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COMPANIES FORM No. 155(6)b

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

20(6)b

To the Registrar of Gompanies For official use  Company number

= = =

R N 3079209

1 I
L ]

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

Name of company

* HOLIDAY AUTOS HOLDINGS LIMITED

+/Wet _Clive Grant Jacobs of Burlington Manor, Jubilee Road, Finchampstead, Berkshire RG11

38D; Charles Alan Smith of 45 Fairview Way, Edgware, Middlesex HA8 8JE; Michael John

Shires of Milestones, London Road, Maresfield, Uckfield, East Sussex TN22 2EB; Brian

Farrugia of 154A Sutherland Avenue, Maida Vale, London W% 1HP; Paul Scott Thomas of 3

Haversham Place, London N6 6NG; Julian Ronald Haylock of The Porch House, Dingley

Hatl, Market Harborough, Leicestershire LE16 8PJ: Anthony David Seaman of The Old

Police House, Remenham, Henley on Thames, Oxon RGY 3EG

[thexsalexeivaster] [all the directors]§ of the above company (hereinafter called ’this company’) do

solemnly and sincerely declare that:

The business of the company is:

{c) something other than the abovet

This company is [the] [a] holding company of* HOLIDAY AUTOS INTERNATIONAL LIMITED

which is

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

in [this company] [

Presentor's name, address and For official use
reference (if any);

Dibb Lupton Alsop
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The number and class of the shares acquired or to be acquired is; 2,800,000 "A" Ordinary

Shares of 1p each and 182,444 "B" Ordinary Shareg of 1p each

HOLDINGS LIMITED both of whose registered office ig at Holiday Autos House,

High Street, Frimley, Surrey GUl6 S5HJ

The assistance will take the form of:

1. An intra-group loan to be entered into between Holiday Autos International Limited (“HAIL™)
as lender and this Company, its parent, as borrower to enable this Company to enter itself
into an intra-group loan with this Company as lender and Holiday Autos Group lLimited ("HAGL")
as borrower whereby HAIL Would make available to this Company (and this Company would
accordingly make available to HAGL) the sum of £2,800,000 to enable HAGL:

1.1 to acquire shares in the capital of this Company; and

1.2 to pay expenses, including professional fees (and any VAT thereon and any applicable
disbursements) and stamp duty in connection with that acquisition, in each case on the basis
set out in the Subscription and Shareholders' Agreement to be entered into by HAGL, the
Managers, the Investors and the Subscribers (all as defined therein).

2. A composite cross-guarantee to be entered into between HAIL and the National Westminster
Bank plc (the "Bank") guaranteeing the obligations of HAIL and HAGL.

The person who [kastaequired] [will acquirelt the shares is:
HOLIDAY AUTOS GROUP LIMITED

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

The principal terms on which the assistance will be given are as set out in
the documents referred to above.

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

by giving it is N/A

The amount of cash to be transferred to the person assisted is £ _up to £2,800,000

The value of any asset to be transferred to the person assisted is £ N/3

Iy /,
Please dc: not .
write in this ’
margin

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

tDelete as
appropriate

Page 2



" ! ﬁt P 5 ﬁ
Pleass do not The date on which the assistance is to be given is ( d@ﬂ W iS (oY (0»& ’NWK%W‘@/WW :
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Please complete I/We have formed the opinion, as regards the company’s initial situation immediately following the date
legibly, preferabi . . . . . L

iﬁ?;,azk‘:;e,,;’,':‘,, Y on which the assistance is proposed to be given, that there will be no ground on which it could then be
boeld block lettering

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

(@) [I/We have formed the opinion that the company will be able to pay its debts as they fall due during
*Deets either (a) or the year immediately following that date]* (note 3)
(b} as appropriate (1 1t is intended to commence the winding-up of the company within 12 months of that date, and I/We

have formed the opinion that the company will be able to pay its debts in full within 12 months of the

commencement of the winding-upJ* (note 3)

And I/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 __ 125 Lea~do. XK Decl ign below
e o, ©c2t DY

the 2 day of Tl ‘ -

One thousand nine hundred and 4%

AN
before me // ve-: KUW‘ ( P wn ’7‘3-"’&'5)

{ U So;.u:. CTe R
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 persen 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 & 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,

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

PricewaterhouseCoopers
Thames Court

1 Victoria Street

Windsor

Berkshire SL4 1HB

Telephone +44 (0) 1753 752000
Facsimile +44 {0) 1753 864826
DX 123110 Windsor 2

29 July 1998

PRIVATE AND CONFIDENTIAL

The Directors

Holiday Autos Holdings Limited
Holiday Autos House

High Street

FRIMLEY

Surrey

GU16 5HJ

Dear Sirs

AUDITORS' REPORT TO THE DIRECTORS OF HOLIDAY AUTOS HOLDINGS LIMITED ("THE
COMPANY") PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 29 July 1998 in
connection with the proposed financial assistance to be given by its wholly owned subsidiary,
Holiday Autos International Limited (“HAIL”™), for the proposed acquisition of the issued capital of the
company by Newco.

Basis of opinion

We have enquired into the state of HAIL’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 menticned in Section 156(2) of the Companies Act 1985 is
unreascnable in all the circumstances.

ZWUM@W:

PRICEWATERHOUSECOOPERS
Chartered Accountants
and Registered Auditors

The principal place of business of PricewaterhouseCoopers and its associate parinerships is 1 Embankment Place, Londorn WC2N 6NN where lists of the partners” names are available for
inspection.

All partaers in the associalefparlnershi are authorised to conduct business as agents of, and all contracts for seevices ta clienis are with, PricewaterhouseCoopers. PricewaterhouseCoopers s
authorised by the Institute of Chartered Accountants in England and Wales to carry o investment business.

PricewaterhouseCoopers is a member of PricewaterhouseCoopers International Limited, a company limited by guarantee registered in England and Wales.




