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COMPANIES FORM No.155(6)a

Declaration in relation to'
assistance for the acquisition
of shares.

130(6)a

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

To the Registrar of Companies For official use Company number
{Address overleaf- Note 5) T TTT
L 1 1 1 ] 2403252

Name of company

| * Furo~Hub (RBirmingham) Limited

WWe o __Stephen Harold Greenwood of 8 Goodway Court., Gerrard Street,

Warwick Cv34 4HD and

Brian Summers of South Lodge, 1 Grove Iape, Lapworth
Solihull B%4 6AR

ithersniecixenizwi(all the directors]t of the above company do solemniy and sincerely declare that:
The business of the company is:

(c) something other than the above$

The company is proposing to give financial assistance in connection with the acquisition of shares in
e (EERRaE oo G0N AL feirriiy; Pi»m nrfh::m Tnternational A ﬁ:nr‘l' Limited

("BIA") and Euro-Hub (Birmingham) Limited ("EHB") and Birmingham sriedt

Airport Holdings Limited ("BAH")

The assistance is for the purpose of fthat acqwsmonLeducmg or discharging a hablln.y incurred for the
purpose of that acquisitionXt "_"""cl ‘

The number and class of the shares acquired or to be acquired is: See Sheet D Attached

P —— S — U — .
Presentor’'s name address and For official Use
reference {if any): General Section Post room
Eversheds REF: RAL/28
10 Newhall Street
Birmingham
B3 31X

2001 $AZDORUOJ*

0121 233 200
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The assistance is to be given to: {note 2) _ SEE SHEET A ATTACHED ‘ ' Please do not
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The assistance will take the form of:

SEE SHEET B ATTACHED

The person who [has acquired]jwill acquire]t the shares is: . 1 delete as

. appropriate
MIL, in respect of the 89,097 'B’ Ordinary Shares of £1 each in BAH ang
BAH in respect of all the other shareg

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

SEE SHEET C ATTACHED

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

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

s *
The date on which the assistance is to be given is ___ WMo Mot cin 19 27
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business assurance

Temple Court

telephone (0121) 265 5000
facsimile (0121) 265 5050

C O 0 e rS business recovery and insolvency gﬁg;ﬂgﬁgﬁ& 6T
& Ly ra nd corperate finance

management consulting

tax and human resource advice

your refarence

our reference

direrep.sam

The Directors

Euro-Hub (Birmingham) Limited

Birmingham International Airport

Birmingham

B26 3QJ 26 March 1997

Dear Sirs

Financial assistance for the purchase of the shares of the Company's immediate and
ultimate holding companies

We have examined the attached statutory declaration of the directors of Euro-Hub
(Birmingham) Limited ("the Company") dated 26 March 1997 in connection with the
proposal that the Company should give financial assistance for the purchase of
19,311,558 of the ordinary shares of the Company's immediate holding company,
Birmingham International Airport Limited and for the purchase of 89,097 of the "B"
ordinary shares of Birmingham Airport Holdings Limited which will become the
Company's ultimate holding company in due course.

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.

Chartered Accountants
Birmingham
26 March 1997

Lists of the names of the partners in the United Kingdom firms of Coopers & Lybrand and its associate partnerships are open [o inspection at the above address and at1 Embankment Place, London
WC2N 6NN, which is the principal place of business.

All partners in the assoclate partnerships are authorised to conduct business as agents of, and ali conlracts for services to clients arewith, Coopers & Lybrand. Coopers & Lybrand is aulhorised by the
Institute of Chartered Accountants in England and Wales 1o carfy on investment business.

Coopers & Lvhirand is a member of Coopers & Lybiand Internaticnal, a limited liabiity association incorporated in Swatzerdand.
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EHB - Form 1535(6)a

Sheet A

BAH whose registered office is at Birmingham International Airport, Birmingham
B26 3Q)J in relation to the acquisition of shares in BIA and to Mourant & Co Trustees
Limited (“MTL”) whose registered office is at 22 Grenville Street, St Helier, Jersey
in relation to the acquisition of shares in BAH.

Sheet B

Q)

the entering into by the Company of a Facilities Agreement on 26 March
1997 and made between (1) BAH; (2) MTL; (3) BIA, the Company,
Birmingham Airport Developments Limited and First Castle Developments
Limited (“the Guarantors”); (4) HSBC Investment Bank plc (“HSBC”) as
arranger; (5) the Financial Institutions (as defined in the Facilities
Agreement) (together “the Banks”); and (6} HSBC as agent (“the Facilities
Agreement”) which, inter alia, includes the obligation upon the Company to
irrevocably guarantee prompt performance by BAH and MTL of their
respective obligations under the Finance Documents (having the meaning set
out in the Facilities Agreement); and

(i1) the entering into by the Company of a Loan Stock Deed on 26 March 1997 to
guarantee £18,500,000 Subordinated Loan Stock 2007 to be issued by BAH
and made between BAH, Birmingham City Council (“the Trustee”) and the
Guarantors (as defined above) (“the Loan Stock Deed”).

Sheet C

Pursuant to the terms of the Facilities Agreement the Company, together with BIA,
First Castle Developments Limited and Birmingham Airport Developments Limited
irrevocably, unconditionally, jointly and severally:-

@

()

©

as principal obligor, guarantees the obligations of BAH and MTL under the
Finance Documents (as such term is defined in the Facilities Agreement) to

each Finance Party (as defined in the Facilities Agreement);

undertakes with each Finance Party on demand to pay any amount due or in
connection with any Finance Document not paid by BAH or MTL; and

indemnifies each Finance Party on demand against any loss or liability
suffered by it if any obligation guaranteed is or becomes unenforceable,
invalid or illegal.

Bircorp 48287




Pursuant to the terms of the Loan Stock Deed the Guarantors jointly and severally,
unconditionally and irrevocably guarantee to the Trustee the due and punctual
performance of BAH of all its obligations under the Loan Stock Deed and undertakes
to indemnify and keep indemnified the Trustee against and to pay to the Trustee on
demand all losses damages costs and expenses of whatsoever nature which may be
suffered or incurred by the Stockholders (as such term is defined in the Loan Stock
Deed) by reason of any default or delay on the part of BAH in the performance of the
said obligations, or by reason that any obligation expressed in the Loan Stock Deed to
be incurred by BAH is or becomes unenforceable against BAH for any reason
whatsoever.

Sheet D

Number and class of shares to be acquired

21,400 “B” Ordinary shares of £1 each in EHB;

14,300 “C” Ordinary Shares of £1 each in EHB;

11,900 “D” Ordinary Shares of £1 each in EHB;

21,400 “E” Ordinary Shares of £1 each in EHB;

6,000 “F” Ordinary Shares of £1 each in EHB;

14,000,715 “A” Preference Shares of £1 each in EHB;

2,641,800 Ordinary Share of £1 each in BIA;

5,283,600 Cumulative Preference Shares of £1 each in BIA;

7,600,000 1993 Cumulative Preference Shares of £1 each in BIA;

2,500,000 1994 Cumulative Preference Shares of £1 each in BIA ;

89,097 “B” Ordinary Shares of £1 each in BAH; and

19,311,558 Ordinary Shares of £1 each in BIA.

Bircorp 48287




EPiease do n

ot
mpitite in
~this margin

Please complete

legibly, preferably
=in black type, or

bold block letyeringf

= delete either (a) or
(b} as appropriat

Page 3

#We have formed the opinion, as regards the 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 unable to pay its debts.(note 3}

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

year immediately following that date}*(note 3)

And l/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 1 W CI-’M

‘(M.p-\:,ﬂl_m

L=

gclarAnts to sign below

the ?/éf‘{"’ day of Mo~
one thousand ni;g hundred and M-«/(/“}

A Comissioner for Oaths or Notan/ublic or Justice of
the Peace or a Solicitor having the powers conferred on
a Comissioner for Oaths.

NOTES

1 For the meaning of “a person incurring a
liabitity” and “reducing or discharging a
liability” see section 162(3) of the Companies
Act 1985,

2 insert full name(s} and address(es) of the
personis) 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 1385 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

CF43UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EH2 3DJ




