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MMS1/89851/1

COMPANIES FORM No, 155(6)a

Declaration in refation to assistance

for the acquisition of shares. (6) a
Pursuant to Section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5)

Name of company

*  Florence Clothiers (Scotland) Limited (“the Company™)

YWe Paul Stern residing at 9 Davieland Road, Whitecgaigs, Glasgow G46 6LA
James Keir- Muir residing at Flat 8, 71 Elm Park Gardens, London SW10 901 and

Alexander Ross residing at 3 Gleneagles Court, Whitburn, West Lothian EH47 8PG

[the-sotedirector] all the directors of the above company (hereinafler called "this company") do solemnly and sincerely

declare that:

The business of the company is:

@—Mn&ﬁmgﬁmdﬁmkfﬁhcmcﬁnsﬁmﬁmﬁwﬂm&mﬁwﬂﬁmcﬂmkmgﬂct%ﬁ
the-nited-Kingdom§

(c) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares in this company's holding

company  Sports Connection

Limited

The assistance is for the purpose of that acquisition Ireducingordischarging-a-hability-inctrred-for-the purposeof that
The number and class of the shares acquired or to be acquired is:17,500 Ordinary Shares of £1 each and 8,750
'A’ Ordinary Shares of £1 each,

Presentor’s name address telephone For official Use

number and reference (if any) General Section ! Post room
Maclay Murray & Spens 5
151 St Vincent Street -
Glasgow G2 5NJ Q\
DX GWo67

Ref: SMP/KIDS/115521-4/MMK
Tel: 0141 248 5011
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The assistance 15 (o be given to: (nole 2)  Sports Connection Lunted {TSCL7) a coiupany HICOTP uied -
margten

untier the Companics Acts with registered number 172250 and having ils registered oflice at Florence

Please complete legibly,
preferably in black type,

<. fiouse, Block 79, Kelvin Avenue, Glasgow G52 41T :
or hold block Icttering

s

The assistance will take the form oft

[.  The Assignation of a Keyman Insurance Policy in respect of the life of Paul Stern by this company in

favour of National Westminster Bank Ple ("the Bank”).

2. The Guarantee by this company in favour of the Bank on account of the obligations of SCE. Lo the Bank.

3. The Support Agreement ("the Support Agreement”) among this company, SCL and 31 Group ple.

(317

(items | and 2 being herealler veferred to as the “Finance Documents™).

t delete s appropriate

The person who will acquire the shares is:

Paul Stern, Susan Stern and 31 Group ple

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

I Thiscompany grants the Finance Documents in security for all obligations of this company and SCL to the
B3ank including tlie obligations of SCL to the Bank under the Facility Agreement between the Bank and SCL
providing for an acquisition term loan facility ("the Facility”) to SCL., the proceeds of the Facility being used
by SCL. to acquire the shares in this company. In addition, the existing Floating Charge Debenture and
Standard Securities granted by this company in favour of the Bank will also secure the obligations of this

company and by virtue of the execution of the Guarantee the obligation of SCL to the Bank.

2. In terms of the Support Agreement, this company will end SCL any sum which s nccessary to make the
Joan repayments Lo 31 in connection with the Investment Agrecment ("the Investment Agreement”) entered
it by 3i and SCL or pay any other suins due or owing by SCL to 3i, and this company will also lend such

sums to remedy any default incurred by SCL in connection with the Investment Agrecment.

| The amount of cash to be transferred to the person assisted is £ __ NIL

The valuc of any asset Lo be transferred to the person assisled is £ NIL

The date on which the assistance is 1o be given is within 8 weeks of the date of this statutory declaration.
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Plegie donotwritein  [/We have formed (he opinion, as regards the company’s initial situation immediately loflowing the date on
the margin

R which the assistance is proposed to be given, that there will be no ground on which it could then be found to be
+  Please complete
legibly, preéferably in unable to pay its debts. (note 3)
black fype, or hold
block letteting
* delete either (a) or (a) [I/We have formed the opinjon that the company will be able to pay its debts as they fall due during the year
(b) as appropriate . . . .
immediately following that date] * (note 3}
Wm@wﬁmﬁﬂ@mﬁmmywimiﬁ%m&ﬂm&ﬁtaﬁﬂm
fofmﬁdﬁﬁﬁﬁﬂhnﬁaﬁh&@ﬂ@ﬂﬁﬂ%ﬁﬂﬁ@mﬁtﬁdﬁhﬁiﬂﬂ]%%ﬁ%mﬁﬁﬁﬂhc
And we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the @amtmy Declarations Act 1835,
Declared at Ddeclarants to sign below
JKTWCS (l@lefL KcUL—-MUM G
M&gﬁ %&m ‘a2 2.8
aBsdas - QO jobe ‘
the day of )
one thousand nine hundred and P\—/u%f /
before me _ACTSTrmez_Aaeir < / { 4"
! ".: S i A
S Mgy IKeELL P
A Commissioner for Qaths or Notary Public or Justice of the
Peace or a Solicilor having the powers conferred on a
Commissioner for Oaths.
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 1o
be given: if a recipient is a company the registered oflice address <hould be
shown.
3 Contingent and prospective liabilities of the company are to be taken into
account - see section 156(3) of the Companies /el 1935
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 ar Wales is:-
The Registrar of Compaties
Companies Touse
Crown Way
CardilT CF43UZ
DX 33050 Cardiff- 1
or, for companies registered in Scotland:-
The Registrar of Companies
Companies [fouse
37 Castle Terrace
Edinburgh  EIlT 2EB3
DX ED235
MMSI1/89851/1 Page 2
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business assurance Kintyre House telephone (0141) 243 2644
00 erS . ’ 209 West George Street facsimite (0141) 242 7481
business recovery and insolvency

Glasgow G2 2LW local facsimile (0141) 242 7334
& Ly ra n d corporate finance
management consulting telex 887474 COLYRN G
tax and human resource advice Rutland Exchange Box GW270

your reference

our reference
Auditors' report to the directors of Florence Clothiers (Scotland) Limited
pursuant to section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Florence Clothiers
(Scotland) Limited (‘the Company) dated 27 October 1997 in connection with the
proposal that the Company should give financial assistance for the purchase of the 17,500
ordinary shares of £1 each and 8,750 'A’ ordinary shares of £1 each of Sports Connection
Limited.

Basis of opinion

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

Opinion

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

L o

Coopers & Lybrand

Chartered Accountants and Registered Auditors
Glasgow

27 Qctober 1997

umsofmmesofupmminmumedNngdcrnfinnsnft}oopers&Lybrardanditswsodmepa‘lnetsripsa'eopenloirmecﬁonmmeaboveaddressmdm1Emb.wivnemﬁacs, Loncion
WOC2N 6NN, which s the prircipal place of business.

Nlpwmhmmdmepmﬁipsaemmsedtommmsn&asagmsof, and sl contracts for senvices 1o diients &re with, Coopers & Lybrand. Coopers & Lybrand is authorised by the
Institute of Chartered Accourtants in England and Wales 1o carmy on Invesiment business.

Coopers & Lybrend is & member of Coopérs & Lybrand Infemationdl, a imited linbikty association incorporated in Switzedand.
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