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COMPANIES FORM No. 155(6)a
Declaration in relation to

assistance for the acquisition

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

To the Registrar of Companies For official use Company number
; : 00324504

Name of company

» THE RANK ORGANISATION LIMITED

YWet

Douglas Martin Yates of 6 Connaught Place, London W2 2EZ

Charles Bruce Arthur Cormick of 6 Connaught Place, London W2 2EZ,
Francis George Northcott Thomas of 6 Connaught Place, London W2 2EZ

fthe-sele-director[all the directors]s of the above company do solemnly and sincerely declare that:

The business of the company is:

GaHhat-ef—&{r-eeegnisedJbank}[ﬁeensed—instituﬂenlé-witMthemeaMng—eﬂhe-Banking-Aet49791:

(-b)4hat~of-a--persgn-auxhes:ised-under-sectien3-or-¢ef-the-msurance-Companie&Act-1982-tg-carw
-on-lnsu:anee_businessintheumted.lcmgdom—t

(c) something other than the above 1

The company is proposing to give financial assistance in‘connection with the acquisition of shares
in the [company] lcempans#&he#dhqgueompany- §

JEs
The assistance is for the purpose of [that acquisition] [-Feeluei-ng—epdisc%arging—a—ﬁabi-ﬁty—inemed
fer-the—pufﬁese—ef—that—aequisiﬁeﬁ].

The number and class of the shares acquired or to be acquired is:  See the Appendix to this

Declaration.
o ]
Presentor’s name, address and For official use
reference (if any): General Section
*EGOMVORZx [ 297

COMPANIES HOUSE 15 %~97Y
COMPANIES HOUSE 39,/06/97




———

t

The assistance is to be given to: (note 2) f\:‘:if:;?n“ ndt -
Rank Group Finance Plc whose registered office is at 6 Connaught Place, London W2 2EZ. this margin d

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

The assistance will take the form of:

The Company will enter into a Deed of Novation with Xerox Overseas Holdings PLC, Xerox
Corporation and Rank Group Finance Plc on 30 June 1997 or, if later, the date on which the Deed of
Novation is entered into being a date within 55 days after that date whereby the Company will agree to
the assumption by Xerox Overseas Holdings PLC of a debt of £888,065,000 due from Rank Group
Finance Plc to the Company and the release of Rank Group Finance plc from its obligations in respect
thereof.

The person who thas-acguired]will acquire]* the shares is: *Delete as

Xerox Overseas Holdings PLC whose registered office is at Parkway, Marlow, Buckinghamshire appropriate
SL7 1YL.

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

Rank Group Finance Plc ("RGF"} is indebted to the Company in the sum of £888,065,000 (the
"Debt"). Under the Deed of Novation referred to above:

1. Xerox Overseas Holdings PLC ("XOH") will assume R.GF's obligations to the Company in respect
of the Debt.

2. The Company will release RGF from its obligations to the Company in respect of the Debt.

3. Xerox Corporation will guarantee the full, complete and prompt performance by XOH of the
obligations to the Company assumed by XOH.

The amount of cash to be transferred to the person assisted is £ N/A

The value of any asset to be transferred to the person assisted is £ N/A

The date nn which the assistance is to be givenis See Appendix to this Declaration. 19 Page 2
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Pleast do not KWe have formed the opinion, as regards the company’s initial situation immediately following
write in
_this margin the date on which the assistance is proposed to be given, that there will be no ground on which it

Please complete could then be found to be unable to pay its debts. (note 3)
legibly, preferably
in black type, or
bold block lettering (a} [WWe have formed the opinion that the company will be able to pay its debts as they fall due
TDelete either (a} or during the year immediately following that date] T {note 3)
(b} as appropriate (), [-It-ls-intendedia—commence--ﬂ;e-winding-up4;£-the_company—withm-m-mnthsgf-that-date,
and-l!we_haue_fo;med-theqapi:ﬁon_that-the_company_wm-berable-to-pay-its-debtsjniuuwithin

12—menths—ef—the—esmmensement—ef-th&winding-u&] T (note 3)

And liwe 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 g Cb,umum ﬂm{é Declarants to sign below

Lowoor (52, 262 b
the 2?"‘ dayofJ\M,C_ f

One thousand nine hundred and Mﬂ{lt) - §Culn, — 2\

before me \_S-’-A,\‘Hb& Z“S’rffﬁéﬂ 7EHN ,c/ow€>

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 liability" see
section 152(3) of the Companies Act 1985,

2 Insert full namels} and address(es) of the personis) 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.

OY Z The Solicitors’ Law Stationery Society Ltd., Oyez House, 7 $pa Road, London SE16 300, 1985 Edition
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THE RANK ORGANISATION LIMITED (00324504)

Appendix to Declaration of Douglas Martin Yates, Charles Bruce
Arthur Cormick and Francis George Northcott Thomas in relation to
assistance for the acquisition of shares (Form 155(6)(a))

The number and class of shares acquired or to be acquired is: 838,340,334
Ordinary Shares of 10p each; 227,552,614 convertible redeemable preference
shares of 20p each; 838,340,334 preferred ordinary shares of US$0.01 each;
227,552,614 convertible cumulative preference shares of US$0.01 each.

The date on which the assistance is to be given is: 30 June 1997 or, if later, the

date on which the Deed of Novation is entered into being a date within 55 days
after that date.

LW971750.310/4
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No 1 London Bridge Telephone: 0171-939 3000
London SE1 9QL Telex: 884657 PRIWAT G
Facsimile: 0171-403 5265

Price Waterhouse m

AUDITOR’S REPORT TO THE DIRECTORS OF THE RANK ORGANISATION LIMITED
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 27 June 1997 in
connection with the proposal that the company should give financial assistance for the purchase
of its shares.

Basis of Report

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

Report

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.

R Wdhane

Price Waterhouse
Chartered Accountants and Registered Auditors
27 June 1997

Dtfices at Aberdeen, Birmingham, Bristel, Gardiff, Edinburgh, Glasgow, Hutl, Leeds, Leicester, London, Manchester, Muddlesbrough, Newcastle, Nottingharm, §t, Albans,
Southampton and Windsor.

The parinership's principal prace of business is at Southwark Towers, 32 London Bridge Street, London SE1 9SY where a list of the pariners’ names is available for inspection,

The firm is authorised by the institute of Chartered Accountants in England and Wales to carry on investment business.




