Please do not

COMPANIES FORM No. 155(6)b

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

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

spa-\

29(6

write in this
margin
Please complete To the Registrar of Companies rF_o_r_ o_ijaria_lru_s_eﬂ Company number

legibly, preferably
in black type, or
bokl block lettering

Note
Pleass read the notes

(Address overleaf - Note 5)

Name of company

_— ke em e o ad

02338540

* MISYS IFA SERVICES LIMITED

on page 3 before
completing this form

XWe e See Appendix A attached.

*insert full name
of company

2 insert name(s) and
address(es) of all
the directors

T delete as

appropriate (REXXAMXUXAMKEN [ali the directors]t of the above company (hereinafter called ‘this company’)} do

solemnly and sincerely declare that:

The business of this company is:

§ delete whichever
is inappropriate

{c) somaething other than the above§

I.E. GROUP LIMITED (registered number

which is

This company is §¥{ {a] holding company of*
02542977}

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

in KOGOOGODMY _FINANCIAL OPTIONS GROUP LIMITED (registered number 03573352)

the holding company of this company.]t

For official Use
General Section

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

Allen & Overy

Cne New Change

London EC4M 3900

Post room

Document: SD9
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The assistance is for the purpose of MIRDXOORMR! freducing or discharging a Hability incurred for the  Please do not

purpose of that acquisition].t (note 1)

The number and class of the shares acquired or to be acquired is: a total of 4,600,000

Ordinary Shares of £1 each

The assistance is to be given to: {note 2)  MISYS PLC (registered number 01360027)

of Burleigh House, Chapel Qak, Salford Priors, Evesham WR11l 8SP.

The assistance will take the form of:

The entry into a loan facility agreement between i.e. Group Limited ("i.e.
Group') and the company as the same ghall be amended, supplemented, novated
and/or replaced from time to time (the "Loan Facility Agreement”).

The person who [has acquired] [wXXX0GXKXEN the shares is:

MISYS PLC {(registered no. 01360027)of Burleigh House, Chapel 0Oak, Salford
Priocrs, Evesham WR11l 8SP.

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

The lending by i.e. Group from time to time of sums to the company under
the Loan Facility Agreement, such amount not to exceed £18,000,000 and on
the basis that locan will be interest free and repayable on demand.

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

by giving itis _NIL

The amount of cash to be transferred to the person assisted is £ See Appendix B attached.

NIL

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

write in this
margin

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

t delete as
appropriate

Page 2
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Please do not The date on which the assistance is to be given is See Appendix C attached.
write in this

margin

Please complete Xwe have formed the opinion, as regards this company's initial situation immediately following the date

legibly, preferably
in blacik type, or

Kk .
bold black leftering found to be unable to pay its debts. {note 3)

on which the assistance is proposed to be given, that there will be no ground on which it could then be

{a) fwWe have formed the opinion that this company will be able to pay its debts as they fali due during

the year immediately following that date]* (note 3)

* delete either (a) or
(b} as appropriate

WWW (note 3)

AndXwe make this solemn declaration consclentiously believing the same to be tue and by virtue of the

provisions of the Statutory Declarations Act 1835.

125 Hlgh ezt Ko,
London. nB S5

Declared at Declaranis to sign below

Day Month Year
on | 2481012 ] 25010 15
before me 3’? ‘\LWM“\{ gqg

A Commissioner for Oaths or Notary Public or Justica of -
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

L ¢
T - SOLICITORS —
o 4 Hanover Square, l..ondon W1S 1HP
1 Forth ing of i i
ablity” and "reciucing of discharging 3 DX 44617 MAYFAm TEL: 020 7667 S000 FAX: 020 7667 5100
tiability" 5see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is 10 be given; if
a recipient is a company the registered office
address should be shown.

3 Contingent and prospective liabilifies of the
company are to be taken into account - ses
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
Companies House
37 Caslle Tarrace
Edinburgh
Page 3 EM1 2EB Laserform International | 2/99




* Michael Alastair Couzens

Patrick Nigel Christopher Gale

John Gilbert Sussens

Mark Thomas Wadelin

s04

APPENDIX A
MISYS IFA SERVICES LIMITED

Schedule of Directors

Holingreave House
New Mill
Huddersfield

HD7 7ND

Lamplight House
47 High Street
Milton

Nr Abingdon
Oxon

OX14 4E]

Blythe House

10 Grange Road
Bidford on Avon
Warwickshire
B350 4BY

26 Kings Coughton Lane
Alcester

Warwickshire

B49 5QE

* Michael Alastair Couzens current address is: Gulliver House

30717-00393 CO: 105137001

Kingham
Oxon
0X7 6YA

25-3ul-03
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APPENDIX B

Up to £18,000,000, being the maximum amount available under the Loan Facility Agreement.

30717-00393 CO:1051370.1 2 25-Jul-03
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APPENDIX C

any date during the period from the date of this statutory declaration to (and including) 19th
September, 2003 being the date falling 8 weeks beginning after the date on which the directors make
this statutory declaration.

30717-00393 CO:1051370.1 3 25-Jul-03
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29(6)b

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

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

To the Registrar of Companies For officialuse ~ Company number
(Address overleaf - Note 5) | 77 | 02338540
| e e e

Name of company

* MISYS IFA SERVICES LIMITED

Xwea See Appendix A attached.

[ROOPOKKNN [all the directors]t of the above company (hereinafter called ‘this company’) do
solamnly and sincerely declare that:

The business of this company is:

{c) somsthing other than the abovel

This company is {4 [a] holding company of* I.E. GROUP LIMITED {registered number
02542977} which is
proposing to give financial assistance in connection with the acquisition of shares

in POROSKPERIDOM, _EiNANCIATL OPTIONS GROUP LIMITED {registered number 03573352)

the holding company of this company.Jt

Presentar’s name address and For official Use
reference {if any) : General Sscticn Past room

73
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The assistance is for the purpose of PYROMIGIMO [reducing or discharging a fiability incurred for the  Please do not

write In this
purpose of that acquisition].t (note 1) margin
Please complete
legibly, preferably
The number and class of the shares acquired or to be acquired is: _a_total of 4,600,000 :;"o:’('lal;’l‘;gtpe' or
Ordinarvy Shares of £1 sach lettering
The assistance is to be given to: (note 2) ~ MISYS PLC (registered number 01360027)
of Burleigh House, Chapel Oak, Salford Priors, Evesham WR11 8SP.
The assistance will take the form of:
The entry into a loan facility agreement hetween i.e. Group Limited ("i.e.
Group") and the company as the same shall be amended, supplemented, novated
and/or replaced from time to time (the "Loan Facility Agreement").
The person who [has acquired] [wWX}IGXXENX the shares is: t delete as
appropriate

MISYS PLC (registered no. 01360027)of Burleigh House, Chapel 0Oak, Salford
Priors, Evesham WR11l 85P.

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

The lending by i.e. Group from time to time of sums to the company under
the Loan Facility Agreement, such amount not to exceed £18, 000,000 and on
the basis that loan will be interest free and repayable on demand.

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 £ See Appendix B attached.

NIL

The value of any asset to be transferred to the person assisted is £ Page 2
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Ta: 4?57_1 Jo Reservations Desk Hotefllen 12 Overy FaxRoom From: Allen 12 Overyit+

ase do rot The dats on which the assistance isto be givenis  See Appendix € attached, e’
%;2 this

ase completa XWe have formed the opinion, #s regards this company's initial situation immediately following the date
,?;g;”;‘;,’:,’:‘,’” on which the assistance is proposed to be given, that there will be no ground on which it could then be

Ablockletering 1 5und to be unable to pay its dabts. (note 3)

{(a) ¥We have farmed the opinion that this company will be able to pay its debts as they fall due luring

the year immediately following that date]* (note 3)

lete either {a} or
as approptiate

XKKMWWM (note 3}

Ang Xwe make this solemn declaration consclentiously belleving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.
IH53A Al Limguo vt
Declaredat Pleice do Kb’? Wb bwl AL Daclarants to sign below

@f}tﬁm LWJ FKA'NC&- .
N T \_;:&_&&K ]

Day Month Year

on Q[S OI_:]';L10|0|.3
befcre me W SGPH’IE /‘NTD/‘”OU

the-Haase-ara Solicitor having the powers conferred on
- a Commissioner for Qaths.

NQTES

1 Forthe meaning of "a parson incurring a
liability™ and “reducing of discharging a
Ilabclity" $0e section 152(3) of the Compames
Act 19865,

2 Insert full name(s) and addrass{es) of the
person{s) to whom assistanca Is 1o be given; if
a recipient is a company the registered office
adkdress shouid be shown.

- 3 Contingent and prospective liabilities of the
company are to be taken inte account - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by section 156(4)
ot the Companies Act 1985 mi 2t be annexed
to this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardift

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies Housa
37 Castle Terrace
Edinburgh
23 £H1 28 Laserform Intemalional 12/%9
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* Michael Alastair Couzens

Patrick Nigel Christopher Gale

John Gilbert Sussens

Mark Thomas Wadelin

* Michael Alastair Couzens current address is:

JOTT00393 COH05 3700

APPENDIX A
MISYS IFA SERVICES LIMITED
Schedule of Directors

Holingreave House
New Mill
Huddersfield
HD7 IND

Lamplight House
47 High Street
Milton

Nr Abingdon
Oxon

OX14 4E]

Blythe House

10 Grange Road
Bidford on Avon
Warwickshire
B350 4BY

26 Kings Coughton Lane
Alcester

Warwickshire

B49 5QE

Oxon

OX7 6YA

Gulliver House
Kingham
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APPENDIX B M

Up to £18.000,000, being the maximum amount availabie under the Loan Facility Agreement,

30717-005393 €O 10513701 2 ) 25-Jul-03
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APPENDIX C | %

any date during the period from the date of this statutory declaration 1o (and including) 19th
September, 2003 being the date falling 8 weeks beginning after the date on which the directors make
this statutory declaration.

30717-00393 CO: 10513700 3 25-Ju1-03




COMPANIES FORM No. 155(6)b 1 spa-\

Please complete To the Registrar of Companies 'F_oi o_tflc_la_lrufe_' Company number
legibly, preferably (Address overleaf - Note 5) ' I ' 02338540
in black type, or |

bold block lettering Name of company [ " |

Note
Please read the notes * MISYS IFA SERVICES LIMITED
on page 3 before

completing this form

Declaration by the directors

of a holding company in

relation to assistance for the
acquisition of shares

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

* inser full name xfwe L] See Appendix A attached.
of company

@ insert name(s) and
address(es) of all
the directors

# delete as [RECOPOOMKXNNN [all the directors]t of the above company (hersinafter called 'this company’) do

appropriate
solemnly and sincerely declare that:

§ delete whichever The business of this company is:
is inappropriate

(¢) something other than the above$

This company is P& [a] holding company of*  I.E. GROUP LIMLTED (registered number

02542977} which is

proposing to give financial assistance in connection with the acquisition of shares
in MRODOGMGN{ _FINANCIAL OPTIONS GROUP LIMITED (registered number 03573352)

the holding company of this company.]t

Presentor's name address and For official Use

reference (if any) : General Secticn Post room
Allen & Overy
Cne New Change B
London EC4M 9Q0Q e ———
Document: SD9
C0:1051350

Page 1 bx. 73




The assistance is for the purpose of MXQONXKNWNOR, [reducing or discharging a liability incurred for the Please di? not
write in this
purpose of that acquisition]. (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquiredis: & _total of 4,600,000 g‘o'l"(:";:;gfe’ or
Ordinary Shares of £1 each lettering
The assistance is to be given to: (note 2)  MISYS PLC (registered number 01360027)
of Burleigh House, Chapel Ozk, Salford Priors, Evesham WR11 8SP.
The assistance will take the form of:
The entry into a loan facility agreement between i.e. Group Limited ("i.e.
Group") and the company as the same shall be amended, supplemented, novated
and/or replaced from time to time (the "Loan Facility Agreement®).
The person who [has acquired] [wWNXIKXXKHX the shares is: t delete as
appropriate

MISYS PLC (registered no. 01360027)of Burleigh House, Chapel 0Oak, Salford
Priors, Evesham WR11l 8SP.

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

The lending by i.e. Group from time to time of sums to the company under
the Loan Facility Agreement, such amount not to exceed £18,000,000 and on
the basis that loan will be interest free and repayable on demand.

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 £ See Appendix B attached.

The value of any asset to be transferred to the person assisted is £ NIL Page 2




Please do not
write in this
margin

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

* delete sither {a) or
(b) as appropriate

Page 3

spa- 3

The date on which the assistance is to be givenis ~ See Appendix C attached.

XWe have formed the opinion, as regards this company's initial situation immediately following the date
on which the assistance is proposed to be given, that there will be no ground on which it could then be

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

(a) fWe have formed the opinion that this company will be able to pay its debts as they fall due during

the vear immediately following that date]* {note 3}

RRORRCERERIRERDBNNNN (note 3)
AndX'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 bendn R Declarants to sign below

Mok field

Day  Month Year

on &| S/ O|7 W /5’6'[5’;/

a Commiss

NOTES

1 For the meaning of "a person incurring a
liahility” and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985.

2 Insen full name(s) and address(es) of the
poerson(s) to wham 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 inte account - ses
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
16 this form.

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

The Ragistrar of Companies
Companies House

Crown Way

Cardiff

CF14 312

or, far companies registered in Scotland:-

The Registrar of Companies

Companies House

37 Castle Terrace

Edinburgh

EH1 2EB Laserform [ntemational 12/99




* Michael Alastair Couzens

Patrick Nigel Christopher Gale

John Gilbert Sussens

Mark Thomas Wadelin

% Michael Alastair Couzens current address is:

30717-00393 CO:1031370.1

APPENDIX A
MISYS IFA SERVICES LIMITED
Schedule of Directors

Holingreave House
New Mill
Huddersfield

HD7 7ND

Lamplight House
47 High Street
Milton )
Nr Abingdon
Oxon

OX14 4E]

Blythe House

10 Grange Road
Bidford on Avon
Warwickshire
B504BY

26 Kings Coughton Lane
Alcester

Warwickshire

B49 5QE

Gulliver House
Kingham

Oxon

0X7 6YA

Shd -
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APPENDIX B

Up to £18,000,000, being the maximum amount available under the Loan Facility Agreement.

Ol

30717-00393 CO:1051370.1 2
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APPENDIX C

any date during the period from the date of this statutory declaration to (and including) 19th
September, 2003 being the date falling 8§ weeks beginning after the date on which the directors make

this statutory declaration,

30717-00393 CO1051370.1 3 25-Jul-03




1

Please do not
write in this
margin

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

Note

Please read the notes
on page 3 before
completing this form

*insert full name
of company

o ingert nama{s) and
address{es) of all
the directors

t deleta as
approphate

§ delete whichever
is inappropriate

Allen & Qvery
One New Change
London EC4M 9QQ
Document: SD9
C0:10513590

DX

Page 1

COMPANIES FORM No. 155(6)b spa-\

Y

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

Pursuant to secticn 155(6) of the Companies Act 1685

To the Registrar of Companies For official use Company number
- == pe=g—-
(Address overleaf - Note 5) | T l 02338540
| S . ]

Name of company

* MISYS IFA SERVICES LIMITED

X¥Weo See Appendix A attached. 1774

RRXOEXDEOMNXXX [all the directors}t of the above company (hereinafter called ‘this compﬁny') do
g

solemnly and sincerely declare that:

The business of this company is: W

{c) something other than the above§

This company is §§ [a] holding companyof* I.E. GROUP LIMITED (registered number /i 4
02542877) which is

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

in POOOKEMNNK _FINANCIAL OPTIONS GROUP LIMITED (registered number 03573352) I
the holding company of this company.]t

Presentor's name address and For official Use
reference (if any) : General Section Post room

73

GOMPHNIEQ [T
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The assistance is for the purpose of NIROGSMOR! [reducing or discharging a liability incurred for the Please do not

purpose of that acquisition].t (note 1)

The number and class of the shares acquired or to be acquired is: a total of 4,600,000

Ordinary Shares of £l each

The assistance is to be given fo: (note 2) MISYS PLC (registered number 01360027)

of Burleigh House, Chapel QOak, Salford Priors, Evesham WR11l 8SP.

The assistance will take the form of:

The entry into a loan facility agreement between i.e. Group Limited ("i.e.
Group") and the company as the same shall be amended, supplemented, novated
and/or replaced from time to time (the "Loan Facility Agreement'}.

The person who [has acquired] [WGOEKXXM the shares is:

MISYS PLC (registered no. 01360027)cf Burleigh House, Chapel 0Oak, Salford
Priors, Evesham WR11 8SP.

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

The lending by i.e. Group from time to time of sums to the company under
the Loan Facility Agreement, such amount not to exceed £18,000,000 and on
the basis that loan will be interest free and repayable on demand.

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

by giving it is _NIL

The amount of cash to be transferred to the person assisted is £ See Appendix B attached.

NIL

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

write in this
margin

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

t delete as
appropriate

Page 2




.
.

Please do not The date on which the assistance is to be given is

04 - 3

See Appendix C attached.

write in this
margin

Please complete
legibly, preferably
in black type, or

td biock ietteri .
botd biock lettering found to be unable to pay its debts. (note 3)

(7

XWe have formed the opinion, as regards this company’s initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

(a) fWe 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)

“ delete either {a) or
{b) as appropriate

HWMW (note 3)

B
And Xwe make this solemn deciaration conscientiousfy believing the same fo be true and by virtue of the

pravisions of the Statutory Declarations Act 1835.

Declarants to sign below

Declared at  ©RSIS Ak STANTGN HAKCAQURT RAD
EYNIHAM  axond  Ox 2% WA
Pay Month Year
o LIS [0 [20183
before me é‘-—"-& éa-"“

P FRSIERICK BRAME  pap
A Commissioner for Oaths or Notary Public or Justice o

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

N LIE

NOTES

1 For the meaning of "a person incutring 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 regislered office
address should be shown,

3 Contingent and prospeciive liabilities of the
company are 1o 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
1o 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 3UzZ

or, for companies registered in Scottand:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

Page 3 EH1 2EB
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APPENDIX A

MISYS IFA SERVICES LIMITED / AL K@,\_

Schedule of Directors

*Michael Alastair Couzens Holingreave House
New Mill
Huddersfield
HD7 INP

Patrick Nigel Christopher Gale Lamplight House
47 High Street
Milton
Nr Abingdon
Oxon
OX14 4E]

John Gilbert Sussens Blythe House
10 Grange Road
Bidford on Avon
Warwickshire
B50 4BY

Mark Thomas Wadelin 26 Kings Coughton Lane
Alcester
Warwickshire
B49 5QE

* Michael Alagstair Couzens current address is: Gulliver House
Kingham
Oxon
0X7 6¥A

30717-00393 CO: 1031370, 1 25-Jul-03
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Up to £18,000,000, being the maximum amount available under the Loan Facility Agreement. /i‘ ) én..\

APPENDIX B

30717-00393 CO:1051370.1 2 25-Jul-03
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APPENDIX C /

any date during the period from the date of this statutory declaration to (and including) 19th
September, 2003 being the date falling 8 weeks beginning after the date on which the directors make
this statutory declaration.

306717-00393 CO-L051370.1 3 25-Jul-03




PRICEAVATERHOUSE(COPERS

PricewaterhouseCoopers LLP

1 Embankment Place

London WC2N 6RH

Telephone +44 (0) 20 7583 5000
Facsimile +44 (0) 20 7822 4652

The Directors

Misys IFA Services Limited
Burleigh House

Chapel Qak

Salford Priors

Evesham

Worcestershire
WRI11 8SH

25 July 2003

Dear Sirs

Auditors’ report to the directors of Misys IFA Services Limited pursuant to Section
156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Misys IFA
Services Limited (“the Company™) dated 25 July 2003 in connection with the proposal that
the Company's subsidiary undertaking, i.e. Group Limited, should give financial assistance
for the purpose of discharging liabilities incurred in the acquisition of 4,600,000 ordinary
shares of £1 each of the Company’s holding company, Financial Options Group Limited,
by Misys plc. This report including the opinion, has been prepared for and only for the
Company and the Company’s directors in accordance with Section 156 of the Companies
Act 1985 and for no other purpose or to any other person to whom this report is shown or
into whose hands it may come save where expressly agreed by our prior written consent in
writing,.

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.

Yoyrs faithfully

e ol

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers LLP is a imited liability partnership registered in England with registered number QC303525. The registered office of PricewaterhouseCoopers LLP is
| Embankment Place, London WC2N 6RH. All partners in PricewaterhouseCoopers UK Associates A are authorised to conduct business as agems of, and all contracts for services to
clients are with, PricewaterhouseCoopers LLP. PricewaterhouseCoopers LLP is authorised and regulated by the Financial Services Authority for designated investment business.




