COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

193(6)2

of shares
CHFP025
Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5) o el el
in black type, or i |9 [ 1191534
bold block lettering [ T T
Note Name of company
Please read the noles
on page 3 before * PGL TRAVEL LIMITED ("COMPANY")
completing this form.

* insert fulf name XWe g PETER JOHN CHURCHUS OF THE GROVE, 3 EASTFIELD ROAD, ROSS ON WYE, HEREFORDSHIRE, HR9 52N
of company MARTIN DAVIES OF WOODHOUSE LODGE, BRIDSTCW, ROSS ON WYE, HEREFORDSHIRE, HR9 6JT
o insert name(s) and LINDA MARY WOOLF OF 3 BLENHEIM CLOSE, ROSS ON WYE, HEREFORSHIRE, HR9 7XQ
address{es) of all IAN CAMEBELL OFFICER OF CHESTNUT COTTAGE WALFORD, ROSS ON WYE, HEREFORDSHIRE HR9 508
the directors MARTIN HUDSON, 20 FALAISE CLOSE, ROSS ON WYE, HEREFORDSHIRE, HR9 5UT, AND
JOHN GORDON FIRTH 23 HANBURY PARK ROAD, ST JOHNS WORCESTER WR2 4BG

t delete as DODCHHE XM [all the directors] t of the above company do solemnly and sincerely declare that:
appropriate

The business of the cornpany is:

§ delete whichever
i inappropriate

(¢) something other than the above §

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

[company] DMORIGOVNIPOOOOA0¢

The assistance is for the purpose of [that acquisition] K}

HOOOKBOKNCAOR00L +

The number and class of the shares acquired or to be acquired is: 12,400,000 ORDINARY £1
SHARES

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

Gateley Wareing LLP
One Eleven

Edmund Street )W

For official Use
General Section Post room

Birmingham
B3 2HJ

L rmd M) AINAMBSS
13023  Birmingham 1 COMPANI 0386
Page 1 AXT/53101.001/961656 TNPANIES HousE as




The assistance is to be given to: (note 2) P.G.L. VOYAGES LIMITED {COMPANY NUMBER §49051) Please do not
WHOSE REGISTERED OFFICE IS AT ALTON COURT, PENYARD LANE, RCSS ON WYE, ‘r‘r’]g‘f i';‘ this
HEREFORDSHIRE, HR9 5NR ("THE PURCHASER") 9

Please complete
legibly, preferably
in black type, or
bold block
lettering

The assistance will take the form of:

SEE RIDER 1
The persan who POQOENXISH [will acquire] T the shares is: 1 delete as
appropriate

THE PURCHASER

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

SEE RIDER 3

The amount of cash to be transferred to the person assistedis£ ~ See Rider 3
The value of any asset to be transferred to the person assisted is £ NIL
The date on which the assistance is to be givenis _SEE _RIDER 4 Page 2




3lease do fot X'We have formed the opinion, as regards the company's initial situation immediately following the date
write in this
nargin 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

Id block ietteri
soldblock Tetiering (a) WWe have formed the opinion that the company will be able to pay its debts as they fall due during

* delete either {a) or the year immediately following that date]* {note 3)
{b) as appropriate

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

provisions of the Statutory Declarations Act 1835.

Declaredat (i€  ECEVON  EDMUND Declarants to sign below
STREE 7, LiRAUNGMAN : /{54/5%4 lekion Q

Day Month Year /@GL”L*(/F ) %9

on |/ 191018 210 © S
before me 511//(/\/&\ Qo coce iR U / %

A
A Commissioner for QOaths or Notary Public or Justice of ! {; , ik s

the Peace or a Solicitor having the powers conferred on

a Commissioner for Oaths,

NOTES

1 For the meaning of "a person incurring a
fiability” 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.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Casile Terrace
Edinburgh

EH1 2EB

Page 3 Laserform [nternational 12/99




RIDER TO 1556(a)

P.G.L.Travel Limited

Rider 1

A subscription for 12,400,000 ordinary shares of £1.00 in the capital of the Company
(“Subscription”) the payment for which will initially be left cutstanding on the inter-
company loan account.

Rider 2

Pursuant to the Subscription, the Purchaser will subscribe for shares in the Company
and the Company will agree to allow the Purchaser to defer the date of actual
payment of the Subscription price for such shares. In allowing the deferment of such
payment the Company is assisting the Purchaser by way of inter-company loan.

Rider 3

The amount of cash to be transferred to the Purchaser is the amount of cash to be
transferred according to the is subject to a maximum of £12,400,000.

Rider 4

Within 8 weeks of the date of this declaration.

CANRPORTBLVGWARROPER\961697_1.D0C




Grant Thornton %

Grant Thomton UK LEP
Chartered Accountants

UK member of

Grant Thomton International

Our Ref D29019/PTIB/MM

The Directors

PGL Travel Limited
Alton Court
Penyard Lane

Ross on Wye
Herefordshire

HR9 5GL

Dear Sirs

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

We have examined the attached statutory declaration of the directors dated 15 August 2005
in connection with the proposal that the Company should give financial assistance for a
further subscription for 12,400,000 ordinary shares of £1 each in the capital of the Company,
by its holding company, PGL Voyages 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 unreasonable in all the circumstances.

[ T e £

GRANT THORNTON UK LLP
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS

43 Queen Sguare

Bristol BS14QR

TH4 (01179268301 ' PRristol

F +44 (0)117 926 5458
DX 78112 Bristot
waww.grant-thomton.co.uk

Grant Thormton UK LLP is a limited I C/? August 2005
fiability partnership registered in England

and Wales: No.OC307742. Registered

office: Grant Thornton House, Melton

Street. Euston Square, London NW1

2EP. Alist of members is available from

aur registered office.

Grant Thorntons UK LLP is authorised
and requlated by the Financial Senvices
Autharity for investment business.




