COMPANIES FORM No. 155(6)b

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

T

Please do not Pursuant to section 155(8} of the Companies Act 1985

write in this

margin

Please complete To the Registrar of Companies 'F_OE_ O:flsli{ LiSE_‘ Company number
legibly, prefe[ably (Address OVErleaf - Note 5) | 1 1 I 2600072

in black type, or . H _J4_4

hold block lettering Name of company

Note

Please read the notes * BELLEVIEW LIMITED

on page 3 before

completing this form.

* insert full name +/We o_Upendra Surendranath Trivedi of 19 Mardale Drive, Kingsbury, London

of company . .
P NWe ORX and Subramanian Krishnakumar of 3 Langley RAvenue, Alperton,

@ insert name(s) and )
addressles) of all Wembley, Middlesex, HAQ ING
the directors

*gg‘;‘gp‘j‘gte [thexzatexdiastor] [all the directors]t of the above company (hereinafter called 'this company’} do

solemnly and sincerely declare that:

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

(c} something other than the above$

This company is [the] @] holding company of* _Whistlestop Foods Limited

(Registered number 2618538) ("Whistlestop") which is

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

in (this company] [

Presentor’'s name address and For official Use

reference {if any) - General Section moot cname
Nicholson Graham & Jones
110 Cannon Street
London
EC4N 6AR
K10 RKIFLDNI2w 0301
LDE 58 London/Chancery Lane COMPANIES HOUSE 13701700

Page 1 B.239-9/RAH/1556RB1




The assistance is for the purpose of Rhaauzyuxas] reducing or discharging a liability incurred for the

purpose of that acquisitionl.t (hote 1)

The number and class of the shares acquired or to be acquired is; 234,521 Ordinary Shares of

£1.00 each

The assistance is to be given to: (note 2) BELLEVIEW HOLDINGS LIMITED

(Registered number 03849757) whose registered office is at 1st Floor, South

Victoria Station House, 191 Victoria Street, London

SW1E GSNE

The assistance will take the form of:

By way of security for all obligations of Whistlestop and the companies referred to below
(including those obligations incurred by Belleview Holdings Limited in connection with the
acquisition of shares in this Company) to Barclays Bank plc {the "Bank") Whistlestop will
enter inpto:

{a) a guarantee and debenture (the "Guarantee and Debenture") containing first fixed (where
appropriate by way of legal mortgage) and fleoating charges over all the undertaking property
and assets of Whistlestop and an unlimited guarantee (the "Guarantee”} by Whistlestop of all
moneys and Liabilities which shall be due owing or incurred by Belleview Holdings Limited
(registered number 03849757}, this Company, Whistlestop Airports Limited (registered number
3764283} and Whistlestop Operators Limited (registered number 3735199) (together the
"“Principals"); and

(b) an unlimited guarantee {(the "Second Guarantee") of all monies and liabilities which shall
be due owing or incurred by the Principals; and

{c) a composite accounting agreement ("CAAY)}.

The person who [has acguired} [withacceiralt the shares is;
BELLEVIEW HOLDINGS LIMITED (Registered number 03849757)

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

WSee Exhibit A

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

by giving it is _NID

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

J

Please do not
write in this
margin

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

t delete as
appropriate
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Please do not
write in this
margin

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

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

Page 3

The date on which the assistance is to be given is

I/'We 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 wilt 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 this company will be able to pay its debts as they fall due during

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

And |/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 _ 110 Cannon Street London Declarants to sign below
EC4N 6AR

the ,Cs day of J G\,/\,L,\_CM/\]\
one thousand nine /hﬁndred and 2O

before me ‘ELL_L_Q.Q_Q. on_fgﬂ.z:} _

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

NOTES

1 For the meaning of "a person incurring 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 2 company the registered office
address should be shown.

3 Contingent and prospective iiabilities 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

CF4 3Uz

or, for companies registered in Scotiand:-

The Registrar of Companies

Caompanies House

37 Castle Terrace

Edinburgh

EH1 2EB Laserform I[nternational 1/97



Declaration in relation to assistance for the acquisition

of shares pursuant to Section 155(6) of Companies Act 1985

This is the Exhibit marked "A" referred to in the statutory declaration of Uprendra Surendranath

Trivedi and Subramarian Krishnakumar declared on (/) IW\M%\ZOOO.

Before me,

‘QQ)./\_QLQ_—Q_ Coomles

Solicitor/ComnWer for oaths.

MADOCS\WRAHAB.239-9ADEC-B1.DM 23 December 1999



EXHIBIT A to the statutory declaration of the directors of
Belleview Limited
pursuant to Section 155(6) Companies Act 1985

the principal terms on which the assistance will be given

1. Under the Guarantee Whistlestop covenants and guarantees that it will on demand in
writing made to it pay or discharge to the Bank all moneys and liabilities which shail for
the time being be due owing or incurred by the Principals to the Bank whether actually
or contingently and whether solely or jointly with any other person and whether as
principal or surety including interest commission or other lawful charges and expenses
which the Bank may in the course of its business charge in respect of any of the matters
aforesaid or for keeping the Principals’ and Whistlestop’s accounts so that interest shail
be computed and compounded according to the usual mode of the Bank as well after as
before any demand made or judgement obtained under the Guarantee and Debenture.

2. (a) Under the Second Guarantee Whistlestop will guarantee the payment or discharge
to the Bank and will undertake that it will on demand in writing made on it pay
or discharge to the Bank all monies and liabilities (as hereinafter defined) which
shall for the time being be due owing or incurred by the Principals to the Bank.

{b) For the purposes of clause 2(a) above “monies and liabilities” shall mean all
monies and liabilities which shall for the time being be due owing or incurred by
the Principals to the Bank whether actually or contingently and whether solely or
jointly with any other person and whether as principal or surety including interest
commission and other lawful charges and expenses which the Bank may in the
course of its business charge in respect of any of the matters aforesaid or for
keeping the Principals’ account (including any further advances made by the
Bank to the Principals and any other liabilities of the Principals to the Bank
arising during the three months period of notice hereinafter referred to) together
also with:

(i) such further sum for interest (whether or not the same shall have been
compounded) and banking and other charges accruing to the Bank from
the Principals before or after the date of demand or expiration of the said
notice as the case may be and not debited to the Principals’ account at
such date, and

(i) all costs and expenses recoverable by the Bank from the Principals.

{c) Under the Second Guarantee Whistlestop will agree to pay the Bank all costs and
expenses {on a full indemnity basis) arising out of or in connection with the
recovery by the Bank of the monies due to it under the Second Guarantee or the
preservation of property assured or securities given or monies paid to the Bank
by or on behalf of the Principals (including costs and expenses incurred or paid
in the making of any compromise by the Bank ) and in particular but without
prejudice to the generality of the foregoing Whistlestop will agree to indemnify
the Bank in full against any costs the Bank may be ordered to pay any office
holder within the meaning of Section 234 of the Insolvency Act 1986 or any
statutory modification thereof or trustee in bankrupicy and all costs that may be

MADOCS\RAH\B.239-NDEC-B1.D1 23 December 1999



(d)

incurred by the Bank (whether in respect of the claim by the office holder or
trustee in bankruptcy against the Bank or its claim against Whistlestop and
whether the claim of the office holder or trustee in bankruptey is successful or
not) in any proceedings brought by an office holder or trustee in bankruptcy
against the Bank and to which Whistlestop is properly joined by the Bank by
virtue of the Second Guarantee.

The Second Guarantee is to be a continuing security to the Bank notwithstanding
any settlement of account or other matter or thing whatsoever but may and shall
be determined (save as below provided) and the liability thereunder crystallised
(except as regards unascertained or contingent liabilities and the interest charges
costs and expenses hereinbefore referred to) at the expiration of three months
after the receipt by the Bank from Whistlestop of notice in writing to determine
it but notwithstanding determination as to one or more of the Principals the
Guarantee is to remain a continuing security as to the other or others.

Under the Guarantee and Debenture Whistlestop will, with full title guarantee, charge
with the payment and discharge of all moneys and liabilities covenanted to be paid or
discharged by it and arising under the Guarantee or otherwise:-

@

(b)

{c)

(d)

by way of legal mortgage all its other freehold and leasehold property now vested
in it (whether or not registered at H.M. Land Registry) and which is described in
the Schedule to this Exhibit together with all buildings fixtures (including trade
fixtures) and fixed plant and machinery from time to time thereon;

by way of first fixed charge all its future freehold and leasehold property together
with all buildings fixtures (including trade fixtures) and fixed plant and
machinery from time to time thereon and all its goodwill and uncalled capital for
the time being;

by way of first fixed charge all book debts and other debts now and from time to
time due or owing to it;

by way of first floating charge all its other undertakings and assets whatsoever
and wheresoever both present and future.

Under the CAA the Bank will be entitled to pay and apply any monies standing to the
credit of Whistlestop upon current account whether or not held jointly with any other of
the Principals directly in or towards repayment of indebtedness to the Bank of Whistlestop
or any of the Principals.

SCHEDULE

Leasehold properties known as:

Unit 5, Euston Station

Units 22 and 23 Liverpool Street Station
Unit 1 Victoria Station Front

TUnits 43, 44 and 45 Victoria Place SW1
Unit 22, London Bridge Station

MADOCS\RAH\B.233-RDEC-B1.Dt 23 December 1999
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' COMPANIES FORM No. 156(6)b

Declaration by the directors

ot a holding company in

relation to assistance for the
acquisition of shares

Please do nat Pursuant to section 155(6) of the Companies Act 1885

wite in vs
margin
To the Registrar of Companies For official use  Company number
Plessa complete -
loghly, preferably  (Address gverieaf - Nate 5) (1 1 2600072

boid Wlock letters  Namg of company

Note ™~

Ploaso read the notes | * BELLEVIEW LIMITED
on page 3 before
complating this form.

* gt full name ¥We » Upendra Surendranath Trivedi of 19 Mardale Drive, Kingsbury, London
of company

-
NW2 ORX and Subramanian XKrishnakumar of 3 Langley Avenue, Alperton,

# insort namels) and

addressies) of al Hembley, Middlesex, HAQO ING
the direciors.
tﬁ;;s::e [hexankedivgater] [all the directors]t of the above company (hereinafter called ‘this company’} do

solemnly and sincerely declare that:

3 geiote whichever  The business of this company is:
% nappropriale

{¢) something other than the aboved

This company is {the] I holding company of* Whicrlestop Foods Limited

{(Registered number 2618538) ("Whistlestop") which is
proposng to give tmancial assistance in connection with the acquisition of shares
i (this company) [

- thedniding cxwcamy oot tiscompacry. |

Presentor’'s name address and For gfficial Use

reference (it any) : General Section Post room
Nicholson Graham & Jones
110 Cannon Street
London
FC4AN 6AR

LOE 58 London/Chancery Lane
B.239-9/RAH/155681
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) ¢
The assistance 15 for the purpose of itharaoeeisiion] [reducing or discharging a fiability incurred tor the  Peass o not
write i this
purpose of that acquisitionlt (note 1) marghn
Pisise complaty
) logibly, preferably
The rumber and class of the shares acquired or to be acquired is; 234,521 Ordinary Shares of :‘oz""] X t¥0e, o0
£1.00 each iottering
The assistance is to be given to: {note 2} BELLEVIEW HOLDINGS LIMITED
{Registered number 03849757) whose registered office is at lst Floor, South
Victoria Station House, 191 Vietoria Street, London
SW1E SNE
The agsistance will take the form of:
U A
By way of security for all obligations of Whistlestop and the companies referred to below )
{including those obligations incurred by Belteview Holdings Limited in connection with the
acgquisition of shares in this Company) to Barclays Bank ple (the "Sank”) Whistlestop will
enter into:
(a) a guarantee and debenture (the “Guarantee and Debenture®) containing first fi,ed (where A
appropriate by way of Legal wortgege) snd floating charges over altl the undartaking property
and mssets of Uhistlestop and an unlimited guarantee (the "Guarantee®) by Whistlestop of all
moneys and lisbilities which shall be due owing or incurred by Belleview Hotdings Limited
(registered number 03849757), this Company, Whistlestop Airports Limited (registered number
¥764283) and whistlestop Operators Limited (registered number 3735199} (together the
*Principals™); amd
{b) an unlimited guarantee (the "Second Guarantee”) of all monies and liabilities which shall
be due owing or incurced by the Principals; and
{e) & composite accounting agreement ("CAAY).
The person who (has acquired] {rolb@cauicalt the shares is: t doicte as
BELLEVIEW HOLDINGS LIMITED (Registered number 03849757) Apwopeiate

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

See Exhibit A

The amount {if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is _N1L

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

The value ol any asset to be transferred to the person assisted is € V1L Page 2




*SENT BY:N.G&J . 5-1- 0 : 15:36 NI GRAHAM @ J- (#23

Meassdanot  The cate on which the assistance is 1o be given is ' “49-=Z DO

write m this —

Plasae complete /We have formed the opnion, as regards this company's initial siluation immediately foliowing the date

mm' ,,'“ on which the assistance is proposed 1o be given, that there will be no ground on which it could then be
lettaring

bold found 10 be unabie 1o pay its debts. (note 3)

{al [I/We nave formed the opinion that this company will be able to pay its debls as they fall due during

* Joleie either (3) or
[b) as appropriata

And {/we make this solemn declaration cunscientiousfy befieving the same to be true and by vriue of the
provisions of the Statutory Declarations Act 1835,

Deciared at

Decﬁararlts {o sign below

b

._»;\':.,f Betty M Krawczyk
. ] f *My Commussion €C807110
" the Peace or a Soficitor having the powers conferred on “rane” ExIes March 20 2003

a Commissioner for Oaths.

NOTES

1 For the meaning of “a person nCurrng a
liabiity” and “reducing or discharging a
Babiiy™ see section 1523} of the Comparles
Act 1985,

2 insert full name(s) ang agdressiey) of the
personis) to whom assistance is lo be ghven, if
a recipient i a company the registerad office
addrass should be shown. -

3 Conlingent and prospective kabiities of the
compsny arc 10 be taken into account - see
soction 156¢3) of the Companies Act 1865.

4 The auditors regort roquired by section 156(8)
of the Companies Acl 1985 must be annsxed
t) thik 1orm

5 The address for companies ragistered n
Cngland and Wales or Wakax is-

Tne Ragistrar of Companigs
Companies House

Crown Yay

Cavrdiff

CF4 3uZ

of, 1ot companian registered in Scolland-

The Regstrar of Companias
Comparies House
37 Gaste Terrace
Edninrgh
Paﬁe 3 £ 268 Laserform Mieraapang? If97
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Decluration in relation t i

acquisition

4 ursuant to i nies Act 1985

This is the Exhibit marked "A” referred to in the statu
Trivedi and Subramarian Krishnakumar declared

e b

AY\'{W ¥mp%@\

Solicitor/Commissioner for oaths.

MADCCYRAIRG 139-0DEC-B1.D1

23 December 1999

(#24

declaration of Uprendra Surendranath

2000.

\b;':,;'q, . Betty M Krawczyk
* My Commission CCBO711C
“mrdf Expires Warch 29 2003

2o,
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EXHIBIT A to the statutory declaration of the direciors of
Belleview Limited
pursuant to Section 155{6) Companies Act 1985
the principal terms on which the assistance will be given

1. Under the Guarantee Whistlestop covenants and guarantees that it will on demand in
writing made to it pay or discharge to the Bank all moneys and }abilities which shall for
the time being be due owing or incurred by the Principals to the Bank whether actually
or contingently and whether solely or jointly with any other person and whether as
prncipal or surety including interest commission or other lawful charges and expenses
which the Bank my in the course of its business charge in respect of any of the matters

- aforesaid or for keeping the Principals’ and Whistlestop's accounts so that interest shatl
be computed and conpounded according 1 the usual mode of the Bank as well after as
before any demand made or judgement obtained under the Guarantce aind Debenture.

2. (a)

()

(©

Under the Second Guarantee Whistlestop will guarantee the payment or discharge
to the Bank and will undertake that it witl on demand in writing made on it pay
or discharge to the Bank atl monies and liabilities (as hereinafter defined) which
shall for the time being be due owing or incurred by the Principals to the Bank.

For the purposes of clause 2(a) above “mobies and liabilities” shall mean all
monies and liubilitics which shall for the time being be due owing or incurced by
the Principals to the Bank whether actually or contingently and whether solely or
jointly with any other person and whether as principal or surety including interest
commission and other lawful charges und expenses which the Bank may in the
course of its business charge in respect of any of the matters aforesaid or for
keeping the Principals” account (including any further advances made by the
Bunk to the Principals and any other liabilities of the Principals to the Bank
arising during the three months period of notice hereinafter referred to) together
also with:

i} stch further sum for interest {whether or not the same shall have been
compounded) and banking and other charges accruing 1o the Bank from
the Principals before or after the date of demand or expiration of the said
notice as the casc may be and not debited to the Principals” account at
such date, and

(i} all costs and expenses recoverable by the Bank from the Principals.

Under the Second Guarantee Whistlestop will agree to puy the Bank all costs and
expenses {on a Full indermnity basis} arising out of or in connection with the
recavery by the Bank of the monies due to it under the Second Guarantee or the
preservation of property assured or securities given or monies paid to the Bank
by or on behalf of the Principals (including costs and expenscs incurred or paid
in the making of any compromise by the Bank ) and in particular but without
prejudice to the generality of the foregoing Whistlestop will agree to indemnify
the Bank in full against any costs the Bank may be ordered (o pay any office

holder within the meaning of Section 234 of the Insolvency Act 1986 or any

statutory modification thereof or trustee in bankruptcy and all costs that may be

MADOCRRANS Z39-ADEC BIDL 23 Deovmber 1YWY
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:5-1- 0 ; 15:37 ;NICHOLSON GRAHAM € J~

incurred by the Bank (whether in respect of the claim by the office holder or

4rustee in bankruptcy against the Bank or its claim aguinst Whistlestop and

whether the claim of the office holder or trustee in bankruptcy is successful or
not) in any procecdings brought by an office holder or trustee in bankrupicy
against the Bank and 10 which Whistlestop is property joiticd by the Bank by
virtue of the Second Guarantee.

The Second Guarantee is to be a continuing security to the Bank notwithstanding
any settlement of account or other matter or thing whatsoever but may and shall
be determined (save as below provided) and the liability thereunder crystallised
(cxcept as regards unascertained or contingent liabilities and the interest charges
costs and expenses hereinbefore referred to) at the expiration of three months
after the receipt by the Bank from Whistlestop of notice in writing to determine
it but notwithstanding determination as to one or more of the Principals the
Guarantee is (0 remain a continuing security as to the other or others. -

Under the Guarantee and Debenture Whistlestop will, with full title guaranice. charge
with the payment and discharge of all moneys and liabilities covengnted to be paid or
discharged by it and arising under the Guarantee or otherwise:-

(a)

{b)

)

(@)

by way of legul mortgage all its other freehold and leasehold property now vested
in it (whether or not registersd at H.M. Laad Registry) and which is described in
the Schedule to this Exhibit together with all buildings fixtures (including uade
fixtures) and fixed piant and machinery from time to time thereon;

by way of first fixed charge all its future frechold and leaschold property together
with all buildings fixiures (including trade fixtures) and fixed plant and
machinery from time to time thereon and all its goudwill and uncalled capital for
ihe lime being;

by way of first fixed charge all book dcbts and other debts now and from time to
time due or owing to it;

by way of first floating charge all its other undertakings and assets whatsoever
and wheresoever both present and fulure.

Under the CAA the Bank will be entitled 10 pay and apply any monies standing to the
credit of Whistlestop upon current account whether of not held jointly with any other of
the Principuls directly in or towards repayment of indebtedness w the Bank of Whistlestop -
or any of the Principals.

SCHEDULE

Leasehold propertics known as:

Unit 5, Euston Station

Units 22 and 23 Liverpool Street Station
Unit I Victoria Station Front

Units 43. 44 and 43 Victoria Place SW1
Unit 22, London Bridge Station

MAROCHRAI. IR ALC-IL.DL 23 Decermber 1999
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Hacker
St Alphage House
YOuIlg 2 Fore Street

Chartered Accountants London EC2Y 5DH

AUDITORS’ REPORT TO THE DIRECTORS OF BELLEVIEW LIMITED

PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of Belleview Limited (“the
Company”) dated 6 January 2000 in connection with the proposal that Whistlestop Feods Limited should
give financial assistance for the purchase 0f 234,521 ordinary £1 shares in the Company.

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.

Hanm_r_“&mﬂ

Hacker Young
Chartered Accountants
Registered Auditors

6 January 2000



