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COMPANIES FORM No. 155(6)b

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

Pursuant to section 155(6) of the Companies Act 1885

To the Registrar of Companies For official use  Company number
Addrass overleaf - Note 5 reTsTEA
( : bl {13992

Name of company

* T&N LIMITED

|ANe-s__KEVIN PATRICK THOMAS OF 35 AVENUE ROAD, STAINES,
A MIDDLESEX AND NEIL, ANTHONY GRAHAM OF 1 NORHEVER DRIVE,
“
CRIMCHARD, SOMERSET, BEING 2 OF THE DIRECTORS OF THE

e dectors ABOVE COMPANY (THE REMAINING DIRECTORS OF THE COMPANY
ARE SIMULTANEOUSLY SWEARING AN IDENTICAL DECLARATION
IN_THE US)
[oick 2 {tho-cola-directonfalishodicactess]t of the above company {hereinaftar called ‘this compeny’} do
solemnly and sincerely daclare that:
§gstato whichever  The business of this company is:
is inappropriste
{c) something other than the sbove$
This company is fthe}ie} holding company of* AE INTERNATIONAL LIMITED
which is
proposing to give financial essistence in connection with the acquisition of sheres
in4this company{
-fho-wmwmw
k4
Presentor’s name address end For official Uso
reference {if any): Genarsl Section Post recom
J. STEELE
CGSH
LEVEL 5 CITY PLACE HQUSE
55 BASINGHALL STREET
LONDON EC2V S5SEH
Page 1 K210D7RMx L_ZE_S_;
@JNPRNI ES HOUSE 10/07/54
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The assistance is for the purposo of [that-&oq;r‘tﬁﬁqb‘]ffaduclng or discharging a fiability incurred for the Plorto do pot
pa
wrlta In

¥ purpose of that acquisition?, (note 1) this margln
Planse complete
The nuinber and class of the shares sequired or to ba acquired is: ._560,941,590 ":m"'w‘;:';':"
ORDINARY SHARES OF 40 PENCE EACH i bold black lettering

The assistance is to be given to: {note 2) ___FEDERAL MOGUL_SA OF 2P 2P| pﬁ”\U\L,
EERT (BlLl ST e be LA BeuLe L CEOE, FPANC &

The assistance will take the form of:

{1} AE INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS IN T&N
SA TO FEDERAL MOGUL SA FOR A CONSIDERATION OF £99,325 (YY) OR
SUCH GREATER SUM AS SHALL WITHIN 4 WEEKS HEREQF BL DETERMINED
BYAEféNST & YOURG CHICAGO TO BE THE OPEN MARKET VALUE OF THE
SHARES.

(2) THE CONSIDERATION WILL BE SATISFIED BY THE PROVISION BY FEDE-
RAL MOGUL SA TO AE INTERNATIONAL LIMITED OF A FRENCH FRANC 30-
YEAR LOAN NOTE WETH INTEREST PAYABLE ANNUALLY IN ARREARS AT
AN ARMS LENGTH RATE TO BE DETERMINED WITHIN 4 WEEKS HEREOF BY
ERNST & YOUNG LONDON.

The person who {has acquiredjiwilt-acquirelt the sharos Is: dole
FEDERAL-MOGUL GLOBAL GROWTH LIMITED tt;pr::p?'i’atu

Tha principal terms on which the assistance will bo given are:

AE IRTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS IN T&N SA TO
FEDERAL-MOGUL SA ON THE TERMS THAT THE CONSIDERATION PAYABLE WILL BE
SATISFIED AS SPECIFIED IN PARAGRAPH 2 ABOVE.

The amount {if any) by which the net asaets of the company which is giving the assistance will be recuced

by giving itis __ N1

The amount of cash 1o be transferred 1o the person assisted is £ _NJL

The valua of ony asset 1o be transferred to the person assisted js g/.lflOJﬁSjbﬂhl z l 12325, OOD Page 2




b € JV i = J O

]

*
Musadonot . The date on which the assistance is 1o be given is___6_July 19398
write in
this targln
Plasws complota 1/We hove formed the opinion, as regards this company's initial situation immadistely foliowing the date

{?ﬁ:&mxﬁ on which the assistance Is proposed to be given, that there will be no ground on which it could then be

bold block lettering

* delate cithar (o} ar

found to be uneble 10 pay its debis.{note 3}

{a}{l/We have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date}*{note 3)

{b) a6 approprlate

And t/we make this solemn declaration consclentiously believing the same to be true and by virtue of the
provisions of the Ststutory Declerations Act 1835,

= . — .
Daclared a1 __ A Bog sl ol M/ Declarants to sign below

‘L(T-“'}‘" i & e ; ?: E
the—ﬁ day of T"'Q"’" '

ene thousand nine hundred s __ Ao M,&’, Wfo J

before me ¢ T B /7%&}\—’\

A Comissioner for Qaths ic-or-dustive-of
hoR Satici @ﬁ;‘;::;::z ‘ ¢

agomissiam:-ts;-enars.[ A-J’.J?’VA-QCJI/

NOTES

1 For the meaning of “a person incurring »
HabiTity” and “reducing or discharging a
Gability” see scction 152{3) of tha Compenies
Act 1985,

2 Insert full nama(s] and address(es) of the
ee130n{sl to whorn assistence is 10 ba given: H
& recipient is a comporny the ragistered oifice
8ddrass should be shown,

3 Contingent and prospective Esbilties of the
company ace 10 be taken intd sccount- see
saction 156{3) of the Companles Act 1585.

4 T suditors 12port required by secton 1701
of the Companies Azt 1525 must be annexed
to this form,

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

The Registrar of Companies
Comparles Hougs
Crown'Way

Cardifi

CF43UZ

or, for companies registered in Scotand:-

The Registrar of Companies
Companies House
37 Caslle Terrace
Page 3 Edinburgh
EH12EB
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E” ERNST& YOUNG a UBecket House & Phone: 0171 928 20010
1 Lambeth Palace Road Telen: 88524
fondon 881 7817 Fax: 171928 1345

COL & LDE Box 241

Report of the auditors to the dircetors of T&N Limited pursuant to scction 156(4)
of the Companics Act 1985

We have examined the attached statvtory declaration of the directors of T&N Limited
(“the company”) dated 6 July 1998 in connection with the proposed financial assistance
to be given by AE International Limited for the acquisition of shares in the company by
Federal-Mogul Giobal Growth Limited.

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

EOQreMaey-
Emst & Young
Registered Auditor

6 July 1998

;A IS 0! partness names s avantabile 1r miapee tion At the
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COMPANIES FORM No. 155(6)b
Declaration by the directors

of a holding company in
relation to assistance for the
acouisition of shares
Please do not Pursuant to section 155(6) of the Companies Act 1985
writs In this
margin
To the Registrar of Companios For ofﬁclil usg Company number
[afhadts Al dhe
P“!;m eom "::;w (Address ovarlosf - Note 5} R l 163992 J
b!lck type, 0 e e -
bolmoet M'minn Namae of company
Nota « T&N LIMITED
Fiesso resd thi notss
on page 3 balore
comphiting this form,
« posert el oo 4AWe o __RICHARD ARTHUR SNELL OF 459 MARTELL DRIVE, BLOOMFIELD HILLS,
of company MICHIGAN, USA; THOMAS WINFIELD RYAN OF 287 LOAN PINE ROAD,
':m:;;;‘:g} :;d BLOOMFIELD HILLS, MICHIGAN, USA AND ALAN CARL JOHNSON, OF
the direcion 424 ST ANDREW'S HOWELL, MICHIGAN, USA, BEING 3 OF THE
DIRECTORS OF THE ABOVE COMPANY; (THE REMAINING DIRECTORS
OF THIS COMPANY ARE SIMULTANEOUSLY SWEARING AN IDENTICAL
STATUTORY DECLARATION IN THE UK)
'f;::;i'r_, {the-asta-dirostorjiet-tho-direstareld of the above company {hereinafter called “this company’) do
sofemntly and sincerely declare that:
§ delste whichever  The husiness of this company is:
is inrppropriale
(o} thetole-] T S inciietionfwitin- Lacaf-the- R enkinaiol-3a705
{c) somathing other than the above$
which is
proposing to give financisl assistance in connection with tha scquisition of shares
in{this companyl{
shebolding comaanyolhthiccompanyad
Presentor’'s name address and For official Use 1
reference {if any): Genaral Section Post room
J. STEELE
CGSH
LEVEL 5 CITY PLACE HQUS F
55 BASINGHALL STREET
LONDON EC2V 5EH
Page 1 0' lKElSE?RDl (i8g3a]
COMPANTES HOUSE 16/87/98,
| (1




The éss_iﬁgnca is for the purposs of ttiret-acquisitionreducing or discharging & tiskility incurred for the
putpose of thet acquisition].t (note 1)

Planze do Nl
write in
this margin

ixg;wm ! ]
' PF
in block

The number and class of the sheres acquired or to be acquired is: 560,941, 590 e, 01
hold block fettering

ORNINARY. . SHARES _OF A0 PENCE._EAMMHEH

' The essistance is to be given to: (note 2} __FEDERATL=-MOGUT, SA QF
P 39 P) PRuc Berr 437yl St In de la Realle lede

P ce

The assistance wiil toke the form of:
-

bR

(1) T&N INTERNATIONAL LIMITED SELLING THE SHARES IT

HOLDS IN T&N SA TO FEDERAL-MOGUL SA FOR A CONSIDERATION OF
E US 6750060 OR SUCH GREATER SUM AS SHALL WITHIN
4 WEEKS HEREOF BE DETERMINED BY ERNST & YOUNG CHICAGO TO
BE THE OPEN MARKET VALUE FOR THE SHARES.

(2) THE CONSIDERATION WILL BE SATISFIED BY THE PROVISION
BY FEDERAL-MOGUL SA TO T&N INTERNATIONAL LIMITED OF A
FRENCH FRANC 30-YEAR LOAN NOTE WITH INTEREST PAYABLE
ANNUALLY IN ARREARS AT AN ARMS LENGTH RATE TO BE DETERMINED
BY ERNST & YOUNG LONDON WITHIN 4 WEEKS FROM THE DATE

HEREQF,
Tl
The person who [has acquired]iwil-ocquise]t the shares Is: .
— FENERAL=MNOGIIL_GLOBATL_GROMTH T.IMITED approprate

The principal tenms on which the assisisnce will ba given are:

T&N INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS IN
TN SA TO FEDERAL-MOGUL SA ON THE TERMS THAT THE
CONSIDERATION PAYABLE WILL BE SATISFIED AS SPECIFIED

IN PARAGRAPH 2 ABOVE.

The amount {if any) by which the net assets of %e company which Is giving the assistance wili be reduced
by giving itis _NIL

The emount of cash o be transferred to the person assistedis £_NT1L,

NLT - .
The vaiue of any 2sset 1o be transferred to the person assisted is £ '/SJ L 7;(7. oy . Poge2

. seasw

- . -
- s, o . . - » o — 4
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bold block fattaring

* dolete either (o) or
{b) #% approptists

Page 3

DY
“Pipata o not The date on which the assistance is ta ba given s 6 July 19 98
writein® " .
thhs m:rqin .
Plesss comphete 1/We hava formad the opinion, 8s regards this company's inltial situation Immedistely following the date
E“Q?.'Ia“wﬂ" o:h onwhich the assistence is propos:.* to be given, that there will be no ground on which it could then ba

found to be unabla to pay its dabts.note 3)

{a)l1/We have formed the opinion that this company will be sbie o pay its debts &s they fall due during
the year Immediately following that date]*{note 3}

commonseront-ofthe-windingup.}2note-3)

And I/we make this solemn detlaration conscientiously believing the some to be true and by virtue of the
provisions of tha Statutory Daclarations Act 1835,

Declared at?zé_f&_w@dﬂy Declsrants1to sjgn below
30 mﬁbi d- ” ﬁ,é‘gd_ Z 4 é‘z.:.f»;t-‘f
%‘('/’LL}{ At , US /f‘ ’
the 4 Th day olfj 4 12 L'd X 71
ong thousand nine hundred an Mﬁ_ ‘:..752_‘9/’ y = @
before me %ﬂﬁ‘ﬁ'f(ﬁ 71 MM/ A A

A Comissioner for Oaths or Notary Public or Justice of
the Peace or a Soficitor having the powears conferred en
8 Comissioner for Oaths.

NOTES

1 For the mean=g of *a person lncurring o
Rability” ang “redueing o discharging a
Rabilty” see gection 152(3) of the Compnias
Act 1985,

2 insert full name(s} end addeeseies) of the
person{y] to whom estrstance f3 2o be grveng if
# recipicnt i3 o competty the registered cffice
sddress should be shown,

3 Contingent and prospective Erbifins of the
tompitry are t¢ be Ukan irio stcount - aan
sestion 156(3) of the Companies Act 1585,

4 The suciiors report requited by socton 156{4)
of tha Comparies Act 1895 must be sanexed
to this farm,

S The sddress for cornpanies registeced in
Englend and Walss or Wales is:-

The Registrae of Companies
Companies House

Crown Wey

Carcift

Crq 3uz

of, for compames registered in Scotlend:-

The Registrar of Companies
Companies House

37 Castie Temrace
Edinburgh

EH12EB
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."—’I ERNST& YOUNG m Becket Hiouse o Phovie; (71 92 2000
| Lambieth Palat.e Road Telos; 685234
London SE1 21U Fax; 0171 928 1345

COE &1 Box 241

Report of the auditors to the directors of T&N Limited pursuant to section 156(4)
of the Companies Act 1985

We have examined the attached statutory declaration of the directors of T&N Limited
(“the company™} dated 6 July 1998 in conncction with the proposed financial assistance
to be given by T&N International Limited for the acquisition of shares in the company
by Federal-Mogul Global Growth Limited.

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 anylhing to indicate that the opinion expressed by the directors in
their declaration as to any of the matters mentioned in scetion 156(2) of the Companics
Act 1985 is unreasonable in al} the circumstances.

Ernst & Young
Registered Auditor
6 July 1998

o ANSLO parness” pnres 1o avdan ¢ for aapeegiion al Hie
above addrece, "he parineshiup - e ! plare o Iy e
Authuzived By The Iatitute of Chustered Accauetasts,
i~ Englanc anc Walts 19 e o0 invedneent lusgnee

i Lniitend Kangedomy voeeny of Frasd B Yormg v 8 erpetnihress on
Ferra & Yonamr fnternatinondd,
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_ COMPANIES FORM No 155(6)0
Deciaration by the directors

of a holding company in

relation to assistance for the

acquisition of shares
Please B ot Pursuant tc; saction 155(6) of the Companias Act 1985
wreite n this
faangin

. To tho Registrar of Companies For offictal use Company humber

mau;m:&' {Address overteaf - Note 5} 'l"”“i"'{ "l I—T63992 y l
I blathk type, P G ST

. OF
told block lettering Name of company

Hota

Piegse rond tho nates
on page 3 betore
campleting this form.

e« TEN LIMITED

e HED RICHARD ARTHUR SNELL OF 439 MARTELL DRIVE, BLOOMFIELD HILLS

of company MICHIGAN, USA: THOMAS WINFIELD RYAN OF 287 LOAN PINE ROAD,
"'m::g";g" BLOOMFIELD HILLS, MICHIGAN, USA AND ALAN CARL JOHNSON, OF
the drectars 424 ST ANDREW'S HOWELL, MICHIGAN, USA, BEING 3 OF THE _
DIRECTORS OF THE ABOVE COMPANY; (THE REMAINING PIRECTORS
OF THIS COMBANY ARE SIMULTANEOUSLY SWEARING AN IDENTICAL
STATUTORY DECLARATION IN THE UK)
! f;:,‘;‘,',;. 33 of the gbove company (heralnafter ceiled “this company’} do

§ deiwte whichever  ThE business of this company

solemnly and sincerely daclare that:

is:
0 mappropeiste . e et .
{c) something ottw than the aboves
which is
proposing to give finsncial assistance In connection with tho acquisiton of shares
in4this company}l
v g Bl ™ "
Presentor's name address and For official Use
referance {if any): Gensze! Section ‘ Post room
J. STEELE
CGSH THTATTTNH
LEVEL 5 CITY PLACE HOUSK
55 BASINGHALL STREET
LONDON EC2V SEH sYp12y7RLE [ 188 e’)
Pags 1 W USE_16/07/99
{




16-07-

The ass.lst;inea is for the purpose of fhat-sequisition]reducing or discharging a liability Incurred for the m“h“ not

purpos of tHot aequisition).t {note 1) wa b
Plosse com
The number and cless of the sharos acquired of 1o be acquired s 560,941,590 :’m o, o,"
ORDINARY SHARES OF 40 PENCE EACH botd block lettering
L4
The assistance is to be givon to: (note 2) __ FEDERAL~MOGUL MOTORENTEILE BY

OF STIELSTRASSE 11, D-65201, WIESBADEN, GERMANY

Thae assiztance will toke the form of:

(1) T&N INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS
IN T&N GMBH TO PEDERAL-MOGUL MOTORENTEILE KOLDING GMBH

FOR A CONSIDERATION OF £ /90,440 066 OR SUCH GREATER
SUM AS SHALL WITHIN 4 WEEKS HEREOF BE DETERMINED BY ERNST

& YOUNG CHICAGO TC BE THE OPEN MARKET VALUE FOR THE SHARES.

(2} THE CONSIDERATION W1LL BE SATISFIED BY THE PRCVISION
BY FEDERAL-MOGUL MOTORENTEILE HOLDING GMBH TO T&N INTERN'A‘I‘IGFTAL
LIMITED OF A DEUTSCHMARK 30-YEAR LOAN NOTE WITH INTEREST
PAYABLE ANNUALLY- IN ARREARS AT AN ARMS LENGTH RATE TO BE
DETERMINED WITHIN 4 WEEKS HEREOF BY ERNST & YOUNG LONDON.

The person who [has zcquired)fwit-senuiralt the sharas Is: + delats a1
FEDERAL-MOGUL GIL.OBAL GROWTH LIMITED £ppropritts

The principal terms on which the sssistance will be given ara;
A e

T&N INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS IN
T&N GMBH TO0 FEDERAL~MOGUL MOTORENTEILE HOLDING GMBH ON
THE TERMS THAT THE CONSIDERATION PAYABLE WILL BE SATISFIED

AS SPECIFIED IN PARAGRAPE 2 ABOVE.

The smount {if any] by which tha net sssets of the compeny which Is giving the assistence will be reduced

by giving itis _NIT,

NIL

The amount of cesh to be transferrad to the person assisted is £

NLT~
The vafue of any assel to be wransferred to the parson assisted is £ ) ?0’ Ufl% oud _Pego2

- - -
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Piase < not . .
wrltv'in
thix margin

Yiaase complete
jegibly, prefanbly
Tn black type, of
bold block lettering

* dalete githet () or
|b) o5 sppropriste

Pege 3

19 28

The date on which the assistance Isto be givenis__6 July

I/We have formed the opinion, as ragards this company's inltial situation iImmedistely following the date
on which the sssistancs Is proposed to b given, that there will be no ground on which it could then ba

found to be unable to pay its debts.(note 3)

{al{l/We have formad the opinion that this company will be sble to pay its debts as they fali due during
the yaar immediately following that date]*{note 3}

PHOREOS-I-CORMMURGE-IRG RaHG-p-0 Bt -0t OGN

heove-formed-the-opinion-that thic companywill-be-able-to-pay-its-dobic-infutlvithin-1a-menthe-ef-the
commaneament-ot-the-mnding-up-Jtinoeto-3)

And l/iwe make this solamn declaration consciontiously believing the same 10 be true and by virtua of tha
provisions of the Statutory Declarstions Act 1835,

Dactared st 26655S Aa ~Th, (/UM‘L %‘,‘r{&,«m{; ’Declaru
el o + W
L

Aiekigan, USHA
the, 6ﬂ' dayofk?_:?fa;g:l ]

0 sign below

Leligin o

N
ﬁém._ﬁszéz__
before me

A Comissioner fot Caths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
8 Comissioner for Oaths.

NOTES

1 For the meaning of “a person incwring 3
liability” and “reducing or ceschargmng »
Rabilty” sew section 152(3) of the Compaies
Act 1995,

2  Insert fulfl name(s) snd sddrusaf{es} of the
persen{s] 10 whom assistence is to be given; if
# TECIDMN i 8 company tha registered offics
addrass should be chown.

3 Contingent and prospeciive Eabdties of the
company 82 10 ba taken ko sscount - see
saction 15603) of the Cempanies Act 1985,

4 The suditors report required by sectizn 1561
of the Cempanies Act 1935 must be snnsred
to this ferm,

5 The acckess for companies repistered in
Englend and Wates or Wales is:-

Tha Registrar of Companies
Companies House

Crown Way

Carditf

CFea 5UZ

of, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH12EB
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E’! ERNST& YOUNG & Bocket House w Phose: 0171928 2000
1 Lambeth Palace Road Telen: 885234
Lorcon 861 760 Fax: 0171928 1345

CDE & LOE Box 241

Report of the auditors to the directors of T&N Limited pursuant to section 156{4)
of the Companics Act 1985

We have examined the attached statutory declaration of the directors of T&N Limited
(“the company™) dated 6 July 1998 in connection with the proposed financial assistance
to be given by T&N International Limited for the acquisition of shares in the company
by Federal-Mogul Global Growth Limited.

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

Eiv@rth\lmz\&

Emst & Young
Registered Auditor
G July 1998

__.._.._,————"'-_
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16-07-

COMPANIES FORM No, 155{6)b
Peclaration by the directors

of a holding company in
relation to assistance for the —
acquisition of shares
Sesse 6o not Pursuant to section 155(8) of the Companias Act 1285
-wiu.lmhit
“harguy
To the Registrar of Companies For officlal uss  Company number
24, 1 - Lottt Al Sl |
: .;5?3 :om m;" (Address overleaf - Note 5) I._ l .l. ,,I E53992 l
ard:mm Name of compeny
Wote « T&N LIMITED
Siaasy resd the noles
=n page 3 bafore
=complating this form.
cisettimgme  AWows- KEVIN PATRICK THOMAS OF 35 AVENUE ROAD, STAINES, MIDDLESEX
of eompany AND NETI. ANTHONY GRAHAM OF 1 NORTHOVER DRIVE, CRIMCHARD,
it SOMERSET, BEING 2 OF THE DIRECTORS OF THE ABOVE COMPANY
o drecion (THE REMAINING DIRECTORS OF THE COMPANY ARE SIMULTANEOUSLY

SWEARING AN IDENTICAL DECLARATION IN THE US)

t gelave ot

aporoprite $iho-cals-dicactosalitha-discatosis- of the above company (herainafter calied ‘this company’) do
solemnly and sincercly doclare that:

tdeuwhchevet  The business of this company is:
o inspproprists

{¢) somathing other than tho sboves

This company is{thcke] holding compeny of* ___T&N INVESTMENTS LIMITED

which is
proposing to give financial assistance in connection with the acquisition of shares
in 4this companyl=
l\ ho-holdi e 3
Presentor’s name address snd For official Usa
reference (it any): General Section Pan room
J. STEELE
CGSH
LEVEL S5 CITY PLACE HOUSH
55 BASINGHALL STREET
LONDON EC2V 5EH
Page 1 AK21DHPRQ= [ 2655,
W SE 10/07798)
!




LO=U/—2D

O

o

"

The assistance is for the purpose of [Mﬂeqémn}[raductng or discharging a liability incurred for the

“ purpose of that aequisition].t (note 1)

The number and class of the shares acquired or 1o be acquiredis: 560,341,590

ORDINARY SHARES OF 40 PENCE EACH.

The assistance is to be given to: {note 2}

FEDERAL-MOGUL, GLOBAL GROWTH LIMITED

OF MALVERN DRIVE, TY-GLAS INDUSTRIAL ESTATE, LLANISHEN,

CARDIFF, WALES

e e v b ——e

The assistance will take the form of:

—————— ettt

{1} T&N INVESTMENTS LIMITED SELLING THE ENTIRE ISSUED
SHARE CAPITAL OF T&N INDUSTRIES INC. TO FEDERAL-MOGUL
GLOBAL GROWTH LTD FOR A CONSIDERATION of £390,000,000
OR SUCH GREATER SUM AS SHALL WITHIN 4 WEEKS HEREOF BE
DETERMINED BY ERNST & YOUNG CHICAGO TO BE THE OPEN

MARKET VALUE OF THE SHARES.

{2} THE CONSIDERATION WILL BE SATISFIED BY THE PROVISION
BY FEDERAL-MOGUL GLOBAL GROWTH LIMITED TO T&N INVESTMENTS
LTD OF AN ON DEMAND LOAN NOTE WITH INTEREST PAYABLE

ANNUALLY IN ARREARS AT AN ARMS LENGTH RATE TO BE
DETERMINED WITHIN 4 WEEKS HEREOF BY ERNST & YOUNG LONDON.

Plopse do not
write In
this margln

Plansy compista
lagibly, prefarably
In black typo, or
bold block lattaring

% The person whothas acquiredliwillacquirolt the shares is:

FEDERAL-MOGUL GLOBAL GROWTH LIMITED

1 delete as
appropriaia

The principal terms on which the assistance will ba given sre:

T&N INVESTMENTS LTD SELLING THE E

NTIRE ISSUED SHAT
CAPITAL OF T&N INDUSTRIES INC. TO FEDERAL~MOGUL gggBAL
gﬁgﬂgﬁEL‘?zﬁgED ON THE TERMS THAT THE CONSIDERATION
Anoun. BE SATISFIED AS SPECIFIED IN PARAGRAPH 2

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

by giving itis . NIJT,

The amount of cash to be transferred 1o the person assistedis £___ NI,

‘The value of any asset to be transferred to the person assisted is lﬂQLF;‘S_S_’I{HAN_ElQ_ﬂ,,,Q_Q_Q"_Qoo Page 2
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Pusssdonet ~ *+ The date on which the assistance s 10 be givenis__6 July 19 98
writs in

this margin

Plaase complste I/We have formed the opinion, as regards this company’s {nitial situation imn:a¢’ &, following the date

legibly, feaferably . . R . "
In black typs, or on which the ossistance is proposed to be given, that there will be no ground « . which it could then be

Bold block fetteri i
erina found to be unable to pay its debts.(note 3)

{8){l/We have formed the opinion that this company will be able to pay its debts as they fall due during

the year immedistely following that date]*{note 3)

* delete either (8) or
[t} #s sppropriate

And i/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declerations Act 1835,

-, —
Declared at =S s G wgltec™”  _fimnd, Declarants to sign below

[ e GOV
o -
the 6 day of v ok M— T

one thousand nine hundred and __»i nebly A% z

before me cro & '//)
A Comissioner for Qaths onfNotasPRublia g )
-" W o Rohy i O &0 a&d-0
a Comissinnar for Oaths.
I L {f/

NOTES
1 For the meaning of “a passon incurring »

Rabikty” and “reching of oy 8

Gablty” see section 152(3) of the Comprnies

Act 1585,

2 Insert full name{s] and acdtessies} of the
person{s] © whom asiistance i3 10 be ghrea;
a recipient is & compary tha registered office
addeess 1hould be shown,

3 Contingent zod protpective abitTes of the
company ars 1o be 12ten iato 3coount - sae
soction 156{3) of the Companies Act 1585,

4 The suditors report required by section 156{2)
of the Companies Act 1965 must be annexed
0 this form.

S The address for companies registersd in
Ergland and Wales or Wales is:-

The Registrar of Companies
Companles House

Crown Viay

Caaitf

Cre 3UZ

or, for companies registerad in Scoland:-

The Registrar of Companies
Companies House
a7 Caslie Terrace
Pege 3 Edinburgh
EH1 2ZEB
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Ey ERIVST& YOUNG  Bechet LHouse a Phone: 0171 924 2000
1 Lambeth Palace Road Telex: 885234
Lenchon SET 7FUS Fan:  (M71 924 1345

CNF & LOE Box 241

Report of the auditors to the directors of T&N Limited pursuant to section 156(4)
of the Companies Act 1985

We have examined the atiached statutory declaration of the directors of T&N Limited
(“the company") dated 6 July 1998 in connection with the proposed financial assistance
to be given by T&N Investments Limitcd for the acquisition of shares in the company
by Federal-Mogul Gilobal Growth Limited.

Basis of opinien

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 1o 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 unrcasonable in all the circumstances.

Eﬂ@i‘%ﬁ\&-

Emst & Young
Registered Auditor
6 July 1998

N A Tt o prarrness” namies i walafie vr P 10N OF v
ahene adilew, e panirershgr’s prngipa’ place of b e
Authareext by The Inot tules of Chaytererd Seoountange
o Englaowd csed \Witles Ses cateny e mvestnteed busioe,

Tl Crasymend P smefosmn 1oy opt Frpset Yoemry 1sx rownrstoeet oot
Ereve & Yo forpsansts nal




Please do not

write in this
margln

flessa complete
{egibly, peafasably
in black type, or
bold black tattering

Hote

Plazss read tho notes
on paga 3 bafore
completing this form,

* iasort full name
of company

# insert nsmefs) and

address{es) of all
the direttors

1 dtiete a3
appropriats

t deleto whichevat
is nappropriste

Page 1

COMPANIES FORM No, 155(6)b

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

Pursusnt to section 1565{6) of the Companies Act 1985

To the Registrar of Companias
{Address ovetlaaf - Note 5}

Name of company

For official use  Compeny number
[ I 163992
wd

' * TSN LIMITED

{We o _RICHARD ARTHUR_SNELL OF

DECLARATEQN TN THE 1K)

ithaastadiremociatidhedirecions]t of the above company {hereinafter called ‘this company’} do

solemnly and sincerely declare that:

The business of this company is:

(c) something other than the sbove’

This company is the}x] holding company of* _T&N_JNVESTMENTS LIMITED

whick is

proposing to give financial assistance in connection with the acquisition of shares

inIthis companyX

Presentor’'s name address and For official Use
referance {if any): Goneral Section
JOHAN STEELE
CLEARY, GOTTLIEB, STEEN
& BAMILTON

CITY PLACE HOUSE
55 BASINGHALL STREET
LONDON ECZV 5EH

Post room

!ll

sK210J7RSx [ 2557
COMPANIES HOUSE,_Le/@7/98)
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The assistance is for the purpose of Bhat-acquisitien]{reducing or dischorging a tiabiilty incurred for the

- purpose of that acquisitien].t {nota 1)

The number and class of the shares acquired or to be acquired is; 560,941,590
ORDINARY SHARES OF 40 PENCE BACH.

FEDERAL-MOGUL GLOBAL GROWTH LIMITED

The assistance is 1o be given to: [note 2)
OF MALVERN DRIVE, TY-GLAS INDUSTRIAL ESTATE, LLANISHEN,

CARDIFF, WALES

The assistance will take the form of:

(1} T&N INVESTMENTS LIMITED SELLING THE ENTIRE ISSUED
SHARE CAPITAL OF T&N INDUSTRIES INC, T0 FEDERAL-M(GUL
GLOBAL GROWTH LTD FOR A CONSIDERATION of £390,000,000
OR SUCH GREATER SUM AS SHALL WITHIN 4 WEEKS HEREOF BE
DETERMINED BY ERNST & YOUNG CHICAGQO TC BE THE OPEN

MARKET VALUE OF THE SHARES.

(2) THE CONSIDERATION WILL BE SATISFIED BY THE PROVISION
BY FEDERAL~MOGUIL GLOBAL GROWTHE LIMITED TO T&N INVESTMENTS
LTD OF AN ON DEMAND LOAN NOTE WITH INTEREST PAYABLE
ANNUALLY IN ARREARS AT AN ARMS LENGTH RATE TO BE
DETERMINED WITHIN 4 WEEKS HEREOF BY ERNST & YOUNG LORNDON,

Ploasa do not
write In
this margin

Fasso completa
fagibly, prefetably
in bisck typs, or
bold block lsttaring

The person whofhas acquiresuill-scquits}t the shares is:
FEDERAL-MOGUL GLOBAL GROWTH LIMITED

The principal terms on which the assistance will ba given aro:

'g;g INVESTMENTS LTD SELLING THE ENTIRE ISSUED SHARE
o ITAL OF T&N INDUSTRIES INC. TO FEDERAL-MOGUL GLOBAL
PAS:;‘EgL;?%EEgEON THE TERMS THAT THE CONSIDERATION
apoTD. SATISFIED AS SPECIFIED IN PARAGRAPH 2

1 dolets o
approprists

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

by giving itis _NIL

The amount of cash to be transferred to the person assisted is £,___NTJ,

The value of any asset to be transferred 10 the person assisted is INO 1L8SS THAN £33 0,060, (100 Page 2
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A ' »
Phaass do pot
writs in L
this margln

Please complate
lagibly, preforably
In black typa, o
beld block tettering

* gelote ekhar (a) or
[b) a3 appropriats

Page 3

The date on which the assistance Is to be given is 6 _July 1998

1/We have formed the opinion, as regards this company’s initial situation immediately following the date
on which the ussistance is proposad to be given, that there wiil be no ground on which it could then by

found to be unable to fmy Its debts.{note 3)

(al{l/We have formad tha opinion that this company will be able to pay its debts as they fa!l due during

the year immediately following that date}*{note 3)

lh%mmmwwmwwmmmwme
MMMWMMMWWWMB
commencemoant-ofthe-windlng-upwtinote-d)

And I/we make this solemn declaration conscientiously balieving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at <£¢ 24 4,4/ Daciarants to s be!ow
N ou-”hhut ,Z( / Aot -
%DZ/IJIUM + USA'

v
the 5 h day of \j{ auvaj
one thousand nine hundred and /th-'h&‘

ey

before me @&d—d":&&a_ﬁ 7z

A Comissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Comissioner for Oaths.

NOTES

1 For tha masalng of "a porson insurring #
Habifity” and ‘reducing or discharging o
liability” see section 152{2} of the Companiss
Act 1985,

2 insert full name(s) end addrexs(es) of the
person(si 10 whom sasistence is to be given; if
A recipient is a company the registered office
address should be shown.

3 Contingent 2nd prospective liabilities of the
compsny aie 1o ba Waken Inio account - ses
section 156{3} of the Comnpanies Act 1885,

4 The suditors repont required by section 156{4)
of the Companies Act 1885 must be snnoxed
to this form,

5  The address for companies rogistered in
Englend and Weles or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardif!

CFA 3VZ

or, for companics registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB
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i’,ERNST& YOUNG m Bechet Houso 2 Phones 6171928 2000
1 Lambeth Palace Road Teloex: 885234
London SEI 7EV las  M71 928 1315

CE & LLE Box 24)

Report of the auditors to the directors of T&N Limited pursuant to section 156(4)
of the Companies Act 1985

We have examined the attached statutory declaration of the directors of T&N Limited
(“the company™) dated 6 July 1998 in connection with the proposed financial assistance
to be given by T&N Investments Limited for the acquisition of shares in the company
by Federal-Mogul Glebal Growth Limited.

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 cxpressed by the directers in
their declaration as to any of the maticrs mentioned in section 156(2) of the Companies
Act 1985 is unrcasonable in all the circumstances.

Emika\bm\&

Ernst & Young
Registered Auditor
6 July 1998

A A Lol pattiers” rames is ovailable o i tiog, ot th
Ahove adddress, the parmesstip’s privepal phace of st
Athonsed by The Sieitate o1 € Iartered Avcount s
in Togland andd Wales o carry on nvedmon? Busises

Favee 4 oot Rayzedsn dorm o8 Tanst & Yorard I o ool of
deasg & Yoo fottrnaaticontl,
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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
Phease do not Pursuant to section 155(6) of the Companies Act 1385
writn i thls
margin
To the Repistrar of Compaonies For official use Company number
Piasss complote Address ovorteaf - Note 5 T T
hogity prvtenbly ¢ ' [ 1717 (163902
in black type, ot -
bold block lettsring  Name of company
Note « T&N LIMITED
Piassa read the notes
on page 3 belore
completing this ferm,
* tnsert full name 4We ¢ _RICHARD ARTHUR SNELL OF 459 MARTELL_DRIVE; BLOOMFTELD_HILLS,
of comp3ny MICHIGAN, USA; THOMAS WINFIELD RYAN OF 287 LOAN PINE ROAD,
"i'f;'m;’;:;:{;}:{l‘d BLOOMFTELD HILLS, MICHIGAN, USA AND ALAN CARL JOHNSON, OF
the diractors 424 ST ANDREW'S HOWELL, MICHIGAN, USA, BEING 3 OF THE
DIRECTORS OF THE ABOVE COMPANY (THE REMAINING DIRECTORS OF
THIS COMPANY ARE SIMULTANEOUSLY SWEARING AN IDENTICAL
STATUTORY DECLARATION IN THE UK)
! f;:‘:p',;m {tho-cole-diroctori{alithe-directorsld of the above cotnpany (hereinafter called ‘this company’) do
solemnly and sincerely declare that:
s desuwhichever  The business of this compeany is:
i INBppIOpTists
(o} that-ot-a T Jinatitutiontwithint I { the-Banking-Act30705
{¢) something other than the aboves
This company is{thelfe} holding company of* .__AE INTERNATIONAL LIMITED
which is
proposing to give financial assistence in connection with the acquisition of shares
in4this company}f.
tho-holdirg-oompanyohthic-companyti.
Presentor's nama address and For official Use
reference {if any}: Ganeral Saction Post room
J. STEELE
CGSH
LEVEL 5 CITY PLACE HOUSE
55 BASYNGHALL STREET
LONDON EC2V 5EH xK210F7RON 2653
Page 1 DI’IPRNI "S_HOUSE 19/
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1y

sistance § ; - iabili ad for the
The sssistanca is for the purpose of-fthat-sequisiien]{reducing or discharging & liability incurred 1ot cloase do not

purpose of thet acquisition].t {note 1) s margin
Plaasa complete
The number and cless of the shares acguired or to be acquirad is: 560,.941.590 gﬁmmw
ORDINARY SHARES OF 40 PENCE EACH bokd black Isttering
r
The assistance is to be given to: (note 2} __EEDERAL=MOGUL MOTORENTEILE HOIDTING
GMBHU OF STIELSTRASSE 11, D-65201, WIESBADEN, GERMANY
The essistance will take the form of:
(1) AE INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDbS IN
TN GMBH TO FEDERAL-MOGUI, MOTORENTEILE HOLDING GMBH FOR A
CONSIDERATION OF £ :’a‘_fi 560, 000 OR SUCH GREATER SUM AS
SHALL WITHIN 4 WEEKS ‘HEREOF BE DETERMINED BY ERNST & YOUNG
CHICAGO TO BE THE OPEN MARKET VALUE FOR THE SHARES.
(2) THE CONSIDERATION WILL BE SATISFIED BY THE PROVISION BY
FEDERAL-MOGUL MOTORENTEILE HOLDING GMBH TO AE INTERNATIONAL
LIMITED OF A DEUTSCHMARK 30~-YEAR LOAN NOTE _ .
WITH INTEREST PAYABLE ANNUALLY IN ARREARS AT AN ARMS LENGTH
RATE TO BE DETERMINED BY ERNST & YOUNG LONDON.
The person who Thas acquired]fwiti-seauirelt the shares is: ¢ doloto o8
sppropriate

FEDERAL-MOGUL GLOBAL GROWTH LIMITED

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

AE INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS IN
T&N GMBH TO FEDERAL-MOGUL MOTORENTEILE HOLDING GMBH ON
THE TERMS THAT THE CONSIDERATION PAYABLE WILL BE SATISFIED

AS SPECIFIED IN PARAGRAPH 2 ABOVE.

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

by giving itis . NIL

he amount of cash to be transferred to tha parson assisted is £ NI

Page 2

(-
The value of any assat to be transferred to the person assisted s £ 3 ?} g (’fal. ooy
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1998

Plesse g ot The dste on which the sssistance is to be givenis____6_July
write b
this margin

Pasw complete 1/We have formed the opinion, as regards this company’s initial situation immediately following the date
ih ’ - 3
::ibhr:lwty;’::‘ o?' on which the assistanca is proposed to be given, that there will be no ground on which 1t could then bs

botd hlock tatterd
SN 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 during

the year immedliately following that date]*{note 3}
* daleta eithor {a) o1

{t) 43 sppropriate (WMWWMWMM&WWMMMWM

cammenosmentolthe-winding-up.iiinoto-3)

And V/we make this solemn decloration conscientiously balieving the same to ba true and by virtus of the

previsions of the Statutory Declarations Act 1835,

Dectared at <8 5555 Moe /Z &z)P/ﬂL % Lp,q//we;, Declaran sigr: bslow
% wthfoofol A/é% i ld AL et

Marligpn, SA
the O™~ & ;S day & duly M
one thousanc “ine hundred any/f‘vbh&/zu -24q Ltjl
J V¢
before me J[/yéwfm M ¢ ¥

A Comissioner for Daths or Notary Public or Justice of
the Pesce or a Solicitor having the powers canferred on
a Comissioner for Daths.

NOTES

1 For tha moaning of “a person incurring a
liability” and "redueing or discharging »
liability” see xection 152(3) of the Componies
Act 1985,

2 Insent full nama(s) and sddresstes) of the
person{s) to whom assistence is 1o be given; if
8 recipient is 8 compsny the registered office
sddress should be shown.

3 Contingent and prospective lisbilities of the
company dre 1o ba taken Into account - ses
saction 166{3) of the Companies Act 1585,

4 The suditors eeport required by section 156(4)
of the Companies Act 1985 must Le snnexed
to this form,

2 The sddress for companies ragistered in
England and Walos or Wales is:+

The Registrar of Companies
Componies House

Crewn Way

Carditf

CF4 U2

or, for companies registered in Scotznd,

The Registrar of Companies
Companies House
37 Castie Terrace
Page 3 Edinburgh
EH1 2EB
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:!I ERNST& YOUNG & Beckel House a Phone: 0171 928 2000
1 Lambeth Palace Road Tolex: 8832
Londlon 3£t #{U Fax: 0171 928 1345

CDL & LOLC Box 241

Report of the auditors to the dircefors of T&N Limited pursuant fo section 156(4)
of the Companies Ant 1985

We have examined the attached statutory declaration of the dircctors of T&N Limited
(“the company”) dated 6 July 1998 in connection with the proposed financial assistance
to be given by AE International Limited for the acquisition of shares in the company by
Federal-Mogul Global Growth Limited,

Basis of opinion

We have enquircd inlo the state of the company’s affairs in order to review the bases for
the statutory declaration.

Opiuiont

We are not aware of anything to indicate that the opinion expressed by the dircctors in
their declaration as 1o any of the matters mentioned in section 156(2) of the Companies
Act 1985 is unrcasonable in all the circumstances.

E( X @‘ ﬁ:\hw\&
Emst & Young

Registered Auditor
6 July 1998

a A Dol panets names s avalabdes 1o inspoon e
above adtlrew, the partnersdy s prngipal 1hace at husaneas,
Avthtised by The Institute of Chartered Acountanls
i Ungland ane Wales 10 carry o0 investnen) busines

Ther Eimtend KtengeJoew s ot Bt & Yooty i b ot
Lt & Youny et
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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
Please do not Pursuant to section 155(5) of the Companles Act 1985
wiite it this
margin
To the Registrar of Companies For official use  Company number
Fioass late - o
l-nib!vw u'-bhr (Address ovarleaf - Note 5) (71 1 I"l 67 3992 J
In blatk typo, o€ e b b e
botd biock fettering  Name of company
Note «» T&N LIMITED
Plogse read tho notos
on page 3 before
complating this form.

* Insart full name N

of company

KEVIN PATRICK THOMAS OF 35 AVENUE ROAD STATINES
MIDDLESEX AND NEIL ANTHONY GRAHAM OF 1 NORTHOVER DRIVE,

pinsetnomolsond  CRIMCHARD, SOMERSET, BEING 2 OF THE DIRECTORS OF THE ABOVE

acddress{es} of all

the direstors

1 delete a3
appropriate

COMPANY ('THE REMAINING DIRECTORS OF THE COMPANY ARE SIMULTANEQUSLY
SWEARING AN IDENTICAL DECLARATION IN THE us)

s+ of the bova company (hereinaftar called ‘this company’} do
solemnly and sincerely declare that:

§ delets whichaver  The business of this company is:
is insppraprisle

Page 1

inoiitistionjt-within-t n-oltho-Bonidag-Act- 36705

{c) something other than the above$

A This company is ftheJfe} holding company of* __T&N INTERNATIONAL LIMITED

which is

proposing to give financial assistance in connection with the acquisition of shares

in fthis companyit

Presentor's name address and For official Use

reference {if any}): Gonoral Sectlon Post reom
J. STEELE

|||

KLOI  =¢21307R0x

J x 188
COMPANTES HTUSTTEP%’F?:E
|
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The sssiglance i for the pirposs of mm?ébhhﬁ[reducing or discharging a liability incurred for the :,",,:,",n“ ot

purpose oliihnt acquisition].t (noto 1) ia margin
' Flease complets
The number and cisss of the shares acquired or to be scquired is: 560,941,590 teglehry e, o
bold block Httarirg

'Theasslmnceis!obe given to: (note 2) __FEDERAL-MOGUL_SA OF AP I3AP 1 PAUL
Acpr sl ST eAR) e LA Pelle, CEOE ,
FZANCE.

The essistance will toke the form of:

(1) T&N INTERNATIONAL LIMITED SELLING THE SHARES IT

HOLDS IN TsN SA TO FEDERAL-MOGUL SA FOR A CONSIDERATION OF
£ US, 65,000 OR SUCH GREATER SUM AS SHALL WITHIN
4 WEEKS HEREOF BE DETERMINED BY ERNST & YOUNG CHICAGO TO
BE THE OPEN MARKET VALUE FOR THE SHARES.

(2) THE CONSIDERATION WILL BE SATISFIED BY THE PROVISION
BY FEDERAL-MOGUL S2 TO T&N INTERNATIONAL LIMITED OF A
FRENCH FRANC 30-YEAR LOAN NOTE WITH INTEREST PAYABLE
ANNUALLY IN ARREARS AT AN ARMS LENGTH RATE TO BE DETERMINED
BY ERNST & YOUNG LONDON WITHIN 4 WEEKS FROM THE DATE

HEREOF .
The person who [has ncquired]lwiu-éziw]t the shares is: ¢ dokta s
FEDERAL=MOGIT. GLOBAT. GROWTH T.TMITED spprogeista

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

T&N INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS IN
T&N SA TO FEDERAL-MQOGUL 53 ON THE TERMS THAT THE
CONSIDERATION PAYABLE WILL BE SATISFIED AS SPECIFIED

IN PARAGRAPH 2 ABOVE.

‘The amount (if any) by which the net assets of the compeny which Is giving the assistance will ba reduced
by giving itis __NIL

Tha amount of cash 1o be transferred to the person assisted is £_NTL

P
The value of any ssct 1o be transferzed to the person assisted is /ﬂﬂg(QS‘S Yala '?2’4-5 LY 3/0(r)Pagg 2




Plssa da not
wirlla in
this martin

3
Flaiss coraplete
Sagitly, prafanibly
In biack type, o
bold block fettaring

* delota ethar (o} of
(b) as appropriate

Page 3

The date on which the assistance is to be givenls____6 July 1998

sl

I/We have formad e opinion, 85 regards this company's initial situation immaediately foliowing the date
on which the essistance is proposed to be givon, that there will be no ground on whith it coutd then ba
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 during
the year immediately following that date]*{note 3}

(B}itsIntendod-to-commencs-th

oo mod.the i ot th mpan ho.g : putite.dabie-in-f A FRORRS 1]
* )

And 1/we make this solemn declaration conscientiously believing the same to be true and by virtug of the
provisions of the Statutory Declarations Act 1835,

Declored at__ S 5 Brwwt rqlea AL %ﬂ‘, Declarants to sign below
Cul 7 Leoidr

—
e~ -
the % day of L fh
one thousand nine hundred and rni n«&&}, W @ C)
before me - 2 Reen /
A Comissioner for Oaths o} Rubli )
1 Paace or a Solicito shidiate B wWers-eo L.g
a Comissionarfor-Qaths. —
{ AT Buag il

NOTES

v For the masning of “s person incuring o
liabllity” and “reducing or discharging a
Tiabifity” see section 152{3} of the Companles
Act 1985,

2 Insert full name(s) and addressies) of the
personis) to whom sssistance s 1o be Qiven: i
a recipient is o company the ragistered office
address should be shown,

3 Contingent and prospective fistilities of the
company are 10 bo taken into sccount - soe
saction 156(3) of the Companies Act 1585,

4 The suditors seport requirad by section 166(4)
of the Companies Act 1985 must be annexod
o thia form,

5 The sdoress for companles roghtered in
England end Wales or Wales js:-

The Registrar of Companies
Companies House

Crown Way

Carcliff

CR4 U2

or, for companies registered In Scotlsnd:e

The Registrar of Companies
Companies House
37 Caslle Terrace .
Edinburgh
EH12EB
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EI’ERNST& YOUNG & Becket House & hone: 0171 928 2000
1 Lambeth Palace Road Telens  BB5234
London SE1 71U Fax: Q171928 1345

CIY &L Bos 241

Report of the auditors to the directors of T&N Limited pursuant to scetion 156(4)
of the Companies Act 1985

We have examined the attached statutory declaration of the directors of T&N Limited
(“the company”) dated 6 July 1998 in connection with the proposed financial assistance
to be given by T&N International Limitcd for the acquisition of shares in the company
by Federal-Mogul Global Growth Limited.

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 unreasonablc in all the circumstances.

Eﬂ'@&\(mt\&—

Emst & Young
Registered Auditor
6 July 1998
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COMPANIES FORM No. 155(6)b
Deciaration by the directors .

A of a holding company I
CHiN1s6 relation to assistancs for the
acquisition of shares
Pleass do not Pursuant to section 155(6) of the Companles Act 1985
wrila in this
margin
To the Registrar of Companies for cofficial use  Company ssumbor
Matsa complete Addrass ovorleaf - Note 5 =T
ot ’ Lol Jl;amn
In black typs, oF - ok
bald block Jettaring  NBmB of company
Note « T&N LIMITED
Piesso raad the notes
on pips 3 baforo

compieting this form.

* insort fuli name
of company

o insert namels) and

addressies) of all
the directors

1 delete a3
appraptisie

§ delete whichgvar
is inappropriate

Page i

We o _RICHARD ARTHUR SHELL OF 459 MARTELI. DRIVE, BRLOOMETELD HILLS,
MICHIGAN, USA; THOMAS WINFIELD RYAN OF 287 LOAN PINE ROAD,
BLOOMFIELD HILLS, MICHIGAN, USA AND ALAN CARL JOHNSON, OF
424 ST ANDREW'S HOWELL, MICHIGAN, USA, BEING 3 OF THE
DIRECTORS OF THE ABOVE COMPANY (THE REMAINING DIRECTORS OF
THIS COMPANY ARE SIMULTANEOUSLY SWEARING AN IDENTICAL
STATUTORY DECLARATION IN THE UK)

Jthe-solo-diractorjlali-ths-directars]s of the above company {hereinafter called ‘this company’) do
solemnly and sincerely daclare that:

The business of this company is:
El: ‘ E . ” ‘!EI. ” il I. H '-"- “51 I:E E“l“ﬁgll!‘ﬁgna‘1m§_
. buci inthe LUnited Kingdoms

{c) something other than the aboves

This company istheltet holding company of* __AE_INTERNATIONAL LIMITED

which is
proposing to give financial assistance in connection with the acquisition of shares
in-fthis companyit
he-holdi . 1
Presentor's name address and For official Use
reference {if any): General Section Post room
J. STEELE St ettt et
CGSH | !ll i
LEVEL 5 CITY PLACE HOUSE i
55 BASINGIHALL STREET l
LONDON EC2V 5EH LO Hk'—‘12U?RHI ‘rt""'
C”Qn ANTES HOUSE_10/¢ /6‘2233]
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The essistance is for the purpose of [thet-soquisitianiireducing or discharging a lisbility Incurred for the Plosse do rot

~ purposs of that acquitition}.t (hote 1) ' mwml:mh
Plunsa complaty
The numbor and class of the shares acquired or to be acquired is: __560, 941,590 :ﬂm""’":"
CRDINARY SHARES OF 40 PENCE EACH botd block lettaring

The assistance s to be given to: (note 2) ___FEDERAL MOGUL SA OF
RP29 F1 PR\ Sorr 4594/ Sr Teaw de f« Peulle dode

AW o

The assistance will take the form of:

(1) AL INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS IN T&N
SA TG FEDERAL MOGUL SA FOR A CONSIDERATION OF £99 325001 OR

SUCH GREATER SUM AS SHALL WITHIN 4 WEEKS HEREOF B DETERHINED
BY ERNST & YOUNG CHICAGO TO BE THE QPEN MARKET VALUE GF THE

SHARES.

{2) THE CONSIDERATION WILL BE SATISFIED BY THE PROVISION BY FEDE-

, RAL MOGUL SA TO AE INTERNATIONAL LIMITED OF A FRENCH FRANE 30-
YEAR LOAN NOTE WITH INTEREST PAYABLE ANNUALLY IN ARREATS AT

AN ARMS LENGTH RATE TO BE DETERMINED WITHIN 4 WEEKS HEREOF BY

ERNST & YOUNG LONDON.

The person who thas acquired]iwill-acquire}t the shares Is: td
FEDERAL-MOGUL GLOBAL GROWTH LLIMITED u:;“;r:p‘riam

The principe! termms on which the assistance will be given are:

AE INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS IN T&N SA 1O - -
FEDERAL-HOGUL SA ON THE TERMS THAT THE CONSIDERATION PAYABLE WILL BE

SATISFIED AS SPECIFIED IN PARAGRAPH 2 ABOVE.

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

by giving itis ___ NI

The amount of cash to be transferred to the pearson assisted is £ NII

N
dgise 97 33700 Page 2

The velue of any asset to be transferred to the person assiste
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Pssdonet . The date on which the assistance is to bo given is 6 July
witte by
g margin

Hessa complete /We have formed the opinion, as rogards this company’s initief situation Immediately following the date

?:“b":’.'l'u"&';f:“ ot:hf on which the assistance is proposed to be given, tha there will be no ground on which it could then be
bold block lsttaring

19 98

found to be unsble to pay its debts.(note 3)

{a)li/We hava formad the opinion that this company will be sble to pay its debts as they fall due during
the year immediately following that date]*{note 3)
' ?:)':‘: ."9“3‘:12‘51:1’ {blilt-is-intandotta-commentco-tha-winding-up-olthis-compeny-within-+-monthe-of-thol-dotersnd-fore
: L inionthat this.company-will-be-able-to-pay-ite-dobicin-fulb-withinla-montherohthe
oemmoncament-of tho.winding up]*{note-3)

And l/we make this solemn declaration conscientiously baliaving the sams to be trua and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at 265555 Nowl L wiest Fli ,/ﬁwm[
Seutbfisid, W
%r fodaun ., US7]

e, BT™ ot \fa fc/ff - v
one thousant “ine hundred and nMv/f-u 218 lv'l" <

VY
before me _MZM

A Comissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Comissioner jor Oaths,

~
-

NOTES

1 For the magning of “s parson incurrdng &
Kability” and “reducing or discharging a
Fability” see section 152{3) of the Companles
Act 1585,

2 Insert full nama(s] and addressfes) of the
person(s) to whom assiswnce is to be given; If
s reciplent is & company the registered office
tddress should be shtrwn,

3 Contingent #nd prospective Eabilitios of the
company sra 1o be waken inte account - sao
saction 156(3} of the Companies Act 1885,

4 The suditors report required by section 156{4)
of the Companies Act 1985 must ba snnexad
to this form.

The eddress for companies registered in
England and Walos or Wales is;-

o

The Rlegittrsr of Companies
Cornpanies House

Crown Way

Cardiff

CF43UZ

or, for companles registered in Scolland:-

The Regisirar of Companies
Companies House
37 Caslle Terrace
Page 3 Edinburgh
EH1 2EB
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Report of the auditors to the dircctors of T&N Limited pursuant to scciion 156{4)
of the Companies Act 1985

We have examined the attached statutory declaration of the dircctors of T&N Limited
(“the company™) dated 6 July 1998 in connection with the proposed financial assistance
to be given by AE International Limited for the acquisition of shares in the company by
Federal-Mogul Global Growth Limited.

Basis of opinion

We have enquired into the state of the company’s affairs in order 1o review the bases for
the statutory declaration,

Qpinion

We are not awarc of anything to indicate that the opinion expressed by the dircctors ‘n
their declaration as to any of the matters mentioned in section 156(2) of the Companias
Act 1985 is wnreasonable in al] the circumstances.

Emnst & Youngkhdm&‘

Registered Auditor
6 July 1998
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COMPANIES FORM No, 155(6)b

Declaration by the directors
<DL of a hiolding company in

CHN196 relation to assistance for the

acquisition of shares

%ensa do not Pursuant 10 section 155(6) of the Companies Act 1985
atite in this
in
To the Registrar of Companies Fo_r_ oﬁ‘fif_l Es_e‘ Company number
mg&‘:’mﬂp:::;" (Address overlenf - Mote 5} L l _E_ -! rl 63992 l
in black type, of — . —
sold block Wettodng  Name of company
Nats + T&N LIMITED
Plasse read tho notes —
on page 3 before
cornpleting this torm.
' insert full name "We-g-_ KEVIN PATRICKX THOMAS OF 35 AVENUE ROAD, STATNES
of company MIDDLESEX AND NEIL ANTHONY GRABAM OF 1 NORTHOVER DRIVE,
nim;:g;ldn :;d CRIMCHARD, SOMERSET, BEING 2 OF THE DIRECTORS OF THE ABOVE
Lol
the directors COMPANY (THE REMAINING DIRECTORS OF THE COMPANY ARE
SIMULTANEOGSLY SWEARING AN IDENTICAL DECLARATION IN THE
Us)

of the sbove company {hereinafter called ‘this company’} do

1 delete 11 M
spproprista

solemnly and sincerely declare that:

i deleta whichaver  The business of this company is:
1$ nappropriste

{¢} something other than the abovel

This company is {(he}{a} holding company of* AE INTERNATIONAL LIMITED

which is

oroposing to give financiat assistance in connection with the acquisition of shares

in4{this companyj{=
2he h:!dwg—oompaw—ef-%hm#{én‘ i =}
Presentor's name address and For official Usa
referance fif any): Genoral Section Post room
J. STEELE
CGSH
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The assistance is for the purpose of

Wl[wduw\g or discharging a liability incurred for the
purpose of that acquisition].t {note 1) )

Tho number and class of the shares acquired or to be acquired is: 560,941 .590
ORDINARY SHARES OF 40 PENCE EACH

The sssistance is 10 be glven to: (note 2) FEDERAL-MOGUL _MOTOQORENTELLE HOLDING

GMBH OF STIELSTRASSE 11, D-65201, WIESBADEN, GERMANY

The assistance will 1ake the form of:

TSN GMBH TO FEDERAL-MOGUL MOTORENTEILE HOLDING GMBH FOR A
CONSIDERATION OF £ 34, 50, OO OR SUCH GREATER SUM AS

SHALL WITHIN 4 WEEKS HEREOF BE DETERMINED BY ERNST & YOUNG
CHICAGO TO BE THE OPEN MARKET VALUE FOR THE SHARES.

LIMITED OF A DEUTSCHMARK 30-YEAR LOAN NOTE

RATE TO BE DETERMINED BY ERNST & YOUNG LONDON.

(1) AE INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS IN

(2) THE CONSIDERATION WILL BE SATISFIED BY THE PROVISION BY
FEDERAL-MOGUL MOTORENTEILE HOLDING GMBH TO AE INTERNATIONAL

WITH INTEREST PAYABLE ANNUALLY IN ARREARS AT AN ARMS LENGTH

ﬂ’he person who [has acquired]ivittaequiredt the shares is:

FEDERAL~MOGUL GLOBAL GROWTH LIMITED

The principsl terms on which the assistance will be given ere:

AE INTERNATIONAL LIMITED SELLING THE SHARES IT HOLDS IN
75N GMBH TO FEDERAL-MOGUL MOTORENTEXLE HOLDING GMBH ON

THE TERMS THAT THE CONSIDERATION PAYABLE WILL BE SATISFIED
AS SPECIFIED IN PARAGRAPH 2 ABOVE.

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

by giving it is __NII

The amount of cash o be transferred to the person pssisted is £ NIL

Ploess do nat
writs in
this margln

m?&o' complete
in black typo, of |
bold block lettaring

1 dolste 85
appropriate

The value of any asset to be transferred to the person assisted is Q’ 141G ‘€S§ 'H/\ﬂm 'BBQ-S@ ;mf’age 2
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The date on which the assistance is to be given is 6 July

}/We have formad the opinlon, as rogards this company's initial situation immediately following the date
on which the assistance Is proposed to he given, that there will be ne ground on which it could then be
found to be unable to pay its debts.(note 3)

{a){i/We hava formed the opinion that this company will be able to pay its debts as they fall due during
the year immadiately following that date)*{note 3)

{bliientendad-tocommonca-the-winding-up-oithic-oompany-vi

And 1/we make this solemn declaration conscientiously believing the same to be trug and by virtua of the

provisions of the Statutory Daclarations Act 1835,

Daclared st S“ «Y- /MW W Daclarants to sign below

— M\ _
‘/G _
the b day of v iy .

one thousand nine hundred wnsd ___ i n&% L fe /

belore me Cre f A /.0 @M

A Comissioner for Qaths of

O A 50 ar b

NOTES

1 For the moaning of “s person incurring a
lizbility” and “reducing or discharglng &
ligbility” see sectlon 152(3) of the Companles
Act 1925,

2 Insen full name(s) and address(es} of the
person(s) 10 whom assistance is to be given: if
» recipient is a company the registered office
cddrsss should be shown,

3 Contingent and prospective listilitios of the
<ompany acd 10 be takan into account - ses
section 156{3) of the Companiss Act 1585,

4 The auditors report required by section 155(4)
of the Companies Act 1885 must be snnexed
1 thit form.

5 The sddrest tor companies registered in
England and Wales or ‘Wales js:-

The Registrar of Compenies
Companies House

Crown Way

Cardilf

CFa 23Uz

wt, for companies registered jn Scotland:

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH12EB
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Report of the auditors to the directors of T&N Limited pursuant to section 156(4)
of the Companies Act 1985

We have examined the attached statutory declaration of the directors of T&N Limited
(“the company™) dated 6 July 1998 in connection with the proposed financial assistance
to be given by AE International Limited for the acquisition of shares in the company by
Federal-Mogul Global Growth Limited.

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 ol;inion 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.

%@@‘@‘QO&\K

Ernst & Young
Registered Auditor
6 July 1998
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