COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

198(6)

Please complete To the Registrar of Companies For officlal use  Company number
Jegibly, preferably - - — - = = -
ok type. o {Address overleaf - Note 5) i T ! ‘ qu3soa
fold block letiering P S L\'

Name of company

Piease do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin

Note

Piease read the notes
on page 3 before * Hillsdown International Limited
completing this form.

* insert full name 3/We g_Please see attached Appendix A
of company

@ insert name(s} and
addresstes) of aff
the directors

t delete as [thexsode divectar) [all the directors]t of the above company do solemnly and sincerely declare that:
appropriate
The business of the company is:

§ delete whichever  tEtiaionixaxkeengnisadchark) fiernsedoisttutioadoudthinothe e amingob thecoBatdiog kot B 9§

is inappropriate

{c) something other than the above§

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

kcompary] [company's holding company Hillsdown Holdings Limited

kirmiterl
The assistance is for the purpose of [that acquisition] Retkrcigrax BB TP AERH e fa e
: itiomt t

The number and class of the shares acauired or to be acquired is;: __P1lease see attached

Appendix B
Presentor's name address and For official Use
reference (if any} : General Section Post roem

Weil, Gotshal & Manges

UL

DX: 124402 LONDON/CITY RANXM2J45%
132534 w1 I ___COMFENIES NOLEE Saae e ok

Page 1



The assistance is to be given to: (note 2) __Premier Financing Limited Please do not

write in this
margin

v

Queensberry House

3-9 0ld Burlington Street Please compiete

legibly, preterably
London WiX 1La in black type, or
bold block
lettering

The assistance will take the form of:

Please see attached Appendix C

The person who (has acquired] [wiiastxrrs]t the shares is: t delete as
appropriate

Please see attached Appendix D

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

Please see attached Appendix E

The amount of cash to be transferred to the person assisted is £ N1l

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be given is _See_attached Appendix F 19 Page 2 I




Please do not * 3/We have formed the opinion, as regards the company's initial situation immediately following the date
write in this
margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

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

legibly, preferably
in black type, or

ot
bold block lettering (a) ¥ We have formed the opinion that the company will be able to pay its debts as they fall due during

* delete either (a) or the vear immediately following that date]* (note 3)
(b) as appropriate ' o o
(b) {Heois Motenee B X oo BRCE X E EAIMEE U B KB CompER N I g s s Xeb et Xoatm AR g XX we
hexexbormed theoginork that xthe xqpomrarrrwibae abeoier ey dts Oeintsc ik futbapkir a2 st o xdhe
covrencameNE ke wirdirug (note 3)

Andit/we 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 \\{SCD C\AN(\ M (U‘_S/Q/ . Declarants to sign below
M@Mﬁﬂﬁf&g "
Landon  Nov= Y iQ .«

the <" day of Hl EXCh
[ - U el

one thousand nine hundred and ﬂ&ﬂﬂﬂLﬁL
0 _ /Y
beforemew\ n;A ’ M%@[
A Commr’ssicl\er qu ary Rublic or Just &Qjoﬂ)
the Peace or a Solicitor having owers 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 name(s) and address{es) of the
person{s) to whom assistance is to be given; if
a recipient is a company the registered
oftice address should be shown,

3 Contingent and prospective liabiities 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
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardit

CF4 3UZ

or, tor companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EM1 2EB

Page 3 Laserform Imernavonal 1/97




Hillsdown International Limited

Appendix A

DIRECTOR:

KEITH BUCHANAN

PAUL LEACH

ROSALIND CAMPBELL

LOI:M32835\012%H V03! DOC\52626.0593

ADDRESS:

39A Lanchester Road
Highgate
London N6 458X

20 Malvern Road
Maidenhead
Berkshire SL6 7RH

6 Hawthorn Close
Watford
Hertfordshire WD1 3SB



Hillsdown International Limited

Appendix B

248,979,591 preference shares of 20 pence each and 365,651,950 ordinary shares of 20 pence
each in the capital of Hillsdown Holdings Limited.

LOIAM32835\012%HV03! . DOC\52626.0593 2



Hillsdown International Limited

Appendix C

HMTF Furniture Limited (“HMTF Furniture™) shall enter into a £120,000,000 facilities
agreement (the “Facilities Agreement”) with, inter alia, The Chase Manhattan Bank, Deutsche
Bank AG and Salomon Brothers Holding Company INC. in order to assist it with funding of the
consideration for the purchase of the shares in the three subsidiary companies of Hillsdown
International Limited. Hillsdown International Limited will then lend the proceeds it receives
from such sale to its parent, Hillsdown Holdings Limited pursuant to an intra-group loan
agreement. Hillsdown Holdings Limited will on-lend such proceeds to its parent, Premier
Financing Limited, also pursuant to an intra-group loan agreement, to assist it with the funding of
the consideration for the purchase of the preference shares in Hillsdown Holdings Limited.

LO1:\132835\03\2%HV03!1. DOC\52626.0593 3




Hilisdown International Limited

Appendix D

Premier Financing Limited, HMTF Premier Limited and Premier Co-Investor Limited, pursuant
to a scheme of arrangement under section 425 of the Companies Act 1985.

LOI:\132835\0312%HV031, DOC\52626.0593 4




Hillsdown International Limited

Appendix E
The basic terms of the Intra-Group Loan Agreement are as follows:

1. Upon the request of Hillsdown Holdings Limited (the "Borrower"), the Lender shall make
an advance in an amount not exceeding £168,100,000 (the “Advance™).

2. The Advance shall bear interest which shall accrue from day to day on the basis of a three
hundred and sixty day year upon the balance of the Advance and shall be paid annually in

arrecars.

3. The Borrower shall repay the Advance together with all interest accrued thereon on the
Maturity Date (as defined therein).

LOTAM3IRISN0I2%IV03L DOC\S2626.0593 5




Hillsdown International Limited

Appendix F

a date within 8 weeks of the date hereof,

LOT1:M32835M032%HV031. DOC\S2626.0593 6
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KPMG Audit Plc
PO Box 695 Tel +44 {0) 171 311 100D
8 Salisbury Square Fax +44 (0) 171 311 3311
London EC4Y 8BB Telex 8811541 KPMGLO G
United Kingdom DX 38050 Blackfriars

The Directors

Hillsdown Internaiional Limited

Hillsdown House

32 Hampstead High Street

LONDON NW3 1QD

5 August 1999

Dear Sirs

Auditors’ report to the directors of Hillsdown International Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 August 1999 in
connection with the proposal that the company should give financial assistance for the purchase
of all of the company’s holding company’s ordinary shares, We have enquired into the state of
the company’s affairs in order to review the bases for the statutory declaration.

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.

Yours faithfully

K?M@ ML‘ P(c

KPMG Audit ple
Registered Auditors

KPMG Audit Pic is Registered in England

iegisterad ta cary on audit Muamber 3110745
work by the Institute of Registered office
Marrbar frem o Charterad Acr -




