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Declaration in relation to
assistance for the acquisition
of shares a
Plense do not Pursuant to section 165(6) of the Companies Act 1985
write in this
mergin
::m :?m To the Registrar of Companies For officiai use  Company number
! ¥ dreas ovarleaf - Note § |ttt
In black type, of (Ad ) [T T I 01332249
bold block lettering [
ote Name ot company
Prease raad the notes
on page 3 befere * Tunstall Telecom Limited (the "Company"}
completing this lorm,
* ingect full name %We ¢_See Schedule 1 attached
o company
#mnsert namefs) and
addressles) ol al
the dreciors
t dolglo 25 [mecaie-oisectar) fall the cirectorslt of tne above company do salemnly and sincerely declarg that
appropiate

The businass of the Company is:

§ defate whichever
i3 inappropriate

(c) somathing gther than the abovel

The company i8 proposing 1o give financial assistance in connection with the agauisition of shares in the
tcorazany] icompany’s holding company Blythmore Limited (company number (3744285}

eitmed
The assistance s for the purpose of [that acquisition] [FECKIIFEPFRPUISERR IO NI SRraE AR G
s Gk tbaranTseitio t

The runber and ¢lass of the shares acguired or to be acquired is: __Se¢ Schedule 2 attached

Prasentor’s name address and For official Lise
reference {if any) : Gereral Section
Levall White Durrant
= 65 Holbeorn viaduct

LT

Posi room

0
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The assistance i to be given te: hote 2) _Tunstall Holdings Limited Pioase do ot
{company number 03846307} {(the "Puxchaser') whose regigtered office is situvate ;::;nh i
at 21 Holbern Viaduct, London BC1A 20Y Please compleie
logioly, praterably
In biack 1ype, or
boid black
oitaring
The assistance wili take the torm of.
See Schedule 3 attached
The person who Saegoamked fwil acquireit the shares is: 1 delele a8
Bgpropriate
The Purcohaser
The principal terms on which the assistance will be given are:
See Schedule 4 attached

The amount of cash to be transferred to the person assisted s ¢ Bil

The vakie of any asset 1o be transferred 0 the person assisted is £ nil

The date on which the assistance i8 to De given ig_58% Schedule 5 attacned © Page 2
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£ T d:h ot ¥We have formed the opinion, as regards the company’s witial situation immediately folowing the date
wfita In b
Targin on which the assislance is proposed lo be given, that there will be no ground on which it could then be

Presss comphte  10UNd 1o DB unable 16 pay its debts. inote 3}
legibly, prefesably
In Slack type, or
boki Diock lettering {a; ¥Wae have formed the opinion that the company will be able to pay is debts as they fall cue Ouring

* deiete sither {8} or the year immediately foflowing that datel* {note 3}
D) as appropriate

Ancx/we make this solemn daclaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutary Declarations Act 1835.

Declarants to sign below

DNy
the___u_. day of Novemb/

ane thousaWe hundepd and 0380

A/
swopphlnf LAMADOR Ty o
#(‘:?ngiss & atns O Notar ¥ Pubc or Justice of AV )

the Peace or a Solicitor kaving the powers conferred on
a Commissioner for Oaths.

NOTES

1 For ihe meaning of "2 peracn incurring &
labiéty" and "reducing o discharging &
E=bifty” aee saction 152(3) of the Companiss
Act 1885

S}

inser! full nemads) and addrassies] ¢l the
person(s) {0 wham assisiance i$ 10 ba givan; if
& recipigal s a company the registered

office accrass should be shown

3 Caontingent and prospective labiites of 1he
company &re 2 be taken ilo seegunt - cae
saction 156(2) ol the Companies Act 885

4 The zuditors repar! renuired by section 1B6(4)
of the Companies Act 1§85 mus? be annaxad
1o this form

& The eddress for companies registerat n
England and Wales o1 Walee is-

The Registrar of Companies
Companes House

Crown Way

Cardiff

CF4 3U2

or, for comoames regietered in Scotand-

The Regisirar ol Comparies
37 Caste Terrace
Edinburgh

EH1 268

Paﬁ 3 Lasecform Internangnal 1197
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G155 rve: Tunstgh Telecom Limited

SCHEDULES
Financial Assistance Declaration

Section 155(6)a

This is the document “Schedule 1", "Schedule 2", "Schedule 3", "Schedule 4" and "Schedule 5" referred
to i the attached stawsory declaration.

SCHEDULE 1

Names and Addresses of all Directors

Stuart Elsworthy of Woodnorton Farm House, Woodnorton, near Evesham, Worcestershire WR11 4TE;
and Kevin James Alderson of Kingswood, Chestnut Avenue, Boston Spa, North Yorkshire L823 6EE.

SCHEDULE 2

Number and Class of Shares Acquired

5,800,000 A Ordinary Shares, 150,000 B Ordinary Shares and 50,000 C Ordinary Shares in the capital of
Blythmore Limited (company number 3744285).

SCHEDULE 3

Form of Financial Assistance

1. Under a facilities agreement (the "Senior Facilities Agreement') to be made between the
Purchaser (as Parent, Original Borrower and Origins] Guarantor), Barclays Capital (as Arvanges),
Barclays Bank BLC (as Agent and Security Trustee) and cthers there is provision for an acquisition
facility of £44000,000 and a working eapital facility of £15,000,000 (the "Senijor Acquisition
Facilities™) to the Purchaser. The Purchaser wili ese such facility to assist in funding its
acquisition of the entire issued share capital of Blythmore Limited (which will be secured by the
Company's execution of the Guarantees and Debenture referred below). The Purchaser and/or the
Company and/or the other borrowers which accede (by executing a Borrower Accession
Memorandum (as defined in the Senior Facilities Agreement)} to the Senior Facilities Agreement
may also use the procesds of the working capital facilities to assist in the payment of the costs and
expenses elated to the acquisition of Blythmore Limited. By acceding to the Senior Facilities
Agreement, the Company will also give certain representations and warranties, covenants and
indemmitics to Barclays Capital (as Arranger), Barclays Bank PLC (as Agent and Security Trustee)
and others to enable them to make available the facilities under the Senior Facilities Agreement.
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G153(6)a re: Tunsiall Telecom Limited

Under a facilitics agreement {the "Mezzznine Facllities Agreement™) 1o be made between the
Purchaser, Barclays Capital (as Armanger), Barclays Bank PLC (as Agent and Security Trustee) and
others there is provision for an acquisition facility of £15,600,600 {the "Mezzanine Acquisition
Facilities") 1o the Purchaser. The Purchaser will use such facilities to assist in funding its
acquisition of the entire issued share capital of the Company (which will be secured by the
Company's execution of the Guarantees and Debenture teferred below).

(The Senicr Facilities Agreement and the Mezzanine Facilities Agreement together the "Facilities
Agreements” and the Senior Acquisition Fagilities and the Mez2zanine Acquisition Facilities together the
"Facititles™)

K

The entry by the Company into guarantees {the "Guarantees"} contained in the Facilities
Agreements to guarantee the due and punctual observance and performance of ail the terms,
conditions and covenants on the pant of each of the Co-Obligors (as defined below) by executing
guarantor accession memoranda to the Facilities Agreements (the “Guarantor Accession
Memoranda™).

The entry by the Company into 2 dedenture {the "Debenture'} in form sirnilar to that which are
also to be entered into by Tunstall Group Limited, Tunstall Electronics Limited, Tunstall Lifelne
Limited. Tunstall Telecom Limited, Tunstall Imernationa! Limited, Tunstall Central Services
Limited, Whitley Marketing Services Limited, Tunstall Health Communications Limited, Tunstal]
BMS Litnited and Tunstall Vitaicall Limited (together the *Subsidiaries’"} and the Purchaser (the
Purchaser and the Subsidiaries together being "the Co-Obligors™) to charge the whole of its
property, assets and gndertaking to Barciays Bank PLC (the "Security Trustee™) as trustee for the
finance parties under the Facilities Agreements 1o secure the liabilities of the Company and the
Co-Dbligors under the Finance Documents (as defined in the Facilities Agreements),

The entry by the Company into a satisfaction agreement (the " Satisfaction Agreement™) tobe
entered into by M) Dawson, § Elworthy, MJ Dawson and Others, Tunstall Group Limited,
Tunstal} Telecom Limited and the Purchaser relating to the satisfaction of certain sums outstanding
between the parties thereto.

The entry by the Company into an accession agreement (the “Intercreditor Accession™) 1o an
intercreditor agresinent entered into between Barclays Bank PLC (as Security Trustee, Senior
Agent, Hedge Counterparty and Mezzanine Agent), Barclays Capital (as Senior Amanger and
Mezzanine Arranger), ihe Senior Lenders named therein, the Mezzanine Lenders named thersin
and Others (the "Intercreditor Agreement™) to govem (amongst other things) the priorities
between the parties thereto,
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Gi55(6la re: Tunsiall Telecom Limited

SCHEDULE 4

Principal Terms on which the Financial Assistance will be givea

L. Pursuant to the Facilities Agreements, the Company will give certain guarantees, representations
and warranties, covenants and indemnities to the Finance Parties (as defined therein).

2. Pursuant 1o the Debenture, the Company will covenant with the Security Trustee as trustee for the
Berneficiaries that it shall on demand in writing made 1o it by the Security Trustee discharge op the
due date for payment thereof all the Secured Obligations and whether incurred solely or jointly and
whether as principal or as surety (or in some other capacity) and that it shall pay 1o the Security
Trustee on demand in writing mads to it by the Security Trustee when dué and payahle every sum
at any time owing, due or incured by any Co-Obligor to the Security Trustee (whether for its own
atcount or as trustee for the Beneficiaries) or any of the other Bencficiarics in respect of any such
ligbilities provided that neither such covenart nor the security constituied by the Debenture shall
extend to or include any liability or sum which would cause such covenant or security 1o be
unlawful or prohibited by any applicable law. The Company will secure 1is obligations under the
Guarantees and the Debenture by way of fixed and floating charges over the whele of its property,
assets and undertaking, both present and fiture, in favour of the Security Trustee as trustee for the
Senior Finance Parties.

3. Pursuant to the [ntercrediter Agrecment, the Corapany and its Subsidiaries will acknowledge the
priorities of securily and contractual arrangements made between the Finance Parties and the
Investors.

4. Pursuant to the Satisfaction Agreement, the Company will lend cettain sums to the Purchaser
and/or agres that certain sums cutstanding to it by various of the parties thereunder are satisfied.

SCHEDULE §

Date on which the Assistance is to be given

The date hereof or a date within & weeks of the date hereof.
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ARTHUR ANDERSEN

Leeds

Auditors’ report to the directors of Tunstall Telecom Limited (“the Company”)
pursuant to section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of the Company
dated 11 November 1999 in connection with the proposal that the Company should
give financial assistance for the purchase of the ordinary shares of Blythmore Limited.
Respective responsibilities of directors and auditors

The Company’s directors are responsible for the statutory declaration. Itis our
responsibility to review the bases for the declaration, based on our enquiries into the
state of the Company’s affairs, and to provide a report to the directors.

Basis of opinion

We have enquired into the state of the Company’s affairs so far as necessary for us 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.

Act Adters<—

Arthur Andersen
1 City Square
Leeds

LS1 2AL

11 November 1999

Financial Assistance -Stat/ar-ip(1




