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

{939(6)b

For official use Company number
CoT T [ 2ores

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

To the Registrar of Companies
(Address overleaf - Note 5)

Name of company

* RING LIMITED

¥Wet

ROBERT LYNN SKILLEN of Apt. 510, 7345 Fairway Drive, Miami Lakes, Florida
33014, USA, ERIC BESCOBY OF 2422 NW 40th Circle, Boca Raton, Florida 33431,
ANTHONY FREDERICK WELHAM of 82 West End Lane, Horsforth, Leeds, West
Yorkshire LS18 5EP and JOHN MADDISON HALL of the Granary, Briery Hall Farm,
Chevet Lane, Wakefield, West Yorkshire WF2 6PT.

fthesole:diregtor][ail the directors]$ of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that:

The husiness of this company is:

ien Fawithinctheamneaning of tha Banking:Ack 4873
ithak of ax persorkauthorisedandergention 3xerd :of the fnsurance:Comapanies: Ask 83X K amny
ondnsurancedusingss in dye WnitedKingdomi
(c) something other than the abovet

This company is [the]lal holding company of* RING LAMP COMPANY LIMITED

which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companyll

stheholdingeampany=efthis campamuls

For official use
General Section

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

Morgan, Lewis & Bockius
2 Gresham Street

[

London EC2V 7PE
DX 42603 Cheapside 1 A8 HATIHSCTR X 0607
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The assistance is for the purpose of [thatazguisitioni{reducing or discharging a liability incurred  Please do not

for the purpose of that acquisition].* (note 1) ':;’;‘s“’;r::rgin.

' Please complete

. . . . legibly, preferably
The number and class of the shares acquired or to be acquired is: in black type, or

39,645,923 S0p Ordinary Shares, being the entire issued Ordinary Share Capital bold black lettering
of Ring Limived,

4
The assistance is to be given to: (note 2)

CATRLINA INTERNATIONAT, L1MITED whose registered offlce is at: 100 Barbirclli
®5quara, ¥anghester, Lancashire M2 3AB.

The assistance will take the form of:

It is proposed—chat pursuant ¢ the terms of the Third Amended and Restated
Revolving Crediz and Term Lean Agreement dated as of July 23, 20001 (the "Cradit
sgreement™), the 3ubsidiary Company will enter into both:

ta)  tae First Amendmen:t to Jhe Guaranty Agreement (UK Subsidiaries) to be

petween cortain of the direct and indirect subsidiaries of Ring Limited, inzluding
the Subsidiary Company, and ihe SunTrust Bank (the "New UK Subsidiary Guaranty");
und

(b!  Lhe Mortgage Debenture to be between certain of the direct and indirect
subsidiaries of Ring Limited, including the Subsidiary Company, and SunTrust Bank
{the "Mortgage Dezenture™).

The person who [has acquired fwitkaeguice]* the shares is:CATALINA INTERNATIONAL LIMITED 2;;?;;,9

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

-,

/ Elcase see atlaches continuation sheel.

The amount {if any) by which the net assets of the company which is giving the assistance will be
reduced by giving it is :

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 £ Cog 756(6tb)-213

nil




Ring Limited - Form 155(6)b

Continuation Sheet

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

Pursuant to the Mortgage Debentuee, the Subsidiary Company grants a legal mortgage
and fixed and floating charges over all of their assets by way of continuing security for
the monies. obligations and liabilities of the Borrowers under the Credit Agreement.

Pursuant to the New UK Subsidiary Guaranty, the Subsidiary Company irrevocably and
unconditionally guarantees the punctual payment when due, whether at stated maturity,
by acceleration or otherwise, of all Sterling Borrower Obligations owed by Ring Limited
and all Holdings Borrower Obligations owing by Catalina International Limited to the
Lenders. the Adnunistrative Agent, the UK lssuing Bank and the UK Swingline Lender
or any of them under the Credit Agreement and alt other Credit Documents.

Al capitalised terms shall have the meaning aseribed in the Credit Agreement unless
stated otherwise.

[EReRITRICIN!
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The date on which the assistance is to be givenis 3o

May, 2002

¥We 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/We have formed the opinion that this company wili be able 1o pay its debts as they fall due
during the year immediately following that datel T {note 3)

{b) Hiadntencen Ty s BN E R e i et B RN UT IR s B R Mt datE
BROARE BAVE TR e O e IR X S S S D BRI B S 8 e S DR RN N
12 parithedobihernmmenreinEnya i mawiadingsidd T {note 3}

And ffwe make this solemn declaration conscientiousiy believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835,

Dectlarants te sign below
Gt

Declared at W M
/

Day Month Year

on | 9527 R 101 &

before me %%@M

ey o
) ] g 2 ALICIA BLANCO
A Commissioner far Oaths or Notary Public or Justice of o R 5 MY COMMISSION # CC 778752
the Peace or a Solicitor having the powers conferred on Kt EXPIRES: 12/147002
a Commissicner for Oaths, {19003 NOTARY  Fin, Nosry Services & Rending £,

Notes

g

{

1 Far the meaning of “a person incurring a ltabitity™ and “reducing ot discharging a tiahility” 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 rmust be annexed to

this form.

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

The Registrar of Campanies
Companies House

Crown Way

Cardilf CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

(Oyez 7 SpaRoad. London SE16 300,

Companies G155{6){b)

—

1598 Edition 5,99
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The date on which the assistance isto be givenis %o May, 2002

Please camplate #¥We have formed the apinion, as regards this company's initial situation immediately following
tegibly, preferably

in black type, or the date on which the assistance is proposed to be givan, that there will be no ground on which it
pold block lettering ‘

could then be found to be unable to pay its debts. {note 3)

{a} [/We have formed the opinion that this company will be able to pay its debts as they fall due
T&ﬁf?ﬁjg’,ﬁ;ﬁ;ﬂ during the year immediately following that date] T (note 3)
(D} HE Kt eT e X0 6 B YRR K XA O K MO EHHE AT A R AN SRR B R My at oty
BRERANY BBV TSHE S H N e MRS S S pEHY WL BEEHIE X8 Pav S HE BIE ORGP
1z ypenttsob e SOMMYBIERENKE R RN digxdpy T (note 3)

And ¥we make this solamn declaration conscientiously believing the same to be true and by
virtue of the provigions of the Statutory Declarations Act 18356,

Dectared at /et Arrns &Q
® A U

Day Month Year

o (2101015121004 2

before me

A Commissiofer for Oaths or Notary Public or Justice of
the Peace of a Solicitor 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 namels} and address{es) of the persan(s) ta 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 reguired by section 166{4) of the Companies Act 1985 rmust 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

ar, for companies registered in Scotiand:-

The Registrar of Companies
37 Castie Terrace
Edinburgh

EH1T ZEB

Oye 7 7 $pa Road. London SE 16 300, 1998 Edition 5.99
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Grant Thornton %

AUDITORS' REPORT TO THE DIRECTORS OF RING LIMITED
(THE COMPANY) PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 30 May 2002 in
connection with the proposal that the Company should give financial assistance for the
purchase of 39,645,923 of the Company's 50 p Ordinary shares.

BASIS OF OPINION

We have enquired into the staté of the Company’s affairs in order to review the bases for the
stafutory 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.

(e Tode

GRANT THORNTON
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS

Leeds

30 May 2002




