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COMPANIES FORM No. 155{6)a

assigtance for the acquisition
of shares.

155(5)a

To the Registrar of Companies For official use  Company numbef
. r—p ==
I S A 995387

| N R |

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

Name of company

» PRESSPART MANUFACTURING LIMITED

I/Wet the persons whose names and addresses are set out 1n
Appendix I to this LOIm, being

W
"

W
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-

tEhexsolacstisagies] [all the directors]§ of the above company do solemnly and sincerely declare that;

The business of the company is:
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{c} something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the
[company}fcompany’s holding company Broomco (830) Limited (the "Acquisition")

and the +
the Acquisition !
The assistance is for the purpose of [shakapauRiliasd frsueinger dissheranaadiehlitysinonadiorihe
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The number and class of the shares aca(t:ired or to be acquired is: S\, ou-\..a A\~

..‘*A. ?_\:'O \c\‘ﬁa

Prasentor’s name, address and For official use

reference (if any): General Sactlon Post room
Simmons & Simmons str

14 Dominion Street
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The assistance Js 1o be given 1o; [note 2) .5€e Appendix 3 to this form

The asslstance will take the form of:

«‘:\\ .
\\las set out in Appendix 4 to this form

\\\
)

The person who [RES*%5EX3PEY] [will acquire]* the shares is:
see Appendix 5 to this form

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

set out in Appendix 6 to this form.

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 1L

The date on which the assistance Is te: b given s __NADA L a.o\ aoree¥s
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I/We have formed the opinion, as regards the 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 1hen be
found to b2 ynable to pay its debts. {note 3}

{a) {I/We have formed the opinion that the company will be able to pay it"s debts as they fall due during
the year immediately following that dats]t {note 3)
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And l/we make this solemn declaration consclentiously believing tha same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835. ' '

Declared at (o (\751/\ %‘/\59 Declarants to sign below
19 Mbeet Seprowd :
Mo chslr A W L
the ,K'(q/\ day of 7‘Q@MW . $ 4
One thousand nine-hundred and_Adsku_— %‘/‘f W%.U’QG.
/&h > _xf)
before me 'b\ /Z_ ‘-)‘W

A Ceimmissioner for Oaths or Notary Publi¢ or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

W), B B8rop
Dlhicker

NOTES

1 For the meaning of "'a parson Incurring a Nabflity"’ and *‘reducing or discharging a tiability”* see section 152{3) of tha Companies
Act 1985,

2 Insart 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 liahilities of the company are to ba taken into account—zJe section 1566{3) of the Companios Act
1985.

4 Tha auditors report required by section 156{4) of the Companies Act 1985 must ba annaxed to this form,
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’ Presspart Form 155(6)a

ARPENDIX 2 '

fBZ\hN@_
(A) Pinsncial Assistance in respect of _shares in Broomco (830) Limited

7,442,306 Cumulative Redeexable Preference Shares of 1p
each

585,166 " mAM Ordinary Shares of 1p each

196,430 ordinary Shares of 1p each

and any further chares to be issued pursuant to the temms of the
Varrant Instrument and Investment Agreenent each of even date with
this Form and copias of vhich have been supplied to and considered by
the directors of the Company. .

{B) Pinancial Ass in respect of shares in the Company

25,000 Ordinary Shares of US$0.01 each
25,000 Deferred Shares of £1 each

01561,/19
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« SZRENRIY 3 )’55:11
(A) Fipancial Assistance ip respect of shares in Broomga €220) Limited

The Investors ("Investors") and Promorers ("Promoters") as each are
defined in the Investment Agreement referred to in Appendix 2,

The Warrantholders ("Warrantholders") as defined in the Varrant
Instrument referred o in Appendix 2,

The Banks ("Banks®) am defined in the Faucilities Agreement of even
date with this Form, a copy of 'which has besn supplied to and
conaidered by the directors of the Company, including The Royal Bank
of Scotland plc as agent for itself and the Banks {as so defined),

The Lenders as defined in thae Subordinated Loan Agreement of even
‘date with “this Porm, 'a copy of vhich has been supplied to and
congidered by, the diractors of the Company, includipg Intermediate
Capital Group PLC as agent for 1tself and the lenders (as so defined).

{B) Pinancial Assig;gm.e in respect of shares in the Company

As in (A) above and Broomco (830) Limitad.

P o
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The execution, delivery and performance of the following (as the sams may
be amended, veried, supplemented, novated or substituted from time to

time)s-

1. & facilitles agreement (the "Pacilitles Agreement) between Broomco
¢830) Limited (ax ‘"Principal Borrower®) (1), the Companies (as
dafined therein but including the Company) (2), the Banks (as defined
therein) (3), The Royal Bank of Scotland plc ("RBS*) as Agent and
Seeurity Trustee (as each are defined therein) (4) and RBS as
provider of tha vorking capital facility (5);

2., a subordinated loan agreement (the "Subordinated Loan Agreement")}
batween Broomco (830) Limited (1), Decorpart Limited and the Company
(2), the Lenders (as defined therein) (3) and Intermediate Capital
Group PLC as Agent (4); .

3. a vorking capital facility letter the ("Working Capital Facility
lettar®) relating to the Facilities Agreement batusen the Broomeo
(830) Limited, Decorpart Limited and the Coupany {1) and RBS (2);

4. a composite guarantee and debenture (the "Debenture”) to be given by
the Principal Borrower and others (including the Company) to RAS as
Security Trustes for the Security Bameficlaries (as each are defined
therein) guaranteeing liabilities of the Company and certain of its
subsidiaries from time to time to RBES and such Secuxity
Beneficiaries, including 1liabilities assumed for the purpose of
funding the acquisition of shares referred to in this Form;

5. an intra group loan agreement (the "Intrs Group Loan Agreement®)
between Broomco (B30) Limited (1) and Decorpart Licited and the

Coxpany (23;

6, a sget-off letter {(the "Set-off Letter") to ba granted by the
Principal Borrover, Decorpart Limited and the Company in favour of
RBS: and

the undertaking of liabilities in respect of:~

7. interost rate hedging arrangements (the "Hedging Arrangements")
betveen Broomeo (820) Limited (for itsalf and as agent for others
ineluding the Company) and RBS;

8, an investmant agreemant reforred to in Appandix 2 to this Form (the
"Investnant Agreement®) betveen (among others) Brooaco {630) Limited,
the Prosoters and the Investors (aw each are defined therein); and

9. a warrant instrupent in -tha form of a Deed Poll referred to in
Appendix 2 to thiz Form (the "Warrant Instrument") entitling the
holders of the warrants from time to time to subscribe for shares in
Broomeco (830) Limited, the ("Warrantholders").

c156L/21
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(4) Pinapeial Assistance in respect of sheres | 1y (830
Neme Addrens
i The Promoters as defined in the Inyestmaut Agreement
The Investors ay defined in the Iavestment Agriaement

The Warrantholders as defined in the Yarrant Instrument

and other persons to whom shares axe igsued pursuant to the terms of
the Varrant Instrument gnd Investment Agreement,

(B) Financial Assistance in respeat of ghares in the Company
Broomco $830) Limited '
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APPRNDIX 6

S, W

1. Under the terms of the Dabenture the Company, inter alla, guarantges
to RBS as Security Trustee for itself znd the ‘Security Beneficlaries
(as each arve defined therein) the performance of the obligations of
Broomco (B30) Limited and any of its subsidiaries from tine to time
oving at any time to RBS or the Secucity Baeneficlaries. The
obligations include the obligations of Broomeo {(830) Limited under
the folloving;-

(a) the Facil;ﬁ‘ies Agreement (including the Vorking Capital
Facility Letter and the Bedging Arrangements);

(b)Y the Subordinated Losn Agreement;

(¢) any fees due to RBS and other Security Beneficlaries pursuant
to letters betveen Broomco (830) Limited and the relevant party;

(d) the Investment Agreement; and

o
s

(e) the Varrant Instrument,

2. lUnder the terms of the Debenture, the Company {and others) further
charges (by vay of fixed and floating charges) all of its assets and
undertaking (both present and in the future) as security for the
payment and discharge of all wmonies, 1liabilitles and obligations
oving st any time to RES or the Security Beneficiaries (as so
defined) including the obligations in respect of the guarantee
outlined in paragraph 1 above,

3. Under the terms of the Intra Group Loan Agreement the Company (and
others) agres to provide funds to enable Broomco (830) Limited to
meat its obligations to RBS and the Security Bemeficlaries (as so

defined), )

4., Under the terms of the Facilities Agreement the Caompany (and others}
agree to pay sums to Broomeo (830) Limited wvhich may include sums in
respect of the costs associated vith the acquisition of its shares
and those of Broomeo (830) Limited. a

5. Under the terms of the Set-off Letter, the Company agrees that RBS

may set off monies standing to the credit of the account{a) referred
to therein against 1iabilities of Broomeo (830) Limited.

0156L/23
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your reference

our reference

Auditors’ yeport to the directors of Presspart Manufacturing Limited pursuant to
section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Presspart
Manufacturing Limited (the "Company") dated 13 December 1994 in connection with
the proposal that the Company should give financial assistance for:

(a) the purchase of 196,430 Ordinary Shares of 1p each, 585,166 "A"
Ordinary Shares of lp each and 7,442,306 Cumulative Redccmab]e
Preference Shares of 1p each of the Company s holding company,
Broomco (830) Limited; and

(v)  the purchase by Broomco (830) Limited of 25, 000 Ordinary Shares of
US$0.01 each and 25,000 Deferred Shares of £1 each in the share
capital of the Company.

Basis of opinion

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

Opinion

Ve 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. T

oM Wﬁ(

Coopers & Lybrahd
Chartered Accou s
Manchester

13 December 1994
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