsidiary of the
Company in connection with the purchase of 150,000 “A” Ordinary Shares of £1 each, 775,000 ‘B Ordinary Shares of
£1 each, 75,000 ‘C’ Ordinary Shares of £1 each and 20,000 Preferred Shares of £100 each in the Company.

Respective responsibilities of directors and auditors

The Company’s directors are responsible for the statutory declaration. It is our responsibility 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 for the
statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their declaration as to any of

the matters mentioned in Section 156(2) of the Companies Act 1985 is unreasonable in all the circumstances.

Alporr Adst-

Arthur Andersen

Chartered Accountants and Registered Auditors

T? March 1997
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