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Declaration in relation to
assistance for the acquisition
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of shares
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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) e
in black type, or | i i | 02576479
bold block lettering e ove b oo e o
Note Name of company
Please read the notes
on page 3 before * Ebley Tyre Services Limited (the "Assisting Company™)

completing this form.

* insert full name XWeg the persons named in Appendix A attached being
of company

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

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

DOG00O0
O

Fe Y

§ delete whichever
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

POOOEAIY [company's holding company  Kwik-Fit Holdings

Limited]t
The assistance is for the purpose of ROGOEENHIOEK [reducing or discharging a liability incurred for the

The number and class of the shares acquired or to be acquired is: See RAppendix B attached
Presentor's name address and For official Use
reference (if any) : General Secfion Post room

Dickson Minto W.S. -

Reyal London House
22-25 Finsbury Square
London EC2A 1DX

Page 1 Tel: 020 7628 4455 ADS A4SIMO1Y 041§
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The assistance is to be given to: (note 2) Speedy 1 Limited (Registered No. 05452193)

c/c Halliwells, St James Court, Brown Street, Manchester M2 2JF and Kwik-Fit

Finance Limited (Registered No. 04474262) c/o Halliwells, St James Court,
Street, Manchester M2 2JF

Brown

The assistance will take the form of:

See Appendix C attached

The person who [has acquired] [(WROGRXX the shares is:

Kwik-Fit Finance Limited (Registered No. 00447462)

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

" See Appendix D attached

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

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 Appendix F attached
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t delete as
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Please do not
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in black type, or
bold block lettering
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Page 3

XWe 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) PﬁWe 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 Xiwe 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 | e:al Daesnl)d

on

Year

2lc 1D

Day Month

213

O |1

Aol il ca
before me _(CHtA 2

A Commissioner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on

a Commissioner for Oaths.

Declarants to sign below

LQUUL(&QQ
B

NOTES

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

Insert full name(s) and address{es) of the
persen(s} to whom assistance is to be given; if
a recipient is a company the registered

office address should be shown.

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

The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotland:-

The Registrar of Companies
37 Caslle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99



P104\ 005\ LN492613.1 1

EBLEY TYRE SERVICES LIMITED
(COMPANY NO: 02576479)

APPENDICES TO FORM 155(6) a
APPENDIX A

Directors' names and addresses are:

1. Ian Ellis Fraser of Charity Cottages, Town End, Radnage, High Wycombe
HP14 4DY

2. Kenneth Andrew McGill of 4 Peastonbank Farm Cottages, Pencaitland East

Lothian EH34 5ET
LWC@QQ
Rpar
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APPENDIX B
The number of shares which have been acquired is:
179,956,255 Ordinary Shares
(the "Shares") .
GV
Lo

e




1.1.

1.2.

1.3.

1.4.

1.5,

APPENDIX C

BACKGROUND TO THE ACQUISTION OF KWIK-FIT HOLDINGS
LIMITED

On 11 August 2002 Kwik-Fit Finance Limited acquired the entire issued share
capital of Kwik-Fit Holdings Limited, an English incorporated company.

The acquisition was funded partly by facilities provided pursuant to a
£150,000,000 facility agreement dated 11 August 2002 as amended and
restated on 14 November 2002, as amended on 28 April 2003, as amended
and restated on 5 September 2003 and as amended and restated to a
£220,000,000 facility agreement on 19 December 2003 (the "Existing
Agreement").

Under the terms of the Senior Facilities Agreement the Senior Lenders have
made available to the Senior Borrowers an amount of up to £575,000,000 and
under the terms of the Mezzanine Facility Agreement the Mezzanine Lenders
have made available to the Mezzanine Borrower an amount up to £97,500,00
in order to, amongst other things, refinance the indebtedness of the Group
under the Existing Agreement (the "Refinancing Facilities"}.

As a condition precedent to the availability of the Refinancing Facilities, the
Assisting Company is required to accede to the Finance Documents and,
accordingly, will become bound by the terms of the Finance Documents and
(amongst other things) guarantee to each Finance Party due and punctual
performance by each Obligor of all its obligations under the Finance
Documents (in the manner set out in Annexure D below).

As a further condition precedent to the availability of the Senior Facilities
Agreement and the Mezzanine Facility Agreement, the Assisting Company is
also required to execute the Debenture and the Mortgage and create security
in favour of the Security Agent for the payment, discharge and performance

of all the Secured Obligations.
FORM OF ASSISTANCE

The entering into of the following (or of the documents relating thereto) to
which the Assisting Company is to be a party, as the same may be amended,
varied, supplemented or substituted from time to time:

2.1.1. a guarantee and indemnity (the "Senior Guarantee and Indemnity")
to be given under an accession letter by the Assisting Company to a
secured senior term loan and revolving facilities agreement dated 30
August 2005 (the "Senior Facilities Agreement") between Speedy 1
Limited ("Speedy 1"} as Original Borrower and Original Guarantor,
Barclays Capital ("BARCAP") and Deutsche Bank AG, London Branch
("DB") (in their capacities as Joint Mandated Lead Arrangers,
Underwriters and Joint Bookrunners, Barclays Bank PLC ("Barclays")
and DB as the Original Lenders and Barclays (in its capacity as
Issuing Bank pursuant to which each of the Senior Guarantors will (i)
guarantee the punctual performance by Speedy 1 (and any other
borrower who may be added in accordance with the terms of the
Senior Facilities Agreement from time to time) of all its obligations
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212,

2.1.3.

2.14.

2.1.5.

2.1.6.

under the Senior Finance Documents, which guarantee will extend to
a guarantee by the Assisting Company of rnonies borrowed by
Speedy 1 for the purpose of acquiring the Sharés; and (ii) indemnify
each Senior Finance Party immediately on demand against any cost,
loss or liability suffered by that Senior Finance Party if any obligation
guaranteed by it becomes unenforceable, invalid or illegal;

a guarantee and indemnity (the "Mezzanine Guarantee and
Indemnity") to be given under an accession letter by the Assisting
Company to a mezzanine facility agreement dated 30 August 2005
(the "Mezzanine Facility Agreement") between Speedy 1 as Borrower
and Original Guarantor, BARCAP and DB in their capacities as Joint
Mandated Lead Arrangers, Underwriters and Joint Bookrunners,
Barclays and DB as the Original Lenders, Barclays as Security Agent
and DB as Agent pursuant to which each of the Mezzanine
Guarantors will (i) guarantee the punctual performance by Speedy 1
of all its obligations under the Mezzanine Finance Documents, which
guarantee will extend to a guarantee by the Assisting Company of
monies borrowed by Speedy 1 for the purpose of acquiring the Shares;
and (ii) indemnify each Mezzanine Finance Party immediately on
demand against any cost, loss or liability suffered by that Mezzanine
Finance Party if any obligation guaranteed by it becomes
unenforceable, invalid or illegal;

a debenture (the "Security Agreement") creating fixed and floating
charges over the property, assets and undertaking of the Assisting
Company in security for the Secured Obligations;

a mortgage (the "Mortgage") creating a fixed charge over the freehold
property (as set out in Appendix G) of the Assisting Company in
security for the Secured Obligations;

an inter company loan agreement to be entered into between, inter
alios, Speedy 1 and Kwik-Fit Group Limited as borrowers (the "ICLA
Borrowers") and the Assisting Company as lender (the "Inter
Company Loan Agreement") pursuant to which the Assisting
Company will make available to the ICLA Borrowers a revolving
credit facility to be used by the ICLA Borrowers, inter alia, in meeting
their payment obligations under the Senior Finance Documents and
the Mezzanine Finance Documents, to meet the costs and expenses
associated with the Acquisition and for other general corporate
purposes of the Group; and ' '

Priority and subordination arrangements to be entered into by the
Assisting Company with (among others) the Finance Parties pursuant
to an intercreditor agreement (the "Intercreditor Agreement"). The
Assisting Company will become a party to the Intercreditor
Agreement by way of an accession deed.

(o cQQ




APPENDIX D

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

1.

SECURITY AGREEMENT

Under the terms of the Security Agreement:

(1)

(2)

The Assisting Company covenants with the Security Agent as trustee
for the Secured Parties that it shall on demand discharge all Secured
Obligations and shall pay to the Security Agent when due and
payable every sum at any time owing, due or incurred by any Debtor
to the Security Agent (whether for its own account or as trustee for
the Secured Parties) or any of the other Secured Parties in respect of
any such liabilities provided that neither such covenant nor the
security created by the Security Agreement or any Mortgage shall
extend to or include any liability or sum which would, but for this
provisio, cause such covenant or security to be unlawful or prohibited
by any applicable law;

The Assisting Company, charges with full title guarantee in favour of
the Security Agent as trustee for the Secured Parties as security for the
payment and discharge of the Secured Obligations, by way of first
fixed charge (which so far as it relates to land in England and Wales
vested in the Assisting Company at the date of the Security
Agreement shall be a charge by way of legal mortgage) all the
Assisting Company’s right, title and interest from time to time in and
to each of the following assets (subject to obtaining any necessary
consent to such mortgage or fixed charge from any third party):

(i) the Real Property;

(ii) the Tangible Moveable Property;

(iii) the Accounts;

(iv) the Charged Intellectual Property;

(v) any goodwill and rights in relation to the uncalled capitél
of the Company;

(vi) the Investments;

(vii) the Charged Share Portfolio; and

(viii) all Monetary Claims other than any claims which are
otherwise subject to a fixed charge or assignment (at law or
in equity) pursuant to the Security Agreement and all
Related Rights.

As further security for the payment and discharge of the Secured
Obligations, the Assisting Company assigns with full title guarantee
to the Security Agent as trustee for the Secured Parties as security for




4)

()

(6)

the payment and discharge of the Secured Obligations all the
Assisting Company's right, title and interest from time to time in and
to each of the following assets (subject to obtaining any necessary
consent to that assignment from any third party):

(a) the proceeds of any Insurance Policy and all Related Rights;

(b) all rights and claims in relation to any Assigned Account;
and

(c) each of the Specific Contracts.

The Assisting Company charges with full title guarantee in favour of
the Security Agent as trustee for the Secured Parties with the payment
and discharge of the Secured Obligations by way of first floating
charge all present and future assets and undertaking of the Assisting
Company. The floating charge created by sub-clause 3.3.1 of the
Security Agreement shall be deferred in point of priority to all fixed
Security validly and effectively created by the Assisting Company
under the Secured Documents in favour of the Security Agent as
trustee for the Secured Parties as security for the Secured Obligations.
Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to the Security Agreement,

The security created pursuant to Clause 3.3 of the Security Agreement
shall not extend to any asset situated outside England and Wales to
the extent that, and for so long as, any such security would be
unlawful under the laws of the jurisdiction in which such asset is
situated.

The Security Agent may at any time by notice in writing to the
Assisting Company convert the floating charge created by Clause 3.3
of the Security Agreement with immediate effect into a fixed charge as
regards any property or assets specified in the notice if:

(i) an Enforcement Event has occurred and is continuing; or

(ii)  the Security Agent reasonably considers that any of the
Charged Assets may be in jeopardy or in danger of being
seized or sold pursuant to any form of legal process; or

(iii}  the Security Agent reasonably considers that it is desirable in
order to protect the priority of the security,

and, in the case of sub-clause 4.1.2 of the Security Agreement,
provided that the Charged Assets specified in any such notice shall be
exclusively those which may be in jeopardy or in danger of beirig
seized or sold. '

Notwithstanding Clause 4.1 of the Security Agreement and without
prejudice to any law which may have a similar effect, the floating
charge will automatically be converted (without notice) with
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(11)

immediate effect into a fixed charge as regards all the assets subject to
the floating charge if:

(1) the Assisting Company creates or attempts to create any
Security (other than any Security permitted under clause 25.14
of the Senior Facilities Agreement or clause 21.14 of the
Mezzanine Facility Agreement over any of the Charged Assets;
or

(i)  any person levies or attempts to levy any distress, execution or
other process against any of the Charged Assets; or

(iii)  a resolution is passed or an order is made for the winding-up,
dissolution, administration or re-organisation of the Company
or an administrator is appointed to the Company; or

(iv) any person (who is entitled to do so) gives notice of its
intention to appoint an administrator of the Company or files
such a notice with the court.

The security created by or pursuant to the Security Agreement and
any Mortgage shall remain in full force and effect as a continuing
security for the Secured Obligations unless and until discharged by
the Security Agent and shall not cease by reason of any intermediate
payment or satisfaction of all or any of the Secured Obligations or for
any other reason: however, if the obligations of the Assisting
Company under the Security Agreement or any Mortgage cease to be
continuing for any reason, the liability of the Assisting Company at
the date of such cessation shall remain, regardless of any subsequent
increase or reduction in the Secured Obligations.

The security created by or pursuant to the Security Agreement and
any Mortgage and the Collateral Rights shall be cumulative, in
addition to and independent of every other security which the
Security Agent or any Secured Party may at any time hold for the
Secured Obligations or any other obligations or any rights, powers
and remedies provided by law. No prior security held by the Security
Agent (whether in its capacity as Security Agent or otherwise) or any
of the other Secured Parties over the whole or any part of the Charged
Assets shall merge into the security constituted by this Security
Agreement and any Mortgage.

The security created by or pursuant to the Security Agreement and
any Mortgage and the Collateral Rights shall not be prejudiced by any
unenforceability or invalidity of any other agreement or document or
by any time or indulgence granted to the Company or any other
person, or the Security Agent (whether in its capacity as Security
Agent or otherwise) or any of the other Secured Parties or by any
variation of the terms of the trust upon which the Security Agent
holds the security or by any other thing which might otherwise
prejudice that security or any Collateral Right.

The Assisting Company shall promptly enter into a Mortgage over the
Mortgaged Property and upon the acquisition of any Real Property
{(other than any leasehold property in respect of which landlord's
consent to charge is required) after the date hereof it shall promptly
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enter into a Mortgage over such Real Property if requested to do so by
the Security Agent and do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and
instructions) as the Security Agent may reasonably specify (and in
such form as the Security Agent may reasonably require in favour of
the Security Agent or its nominee(s)):

(i) to perfect the security created or intended to be created
in respect of the Charged Assets (which may include the
execution by the Assisting Company of a mortgage,
charge or assignment over all or any of the assets
constituting, or intended to constitute, Charged Assets)
or for the exercise of the Collateral Rights;

(ii) to confer on the Security Agent security over any
property and assets of the Company located in any
jurisdiction outside England and Wales equivalent or
similar to the security intended to be conferred by or
pursuant to the Security Agreement and each Mortgage;
and/or

(iii) to facilitate the realisation of the Charged Assets.

The Assisting Company shall take all such action as is
available to it (including making all filings and registrations)
as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any security conferred or
intended to be conferred on the Security Agent by or pursuant
to the Security Agreement and any Mortgage.

If requested to do so by the Security Agent, the Assisting
Company shall use all reasonable endeavours to obtain (in
form and content reasonably satisfactory to the Security Agent)
as soon as possible any consents necessary, including any
consent necessary for any Mortgage, to enable the assets of the
Company to be the subject of an effective fixed charge or
assignment pursuant to Clause 3 of the Security Agreement
and, immediately upon obtaining any such consent, the asset
concerned shall become subject to such security and the
Assisting Company shall promptly deliver a copy of each
consent to the Security Agent.

The Assisting Company authorises the Security Agent (but the
Security Agent shall not be obliged to exercise such right) after the
occurrence of an Enforcement Event which is continuing, set off
against the Secured Obligations any amount or other obligation
(contingent or otherwise) owing by the Security Agent to the
Assisting Company and apply any credit balance to which the
Assisting Company is entitled on any account with the Security Agent
in accordance with Clause 18 of the Security Agreement
(notwithstanding any specified maturity of any deposit standing to
the credit of any such account).



SENIOR GUARANTEE AND INDEMNITY
Under the terms of the Senior Guarantee and Indemnity:

The Assisting Company irrevocably and unconditionally jointly and
severally with each other Senior Guarantor:

(a) guarantees to each Senior Finance Party punctual performance by
each Senior Obligor of all that Senior Obligor's obligations under the
Senior Finance Documents;

(b)  undertakes with each Senior Finance Party that whenever a Senior
Obligor does not pay any amount when due under or in connection
with any Senior Finance Document, that Senior Guarantor shall
immediately on demand pay that amount as if it was the principal
obligor; and

{c) indemnifies each Senior Finance Party immediately on demand
against any cost, loss or liability suffered by that Senior Finance Party
if any obligation guaranteed by it is or becomes unenforceable,
invalid or illegal. The amount of the cost, loss or liability shall be
equal to the amount which that Senior Finance Party would otherwise
have been entitled to recover.

The guarantee under the Senior Guarantee and Indemnity is a continuing
guarantee and will extend to the ultimate balance of sums payable by any
Senior Obligor under the Senior Finance Documents, regardless of any
intermediate payment or discharge in whole or in part.

The guarantee is in addition to and is not in any way prejudiced by any other
guarantee or security now or subsequently held by any Finance Party in
respect of any Obligor's obligations under the Finance Documents.

A Finance Party may with the consent of the Majority Lenders set off any
matured obligation due from an Obligor under the Finance Documents
against any matured obligation owed by that Finance Party to that Obligor,
regardless of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, the Finance Party
may convert either obligation at a market rate of exchange in its usual course
of business for the purpose of the set-off.

MEZZANINE GUARANTEE AND INDEMNITY
Under the terms of the Mezzanine Guarantee and Indemnity:

The Assisting Company irrevocably and unconditionally jointly and
severally with each other Mezzanine Guarantor:

(a) guarantees to each Mezzanine Finance Party punctual performance by
each Mezzanine Obligor of all that Mezzanine Obligor's obligations
under the Mezzanine Finance Documents;
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(b) undertakes with each Mezzanine Finance Party that whenever a
Mezzanine Obligor does not pay any amount when due under or in
connection with any Mezzanine Finance Document, that Mezzanine
Guarantor shall immediately on demand pay that amount as if it was
the principal obligor; and

(c) indemnifies each Mezzanine Finance Party immediately on demand
against any cost, loss or liability suffered by that Mezzanine Finance
Party if any obligation guaranteed by it is or becomes unenforceable,
invalid or illegal. The amount of the cost, loss or liability shall be
equal to the amount which that Mezzanine Finance Party would
otherwise have been entitled to recover.

The guarantee under the Mezzanine Guarantee and Indemnity is a
continuing guarantee and will extend to the ultimate balance of sums
payable by any Mezzanine Obligor under the Mezzanine Finance
Documents, regardless of any intermediate payment or discharge in whole or
in part.

The guarantee is in addition to and is not in any way prejudiced by any other
guarantee or security now or subsequently held by any Finance Party in
respect of any Obligor's obligations under the Finance Documents.

A Finance Party may with the consent of the Majority Lenders set off any
matured obligation due from an Obligor under the Finance Documents
against any matured obligation owed by that Finance Party to that Obligor,
regardless of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, the Finance Party
may convert either obligation at a market rate of exchange in its usual course
of business for the purpose of the set-off.

MORTGAGE

Under the terms of the Mortgage, the Assisting Company will charge with
full title guarantee in favour of the Security Agent as payment and discharge
of the Secured Obligations, by way of legal mortgage all the Company's right,
title and interest from time to time in the property set out in Appendix G.

INTER COMPANY LOAN AGREEMENT

Under the terms of the Inter Company Loan Agreement the Assisting
Company will provide loan funds to the ICLA Borrowers to be used by the
ICLA Borrowers, inter alia, in meeting their payment obligations under the
Senior Finance Documents and the Mezzanine Finance Documents, to meet
the costs and expenses associated with the Acquisition and for other general
corporate purposes of the Group.

INTERCREDITOR AGREEMENT

By executing the Intercreditor Agreement, the Assisting Company (amongé’c
other things) will covenant to pay the amounts owing under the Secured
Documents and agree that any sums owed to it by way of intra-group loan by
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any other member of its group will be subordinated to sums owed by such
members of the group to the Finance Parties and will indemnify the Lenders
and the Security Agent for certain costs, claims, expenses and liabilities under
the Intercreditor Agreement.

DEFINITIONS

"Account” means any credit balance from time to time on any account
opened or maintained by the Assisting Company with the Security Agent or
any other financial institution (and any replacement account or subdivision
or subaccount of that account), the debt or debts represented thereby, and all
Related Rights;

"Acquisition" means the acquisition of the Shares;

"Ancillary Document” means any Ancillary Documentdefined in the Senior
Facilities Agreement;

"Ancillary Facility" means any Ancillary Facility defined in the Senior
Facilities Agreement;

"Ancillary Lenders" means each Senior Lender (or Affiliate (as defined in
the Senior Facilities Agreement) of a Senior lender) which makes an
Ancillary Facility available in accordance with the terms of the Senior
Facilities Agreement;

"Arranger" means the Arranger as defined in the Senior Facilities
Agreement;

"Charged Assets" means all the assets and undertaking of the Assisting
Company which from time to time are the subject of the security created or
expressed to be created in favour of the Security Agent by or pursuant to the
Security Agreement and any Mortgage;

"Charged Intellectual Property" means any and all Intellectual Property
owned by the Assisting Company in connection with its business now or in
the future, including, without limitation, those rights listed in Schedule 6 of
the Security Agreement;

"Charged Share Portfolio" means the Shares and the Related Assets;

"Collateral Rights" means all rights, powers and remedies of the Security
Agent provided by or pursuant to the Security Agreement or any Mortgage
or by law;

"Debtor” means the Company, the Obligors, and any other member of the
Group party to any Secured Document;

"Enforcement Event" means the occurrence of an Event of Default which has
resulted in a notice being served by the Senior Agent under clause 26.19
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(Acceleration) of the Senior Facilities Agreement or which has resulted in a
notice being served by the Mezzanine Agent under clause 22.19
(Acceleration) of the Mezzanine Facility Agreement;

"Events of Default" means Events of Default as defined in the Senior
Facilities Agreement and the Mezzanine Facility Agreement;

"Finance Party" means each of the Senior Agent, the Mezzanine Agent, the
Security Agent, the Senior Lenders, the Mezzanine Lenders, the Hedge
Counterparties, the Issuing Banks, the Ancillary Lenders, and the Arranger
under the Senior Facilities Agreement and the Mezzanine Facility
Agreement;

"Future Mortgaged Property" means any Real Property, other than the
Mortgaged Property, in respect of which the Assisting Company enters into
a mortgage pursuant to Clause 6 of the Security Agreement;

"Group" means the Group as defined in the Senior Facilities Agreements;

"Hedge Counterparties" means any financial institution which has become a
Party in accordance with Clause 7 or Clause 18.4 of the Intercreditor
Agreement;

"Insurance Policy" means any policy of insurance in which the Assisting
Company may from time to time have an interest;

"Intellectual Property" means any patents, trade marks, service marks,
designs, business names, copyrights, design rights, moral rights, inventions,
confidential information, knowhow and other intellectual property rights
and interests, whether registered or unregistered, the benefit of all
applications and rights to use such assets and all Related Rights;

"Intercompany Lenders" means each member of the Group which has made
available a loan to an Obligor (an "Intra-Group Loan") and which is named
on the signing pages to the Intercreditor Agreement as an Intercompany
Lender or which becomes a party to the Intercreditor Agreement as an
Intercompany Lender in accordance with the terms of Clause 18 of the
Intercreditor Agreement;

"Tnvestments" means:

(@) any stocks, shares, debentures, securities and certificates of deposit
(but not including the Shares);

{b)  all interests in collective investment schemes; and

(¢}  all warrants, options and other rights to subscribe or acquire any of
the investments described in (a) and (b),



13

in each case whether held directly by or to the order of the Assisting
Company or by any trustee, nominee, fiduciary or clearance system).

"Issuing Banks" means each Senior Lender which is an Issuing Bank in
accordance with the terms of the Senior Facilities Agreement;

"Lender" means the Senior Lenders, the Mezzanine Lenders, the Hedge
Counterparties, the Intercompany Lenders and the Parent;

"Mezzanine Agent" means Deutsche Bank AG;

"Mezzanine Finance Documents" means the Finance Documents as defined
in the Mezzanine Facility Agreement;

"Mezzanine Finance Party" means Finance Party as defined in the
Mezzanine Facility Agreement;

"Mezzanine Guarantor" means each Guarantor as defined in and party to
the Mezzanine Facility Agreement;

"Mezzanine Lenders” means each Lender as defined in and party to the
Mezzanine Facility Agreement;

"Mezzanine Obligor" means each Obligor as defined in and party to the
Mezzanine Facility Agreement;

"Monetary Claims" means any book and other debts and monetary claims
owing to the Assisting Company and any proceeds thereof (including any
claims or sums of money deriving from or in relation to any Intellectual
Property, any Investment, the proceeds of any Insurance Policy, any court
order or judgment, any contract or agreement to which the Assisting
Company is a party and any other assets, property, rights or undertaking of
the Assisting Companyy);

"Mortgage" means a mortgage or charge in respect of the Mortgaged
Property (or any Future Mortgaged Property) entered into in accordance
with Clause 6 of the Security Agreement substantially in the form of
Schedule 7 of the Security Agreement;

"Mortgaged Property” means the freehold property in England and Wales
specified in Schedule 1 of the Security Agreement;

"Parent” means Financiére Daunou 2, S.A.;
"Party" means a party to the Intercreditor Agreement;
"Real Property" means:

(@) any freehold, leasehold or immovable property (including the
Mortgaged Property), and
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(b)  any buildings, fixtures, fittings, fixed plant or machinery from time to
time situated on or forming part of such freehold or leasehold
property,

and includes all Related Rights;

"Related Assets" means all dividends, interest and other monies payable in
respect of the Shares and all other rights, benefits and proceeds in respect of
or derived from the Shares (whether by way of redemption, bonus,
preference, option, substitution, conversion or otherwise);

"Related Rights" means, in relation to any asset,
(a)  the proceeds of sale of any part of that asset;

(b) all rights under any licence, agreement for sale or agreement for lease
in respect of that asset;

{c) all rights, powers, benefits, claims, contracts, warranties, remedies,
security, guarantees, indemnities or covenants for title in respect of
that asset; and

(d}  any moneys and proceeds paid or payable in respect of that asset;

"Secured Documents" means the Mezzanine Finance Documents and the
Senior Finance Documents;

"Secured Obligations" means all obligations owing to the Secured Parties by
any Debtor under or pursuant to the Secured Documents (including the
Security Agreement and any Mortgage)}, whether present or future, actual or
contingent (and whether incurred solely or jointly, and whether as principal
or surety or in some other capacity), and including any liability in respect of
any further advances made under any of the Secured Documents;

"Secured Parties" means the Secured Parties (as defined in the Intercreditor
Agreement) from time to time provided that such person is party to or has
acceded to the Intercreditor Agreement in accordance with its terms;

"Security Agent" means Barclays Bank PLC;
"Senior Agent" means Barclays Bank PLC;

"Senior Borrower" means Borrower as defined in and party to the Senior
Facilities Agreement;

"Senior Finance Documents" means the Finance Documents as defined in
the Senior Facilities Agreement;

"Senior Finance Party" means Finance Party as defined in the Senior
Facilities Agreement;
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"Senior Guarantor’ means a Guarantor as defined in and party to the Senior
Facilities Agreement;

"Senior Lenders" means the Senior Lenders as defined in the Intercreditor
Agreement;

"Senior Obligor" means a Senior Borrower or a Senior Guarantor;
"Senior Original Borrower" means Speedy 1;
"Senior Original Guarantor” means Speedy 1;

"Shares" means all of the shares in the capital of each company specified in
Part II of Schedule 5 of the Security Agreement held by, to the order or on
behalf of the Assisting Company at any time;

"Specific Contracts" means each contract specified in Part III of Schedule 5
of the Security Agreement; and

"Tangible Moveable Property" means any plant, machinery, office
equipment, computers, vehicles and other chattels (excluding any for the
time being forming part of the Assisting Company's stock in trade or work
in progress) and all Related Rights.

M(.
N

./’
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APPENDIX E

Cash to be transferred at the time of giving of the financial assistance is nil.
However, cash may become payable under the Inter Company Loan Agreement

and/or the Secured Documents.
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APPENDIX F

On a date to be not later than a date 8 weeks from the date of this statutory

declaration.
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APPENDIX G

The freehold property known as Unit 3, Northbrook Road, Gloucester as the
same is registered at the Land Registry under title number GR70633 being
Unit 3 Northbrook Road.

(e
e
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PricewaterhouseCoopers LLP
Comwall Court
19 Comwall Street
Birmingham B3 2DT
Telephone +44 (0) 121 265 5000
Facsimile +44 (0) 121 265 5700

The Directors

Ebley Tyre Services Limited

St, James’s Court

30 Brown Street

Manchester

M2 2JF

15 September 2005

Dear Sirs

Auditors’ repori to the directors of Ebley Tyre Services Limited pursuant to Section 156(4) of
the Companies Act 1985

We have examined the attached statutary declaration of the directors of Ebley Tyre Services
Limited (the “Company”) datedl%eptember 2005 in connection with the proposal that the
Company should give financial assistance for the purchase of the shares of the Company’s holding
company, Kwik-Fit Holdings Limited. 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. We do not, in giving the opinion set out below,
accept or assume responsibility for any 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 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.

Yours faithfylly

Mo WQGW (P

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers LLP is a limited Nability partnership registered in England with registered number QC303525, The registered office of PricewaterhouseCoopers LLP is
1 Embankment Pluce, Landon WC2N 6RH. PricewalerhouseCoopers LLP is authorised and regulated by the Financial Services Authority for designated invesiment business




