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COMPANIES FORM No. 155({6)b

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

193(6)b

To the Registrar of Companies For official use Company number

{Address overleaf - Note 5) I R B ““l 59796

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

Name of company

# RING LIMITED

¥weT

ROBERT LYNN SKILLEN of Apt. 510, 7345 Fairway Drive, Miami Lakes, Flcorida
33014, USA, ERIC BESCOBY OF 2422 NW 40th Circle, Boca Raton, Florida 33431,
ANTHCNY FREDERICK WELHAM of 82 West End Lane, Horsforth, Leeds, West
Yorkshire LS18 S5EP and JOHN MADDISON HALL of the Granary, Briery Hall Farm,
Chevet Lane, Wakefield, West Yorkshire WFZ 6PT.

fthesotedireztor][all the directors]$ of the above company {hereinafter called "this company’) do

solemnly and sincerely declare that;

The business of this company is:

ta):thak of aseeegniseddrantiiesnsock mstitation Ewithindheaneaning of the Banking Ack 1973 §

{bhthat ot ax persor authoriseckundarsectiok 8xardof theinsurance:Gompanins Ak ¥382 s ary
oRdRLHFANceRuSRess ik ha kinitad:KingdomT

{c) something other than the abovet

This company is [thella] holding company of* LIGHTEN POINT CORPORATION EUROPE LIMITED
which is
proposing to give financial assistance in connection with the acquisition of shares

in [this company]{
#he:holdingsempanyxafthis campany:ls

Presentor's name address and For official use

reference (if any): General S~~~ -~

m
Morgan, Lewis & Bockius

2 Gresham Street
London EC2V 7PE

DX 42603 Cheapside 1 At AT THYCTON 0612
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The assistance is for the purpose of [thatazauisiieni{reducing or discharging a liability incurred  Please do not

v e * write in
far the purpose of that acquisition].* (note 1) _ this margin
. Please complete

. . . legibly, preferab!
The aumber and class of the shares acquired or to be acquired is: i,,gb,ack‘;,pa, or ¥

39,645,923 S0p Ordinary Shares, being the entire issued Ordinary Share Capital beld block tettering
of Ring oimited,

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

CATELINA INTERNATIONA! L1IMITED whose registered cffice is az: 100 Barbirclli
*3quare, Manchester, lancashire M2 3AB.

The assistance will take the form of:

It is proposed that pursuant to the texrms of the Third Amended and Restated
Revolving Creditz and Term Loan Agreement dated as of July 23, 200L (the "Cradit
Agzeement”), the Subslidiary Company will enter into both:

ta} tne First Amendmen: o Lhe Guaranty Agreement (UK Subsidiaries) to be
petween certain of the direct and indirect subsidiaries of Ring Limited, inzluding
the Subsidiary Company, and the SunTrust Bank {the "Hew UK Subsidiary Guaranty"):

and

(bl the Morlgage Debenture co be between certain of the direct and indirect
subsidiaries of Ring Linmitved, Including the Subsidiary Company, and SunTrust Bank
(the "Mortgage Dezeniure'),

The person who [has acquired bwitkasquire]* the shares is:CATALINA INTERNATZONAIL LIMITED *E;;ﬁ:fpzsm

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

LY Picase see attaches continuation sheet.

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 155(6)b1-2/3

nil




Ring Limited - Form 155(6)b

Continuation Sheet

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

Pursuant to the Mortgage Debenture, 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 Administrative Agent. the UK Issuing Bank and the UK Swingline Lender
or any of them under the Credit Agreement and all other Credit Documents.

All capitalised terms shall have the meaning ascribed in the Credit Agreement untess
stated otherwise.

1-1.0/201360.]




P'e_?s% da not The date on which the assistance is to be givenis "o May, 2002
write In

this margin

Please complete 1#/We have formed the opinion, as regards this company's initial situation immediately foliowing
legibly, preferably

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

could then be found to be unabfe to pay its debts. {(note 3}

{a) I/We have formed the opinion that this company will be able to pay its debts as they fall due
T Defete either {a) or duri , diately foll - hat date] T { 3
b} as appropriate uring the year immediately following that date] T (note 3)
(b) HE IR GARNEE BX SR 0 LS RGOS B HIDG WAL 2 ORI R thabdatsy
AN AR VS TR R R O TS PRI BB M ET AWK BE B X B E e S BRI IR R

12 P At OB TS GO NI NICS UMY A g 1 (note 3)

And ¥we make this solemn decglaration conscienticusly believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

. Declared at W M Declarants to sign belaw
Day Month  Year W “‘—: ;{’{/_
o Slag %

K003

7

before me %W%‘“ Ny s
$o¥ %, ALCIA BLANCO  §
A Commissicner for Qaths or Notary Public or Justice of @ g MYCOMMISSION¢CCvgrsz )
- . EN EXPIRES; 12/14/2002 \
the Peace or a Solicitor having the powers conferred on grnd ’ i'
a Cornmissioner for Oaths. JBOCENOTARY  Tla Notary Servicen & Bonding Ca. {
Notes

1 For the meaning of "a person incurring a liabitity" 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 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.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3U2Z

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EHT 2EB

Oyez 7 $pa Road, London SE15 3QQ. 1999 Edition 5.99

Companies G155{6}{b) Cog 155{6)b)-3/3




Please do not The date on which the assistance is to be given is 3o  May, 2002

write in
this margin

Please complete #We have formed the opinion, 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 given, that there will be no ground on which it
bold block [ettering

could then be found to be unable 1o pay its debts. (note 3}

{a) [I[/We have formed the opinion that this company will be able to pay its debts as they fall due

TE‘?:?;S;&L:?;? during the year immediately following that date]l T {note 3)

{b) M iedntandedd ¥ LRI BREN e SRR o H S S RO WAL A 2 S S B Hab B X
ARdARNS FEVE TSNP SR IR AR AR B mpEh WK BEXRDIE 18 pay s 4 BB IS lARtR iRt
T2 pvEntheebEReeOrencatHER K ak i igndingupd T (note 3)

And ¥we make this solemn declaration conscientiously believing the same 1o be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at /Elﬁ AM/EEQ

Day Month Year

w0520 pd ~Z—Je/“ E/".

before me

A Commissioper for Oaths or Notary Public or Justice of
the Peace or’a Sclicitor having the powers conferred an
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 19865,

2 insert full nameis) 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 must be annexed to
this form.

5 The address for companies registered in
Engtand and Wales ot Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

(Oyez 7 $pa Road, Londen SE16.30Q. 1999 Edition 5.99

Companies G155(Bub! Cog 155(6)(b}-3/3




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 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.

(rend Tods

GRANT THORNTON
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS

Leeds

30 May 2002




