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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

Please do nat Pursuant to section 155(6) of the Companies Act 1885
writa in this
margin
To the Registrar of Companies For official use  Company number
Pleage complete e,
togioly, preferably  (Address averleaf - Note &) e
in black type, or R B 03345319
- Lt wa sl ua ade e ad
bold block lettering Name of company
Note , , , . . .
Fieasa read the notes | * Financial Dynamics Holdings Limited
on page 3 before
completing this form,
" " A —

* insert full name +/We o_Dana Mercedes Mulvihill of Flat 3, 116 Greencroft Gardeng, Weat

{ compa

ae i Rampgtead, London, NWé 3PJ; Julian Christopher Hanson-8mith of Market
@ insart nama(g) and ]

address(ss) of all Overton House, Market Overton, Qakham, Leicestershirxe, LEL1S 7PL;

the directors

Nicholas Miles of 17 Routh Road, London, SW1i8 38P; Anthony Douglas

Knox of Pogund Cottage, The Street, West Clandon, Guildford, Surrey.

GU4 7TG_and Andrew John Bower Mitchell of 30 Gibson Square, London,
N1 ORD

*;',;":,‘:pi‘;m [toeenatexdiceator] {all the directors]t of the above company (hereinafter called 'this company?) d

solermnly and sincerely declare that:

§ delete whichever The business of this company Is:
is Inappropriate

(c) something other than the abovel

This company is {the] ] holding company of* _Einancial Dynamics Limited

which |

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

in [this company] |

hedmigingcarossry ot ikisroomnacy |

Presentor's name address and Far officlal Use
reference {if any): General Section : pam rAam
5 J Berwin & Co
222 Grays Inn Road
London
WC1lX 4HB
KLD ®KPCKS1
Page 1 DX 255 LONDON  CHANCERY LANE |




The assistance is for the purpose of [that acquisition] fraducigookgischerging el reur s XK YNE  Please do not
write in this
BHrpOBR O aeesitiard T (note 1)

margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired is: 1,066,667 ordinary shares of :‘Oﬂ";’;éape* or
£1.00 each lettering

The assistance is to be given to: (note 2) Lighthouse Holdings (UK} Limited {(Registered

No. 3719623) whose registered office is at 48 Charles Street, London, W1X 7PB

The assistance will take the form of:

See Appendix A

The person who [kasaenuined] [will acquire]t the shares is: t delete as
Lighthouse Holdings (UK) Limited appropriate

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

See Appendix B

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 £_ Nil

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

Page 2
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Please da not The date on which the assistance is to be given is 8 weeks from the date hereof 19 89
writa_h this
margm

Please complete I/We have formed the opinion, as regards this company's initial situation immediétely folowing the date

hm;i:p::;:::?l' on which the assistance is proposed to be given, that there will be no ground on which it could then be

tteri .
bokd block lettering found to be unable to pay its debts, {note 3)

(a) W'We have formed the opinian that this company will be able to pay its debts as they fall due during

» delete sither (a) of the year immediately following that datel® (note 3)

(o) as appropriate () It is interled to commence the winding~up of this company within 12 months of that date, and 1/we

xoaveferoamnk e amitioneihet MRl Sampanr Wil ke abnetanassc ke sdeiecinr fobaoithirod@ xnandig xofdtie
cormmeKEmenk Biheoundogam ] (note 3)

And I/we make this solemn declaration conscientiousty believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

+

Declared at INE WP L E- ukte Declarants to sign below
— % /é &’f
the__2 3 A day of 2):,1‘! \/I

one thousand nine hundred and QMA@V_N.LME_
before me THELRN.  MAM BN

A Commissioner for Oaths or Notary Public or jsn%\a whtte & oy
the Peace or a Solicitor having the powers co e{,& o T &
a Commissioner for Oaths. i o

e

NOTES

1 For tha meaning of "a person incurring 8
liability™ and “raducing or discharging & g -
liabitty" see section 152{3) of the Companies -

Act 1988,

2 Inscrt full name(s) and addressies) of the
person{s} to whom assiatance is to be given; if
a reclplent is a company the registered office
address should be shown.

3 Contingent and prospactive lablilies of the
company are to be taken ito account - see
saction 156(3) of the Companias Act 19885,

4 The auditors report r'équired by section 156(4)

of the Companies Act 1985 must be annexed
to this form.

5 The address for &ompanies registered in
England and Walas or Wales is:-

The Registrar of Companies
Companlas House

Crown Way

Cardiff

CF4 23Uz

or, tor companies registered in Scotland:-

The Reglstrar of Companles
Companies MHouse

a7 Castie Terrace
Edlnburgh

e P——
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FINANCIAL DYNAMICS HOLDINGS LIMITED
Company No. 03345319

{the "Company"}
Annexure A - Form 155(6)b

Definitions

In this Statutory Declaration (including Annexures A & B) the following expressions shall have the following
meanings:

"Agent” means the First Unlon National Bank as administrative
agent for each of the Lenders (as such term is defined
in the Credit Agreement)

“Debenture” means the mortgage debenture to be granted by the
Gampany in favour of the Agent by the execution of a
supplemental mortgage debenture (the “Supplemental
Dabenture™) sacuring all liabilities of Lighthauge

"Credit Agreement" means the credit agreement dated 8 July 18599
between, amongst others, Lighthouse Heldings Inc.
and Lighthouse and the Agent in relation to a Sterling
term loan facilty and an acquisition loan facility.

"FDL" means Financial Dynamics Limited (01656428), a
wholly owned subsidiary of the Company

“Funding Agreement” means the funding loan agreement to be granted by
the Company and FDL as lenders to Lighthouse as
harrower pursuant to which, inter alia, the Company
and FDL may lend money to Lighthouse to service the
Sterling Term Loans and the Acquisition Loans (each
as defined in the Credit Agreement) due under the
Cradit Agreement.

“Lighthouse” Lighthouse Holdings (UK) Limited

The assistance will take the form of:
1. The Debenture and the Supplemental Debenture

2. The Funding Agreement

This Is Annexure A referred 1o in Form 165(6)b declared by the directors of the Company on
1999.

Signed

Solicitor /Corhm 156 o6 & )YCX" ‘ OOH" - e (

9.7’0 el - “\3\\@,
708/CORP2:24032 .2/ 13058 8/ral s, Y78 50PN

o
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FINANCIAL DYNAMICS HOLDINGS LIMITED
Company No. 03345319
{the "Company")
Annexure B - Form 155(6)b

All capitalised terms in this Annexure B shall have the meanings given to them in Annaxure A.

The principal terms on which the assistance will be given are as follows:
i The Debenture by the execution of the Supplemental Debenture under which FDL covenants that:

(i it irrevocably and unconditionally covenants with and guarantees to the Agent that it will
on demand pay to the Agent, perform and discharge such of the Obligations (as defined
in the Debenture) as shall not have been paid, performed or discharged at the time such
demand is made and indemnify and keep indemnified the Lenders on demand by the
Agent from and against all and any costs (including legal costs), charges, losses,
expenses and damages incurred by the Lenders, or any of tham as a result of any failure
by Lighthouse to carryout any of the Obligations or as a result of any of the Obligations
being ar becoming vold, voidable, unenforceable or ineffactive for any reason whatsoever
and covenanis with the Agent that it will on demand pay ta the Agent all costs {including
legal costs), charges. expenses and damages sustained or ingurred in connection with
tha enforcement, defence or protection of the security constituted by the Debenture or the
appeintment of any Receiver (as defined in the Debanture), delegate or sub-delegate
hereunder or the pursuit of any rights herein contained or in ¢onnection with the Credit
Agreement, the Dabenture or the Charged Property {as defined in the Debenture), in
each case on a full indemnity basis and further covenants to observe, perform, pay and
discharge ali other obligations and liabllities whether actual or contingent now or
thereafter due owing or incurred by it under or in connection with the Debenture and
covenants with the Agent to pay Interest on and in respect of any amounts due under the
foregoing from day to day until full discharge (whether before ot after judgment,
liquidation or winding-up of FDL} at such rate or rates as may from time to time be
payable or deemed to be payable and compounded (whether before or after demand or
judgment) in accordance with the Credit Agreement and, in the case of any sum payable
unhder sub-clause 2.1.1 or 2.2.2 thergof, at the relevant default rate specified in clause
2.8{b} of the Credit Agreement; and

(i®) charges, in each case by way of first charge, 1o the Agent by way of fixed equitable
charge all estates or interest in any freehold and leasehold property now and at any time
during the continuance of this security belonging to or charged to FDL and all ficences
now or thereatter held by FDL to enter upon or use land and the benefit of all other
agreements relating 10 the {and to which FDL is or may become a party or otherwise
entitled and all buildings fixtures (including trade and tenant's fixtures) and fixed plant and
machinery owned by FDL and from time to time in or on any freehold or leasehold
property an interest in which is charged or morigaged thereunder and/or the proceeds of
sale thereof, by way of fixed charge all book debts and other monetary debts and claims
now and from time to time due or owing to FDL and the benefit of all rights refating
thereta including {withaut prejudice to the generality of the foregaing) things in action
which give rise or may give rise to a debt or debts including all the right, title and interast
of FDL to and in any policies of insurance or assurance and the proceeds thereof, by way
of fixed charge all Securities (as defined in the Debenture) togethar with all bills of

708/L13056.8/COMP2:24034. Z/ral
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23-JUL-1995 1@:84  FROM FINANCIAL DYNAMICS TO B833248638598

exchange, promissory notes, negotiable instruments, debentures, loan capilal
indebtedness or liabilities on any account or in any manner owing 10 FDL , by way of fixed
charge the uncalled capital, goodwill, (which shall include all brand names} licences,
trademarks and service marks (which shall include without limitation all symbols,
rapresentations gr similar patters of @ trademark), patents, patent applications, designs,
copyrights, confidantial infarmation, computer softwara, rights in the nature of copyright,
registered designs, know-how, design rights and all other intellectual property rights now
or at any time during the continuance of this security belenging to FDL, by way of fixed
charge ali amounts realised upon the enforcement or execution of any order of the count
under Sections 212, 213, 214, 238, 239, 244 or 423 of the insolvency Act 1986 and by
way of floating charge the undertaking and all other property assets and rights
whatsoever and wheresoever present or future including, without limitation, the stock in
rade of FDL and the properly, assets and rights mortgaged or charged elsewhere in the
Debenture as aforesaid and if and in so far as the morigage or charges hereon therein
contained shall for any reason be ineffective as fixed charges or security.

2 The Funding Agreemeant whereby the campanies named therain, as Lenders including FDL make
available such loan facility to Lighthouse, as Borrower for so long as Lighthouse has any
outstanding obligations in respect of the Sterling Term Loans or the Acquisition Loans or any such
refinancing thereof. The procaeds of any loan facility made pursuant to the Funding Agreement are

to be used by Lighthouse to:

(i) pay any amounts dug under the Sterling Term Loans and/or the Acquisition Loans to the
Lendears pursuant ta the Credit Agregment, and

(i) in respect of a particular loan, such other purpose as the relevant Lender may agree in
writing.

s % Rocexuse B rLFfzd Vo  « Forem 6350)%
Aedared \9\3 Qo dweckss S\ Yo Cnm;eems Sy
\AAG
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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

100 (6)b

Please do not Pursuant to section 155(6) of the Companies Act 1985

write in this

margin

Please complete To the Registrar of Companies .F_or_ ojﬁswﬂ Listi Company number
legibly, preferably {Address overleaf - Note 5) t 1 i i 03245319
in black type, or L_4_r 4

bold block lettering - ==

Name of company

Note
Please read the notes | * Financial Dynamics Holdings Limited
on page 3 before

completing this form.

* insert full name +/We g_Dana Mercedes Mulvihill of Flat 3, 116 Greencroft Gardens, West
of company

Hampstead, London, NW6 3PJ; Julian Christopher Hanson-Smith of Market

@ insert name(s) and

address(es} of all Overton Houge, Market Overton, Oakham, Leicestershire, LE15 7PL;
the directors

Nicholas Miles of 17 Routh Road, London, SW18 3S8P; Anthony Douglas

Knox of Pound Cottage, The Street, Wesgst Clandon, Guildford, Surrey,

GU4 7TG and Andrew John Bower Mitchell of 30 Gibson Square, London,

N1 ORD

ngfsgpﬁte [kex smtexeivestor] [ali 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
ben xtmatoofx 2 x rasogriaeccertd: licensackinatitationkh withix the o ssing xefx theccBankingxoiet <1028
ok xthm Kok sax parecnxatt ornsedkunderssecnrn 3onr Mx sk thedos e s Eurparies R ct M98 2 teroarrr xR
instrancedsasinesexdirstiveckinted teingdoms

{c) something other than the above§

This company is [the] (] holding company of* _Financial Dynamics Limited

which is

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

in [this company] [

eholdng xormmary i RBsoompay.) T

Presentor's name address and For official Use

reference (if any) : General Section Post room
5 J Berwin & Co
222 Grays Inn Road
London
WC1X 4HB

DX 255 LONDON CHANCERY LANE

Page 1 709 /CORD2: 24028/ral




The assistance is for the purpose of [that acquisition! Fraduimg e dxethrengactisnbimeircura xhortns
BUspoEEoi N asaKsitiant T {note 1)

The number and class of the shares acquired or to be acquired is: 1,066,667 ordinary shares of
£1.00 each

The assistance is to be given to: (note 2) Lighthouse Holdings (UK) Limited (Registered

No. 3719623) whose registered office is at 48 Charles Street, London, W1X 7PB

The assistance will take the form of:

See Appendix A

The person who [xsxasmined] (will acquire]t the shares is:
Lighthouse Heoldings (UK) Limited

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

See Appendix B

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 £_ Nil

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

Please do not
write in this
margin

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

t delete as
appropriate

Page 2 L



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 8 weeks from the date hereof g 99

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 will be no ground on which it could then be

found to be unable fo pay its debts. {note 3)

(a) WWe have formed the opinion that this company will be able to pay its debts as they fall due during
the year immediately following that datel* (note 3}

by It is intended to commence the winding-up of this company within 12 months of that date, and I/we
sheane e xfRrmsck ke opionx dhat dRisxeompanyxoul ik ke xabiectapayx tg dedisonchtxeitind2 xmenths of xthe
cgRRmencerrerk ok thex windingeux]* (note 3)

And |/we make this solemn declaration conscientiously betieving the same to be true and by virtue of the

Declarants to sign below .
AN i PDorkde

ﬁurﬁJ1Nth¢

provisions of the Statutory Declarations Act 1835,

Declared at ___26 Sou/é(am}ﬂ?én G /OZ(AJS
Hilhomn Gade_Hilbom Konden itz

the 23 )U) day of m

one thousand nine hundred and 24 lbey 20 MR
14 / '

betore me V/ ’é/ ot Horr

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

THAWEY — (M

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 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 1985 must be annexed
to this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardift

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies

Companies House

37 Castle Terrace

Edinburgh

EH1 2EB Laserform International 1/97




FINANCIAL DYNAMICS HOLDINGS LIMITED
Company No. 03345319
{the "Company")
Annexure A - Form 155(6)b

Definitions

In this Statutory Declaration (including Annexures A & B) the following expressions shall have the following
meanings:

"Agent” means the First Union National Bank as administrative
agent for each of the Lenders (as such term is defined
in the Credit Agreement)

"Debenture” means the mortgage debenture to be granted by the
Company in favour of the Agent by the execution of a
supplemental mortgage debenture (the “Supplemental
Debenture”) securing all liabilities of Lighthouse

"Credit Agreement” means the credit agreement dated 8 July 1999
between, amongst others, Lighthouse Holdings Inc.
and Lighthouse and the Agent in relation to a Sterling
term loan facility and an acquisition loan facility.

"FDL" means Financial Dynamics Limited (01656428), a
wholly owned subsidiary of the Company

“Funding Agreement” means the funding loan agreement to be granted by
the Company and FDL as lenders to Lighthouse as
borrower pursuant to which, inter alia, the Company
and FDL may lend money to Lighthouse to service the
Sterling Term Loans and the Acquisition Loans {each
as defined in the Credit Agreement} due under the
Credit Agreement.

“Lighthouse” Lighthouse Holdings (UK} Limited

The assistance will take the form of:
1. The Debenture and the Supplemental Debenture
2. The Funding Agreement

This is Annexure A referred to in Form 155(8)b declared by the directors of the Company on

fOJ ' 1999.
237 Tuly

Solicitor %W_Qa\f&"_

709/CORP2:24032.2/L13056.8/ral




FINANCIAL DYNAMICS HOLDINGS LIMITED
Company No. 03345319
(the "Company")
Annexure B - Form 155(6)b

All capitalised terms in this Annexure B shall have the meanings given to them in Annexure A.

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

1

The Debenture by the execution of the Supplemental Debenture under which FDL covenants that:

(i)

it irrevocably and unconditionally covenants with and guarantees to the Agent that it will
on demand pay to the Agent, perform and discharge such of the Obligations (as defined
in the Debenture) as shall not have been paid, performed or discharged at the time such
demand is made and indemnify and keep indemnified the Lenders on demand by the
Agent from and against all and any costs (including legal costs), charges, losses,
expenses and damages incurred by the Lenders, or any of them as a resuit of any failure
by Lighthouse to carryout any of the Obligations or as a result of any of the Obligations
being or becoming void, voidable, unenforceable or ineffective for any reason whatsoever
and covenants with the Agent that it will on demand pay to the Agent all costs (including
legal costs), charges, expenses and damages sustained or incurred in connection with
the enforcement, defence or protection of the security constituted by the Debenture or the
appointment of any Receiver (as defined in the Debenture)}, delegate or sub-delegate
hereunder or the pursuit of any rights herein contained or in connection with the Credit
Agreement, the Debenture or the Charged Property (as defined in the Debenture), in
each case on a full indemnity basis and further covenants to observe, perform, pay and
discharge all other obligations and liabilities whether actual or contingent now or
thereafter due owing or incurred by it under or in connection with the Debenture and
covenants with the Agent to pay interest on and in respect of any amounts due under the
foregoing from day to day until full discharge (whether before or after judgment,
liquidation or winding-up of FDL) at such rate or rates as may from time to time be
payable or deemed to be payable and compounded (whether before or after demand or
judgment) in accordance with the Credit Agreement and, in the case of any sum payable
under sub-clause 2.1.1 or 2.2.2 thereof, at the relevant defauli rate specified in clause
2.8(b) of the Credit Agreement; and

charges, in each case by way of first charge, to the Agent by way of fixed equitable
charge all estates or interest in any freehold and leasehold property now and at any time
during the continuance of this security belonging to or charged to FDL and all licences
now or thereafter held by FDL to enter upon or use land and the benefit of all other
agreements relating to the land to which FDL is or may become a party or otherwise
entitied and all buildings fixtures {including trade and tenant’s fixtures) and fixed plant and
machinery owned by FDL and from time to time in or on any freehold or leasehold
property an interest in which is charged or mortgaged thereunder and/or the proceeds of
sale thereof, by way of fixed charge all book debts and other monetary debts and claims
now and from time to time due or owing to FDL and the benefit of all rights relating
thereto including (without prejudice to the generality of the foregoing) things in action
which give rise or may give rise to a debt or debts including all the right, title and interest
of FDL to and in any policies of insurance or assurance and the proceeds thereof, by way
of fixed charge all Securities (as defined in the Debenture) together with all bills of

709/L13056.8/CORP2:24034 .2/ral




exchange, promissory notes, negotiable instruments, debentures, loan capital
indebtedness or liabilities on any account or in any manner owing to FDL , by way of fixed
charge the uncalled capital, goodwill, (which shall include all brand names) licences,
trademarks and service marks {which shall include without limitation all symbals,
representations or similar patters of a trademark), patents, patent applications, designs,
copyrights, confidential infarmation, computer software, rights in the nature of copyright,
registered designs, know-how, design rights and all other inteliectuat property rights now
or at any time during the continuance of this security belonging to FDL, by way of fixed
charge all amounts realised upon the enforcement or execution of any order of the court
under Sections 212, 213, 214, 238, 239, 244 or 423 of the Insolvency Act 1986 and by
way of floating charge the undertaking and all other property assets and rights
whatsoever and wheresoever present or future including, without limitation, the stock in
trade of FDL and the property, assets and rights mortgaged or charged elsewhere in the
Debenture as aforesaid and if and in so far as the mortgage or charges hereon therein
contained shall for any reason be ineffective as fixed charges or security.

2 The Funding Agreement whereby the companies named therein, as Lenders including FDL make
available such loan facility to Lighthouse, as Borrower for so long as Lighthouse has any
outstanding obligations in respect of the Sterling Term Loans or the Acquisition Loans or any such
refinancing thereof. The proceeds of any loan facility made pursuant to the Funding Agreement are
to be used by Lighthouse to:

{i pay any amounts due under the Sterling Term Loans and/or the Acquisition Loans to the
Lenders pursuant to the Credit Agreement; and

(ii) in respect of a particular loan, such other purpose as the relevant Lender may agree in
writing.

Thas S Booexure S fe.\evfe.c)« o w  Yorm \QS&)\D
Aac\uveé \9\3 t\na. C\\"&C)(CX'S S “«Q_ Com?cm:) o
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&asn ed
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Please do not
write in this
margin

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

Note

Please read the notes
on page 3 before
completing this form.

* insert full name
of company

@ insert name(s) and
addressles) of al
the directors

T delet
appy

§ delete whichever
is inappropriate

S8 J Berwin & Co
222 Grays Inn Road
London

WC1X 4HB

Page 1 DX
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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

103(6)b

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
—— =T -

(Address overleaf - Note 5) 1 T | 03345319
| SESRREE S Ry |

Name of company

¥ Financial Dynamics Holdings Limited

+/We g_Pana Mercedes Mulvihill of Flat 3, 116 Greencroft Gardens, West

Hampstead, London, NW6é 3PJ; Julian Christopher Hanson-Smith of Market

Overton House, Market Overton, Qakham, Leicestershire, LE15 7PL;

Nicholas Miles of 17 Routh Eoad, London, SW18 38P; Anthony Douglas

Knox of Pound Cottage, The Street, West Clandon, Guildford, Surrey,

Gu4 7TG and Andrew John Bower Mitchell of 30 Gibson Square, London,

N1 ORD

[t salexdkaator] [all the directors]t of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

The business of this company is:
bk xtinmicoix axiresognisetdearicd: ilieersedoinattntionkt sxithincthe xoeaning xofx thecBackiog:fes K93
Kok xthak ok apereoreauthorisedkundessectisr 3 pr dx Bk thex kB urare e xSurpaieschct N8B X Boar K OR

inStranCexhsnessdR thx Kinitact ongdormd

(c) something other than the aboved

This company is [the] [&] holding company of* _Financial Dynamics Limited

which is

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

in [this company] [

eboidingoompaRryof Rigcoompamy.| 1“

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

255 LONDON CHANCERY LANE




The assistance is for the purpose of [that acquisition] Fsdeei oraisehexyng Bty irmcuxBd e ARE  Please do not
write in this

pursossofeikasgsitioni T (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or 1o be acquired is; 1,066,667 ordinary shares of ::‘o?‘:a:;gpe’ or
£1.00 each lettering

The assistance is to be given to: {note 2) Lighthouse Holdings (UK) Limited (Registered

No. 3719623) whose registered office is at 48 Charles Street, London, W1X 7PB

The assistance will take the form of;

See Appendix A

The person who [bascaemuined] (will acquire]t the shares is: t delete as
Lighthouse Holdings (UK) Limited appropriate

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

See Appendix B

The amount (if any} by which the net assets of the company which is giving the assistance will be reduced
by giving it is _N11

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 Page 2 L
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The date on which the assistance is to be given is 8 weeks from the date hereof 19 29

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 will be no ground on which it could then be

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

{a} BWe have formed the opinion that this company will be able to pay its debts as they fall due during
the year immediately following that datel* (note 3)

{b) (It is intended to commence the winding-up of this company within 12 months of that date, and |/we
soa e fRrRect stheoomonncdhet diisxeompangxonk ke xabecta payx it dekkscikc futbaitdnodQ et 20fxthe
oREDencRrenk B thecwdndingeax)* (note 3)

And |/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Sta&ﬂoryﬁ?e larations Act 1835.
™y Uiy
- -~
Declared(at Aerem  Houwu, s “"’Aﬁ..( Aoout Declarants to sign below

LLEUN,
the_ o ¥ day of‘%

one thousand nine hundred and Mb’t' rerl

before me

-~
A Commissioner for Qat
theReaco-aa-SolicHeravingthepowers confered-on

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 addressies) of the
person{s) 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 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 Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EHt 2EB

Laserform International 1/9°



FINANCIAL DYNAMICS HOLDINGS LIMITED
Company No. 03345319
(the "Company")
Annexure A - Form 155(6)b

Definitions

In this Statutory Declaration (including Annexures A & B) the following expressions shall have the following
meanings:

"Agent” means the First Union National Bank as administrative
agent for each of the Lenders {as such term is defined
in the Credit Agreement)

"Debenture” means the mortgage debenture to be granted by the
Company in favour of the Agent by the execution of a
supplemental mortgage debenture (the “Supplemental
Debenture”) securing all liabilities of Lighthouse

"Credit Agreement” means the credit agreement dated 8 July 1999
between, amongst others, Lighthouse Holdings Inc.
and Lighthouse and the Agent in relation to a Sterling
term loan facility and an acquisition loan facility.

"FDL" means Financial Dynamics Limited (01656428), a
wholly owned subsidiary of the Company

“Funding Agreement” means the funding loan agreement to be granted by
the Company and FDL as lenders to Lighthouse as
borrower pursuant to which, inter alia, the Company
and FDL may !end money to Lighthouse to service the
Sterling Term Loans and the Acquisition Loans (each
as defined in the Credit Agreement) due under the
Credit Agreement.

“Lighthouse” Lighthouse Holdings (UK) Limited

The assistance will take the form of:
1. The Debenture and the Supplemental Debenture

2. The Funding Agresment ﬂ-»ﬂ:m-, 9’““7“’ ey &
This is Annexure A referred to in Form 155(6)b declared byéhe directorf of the Company on 2

M 1999.

SOW / Coenen sson e :Yor Ooths
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FINANCIAL DYNAMICS HOLDINGS LIMITED
Company No. 03345319
(the "Company")
Annexure B - Form 155(6)b

All capitalised terms in this Annexure B shall have the meanings given to them in Annexure A.

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

1

The Dehenture by the execution of the Supplemental Debenture under which FDL covenants that:

(i

it irrevocably and unconditionally covenants with and guarantees to the Agent that it will
on demand pay to the Agent, perform and discharge such of the Obligations (as defined
in the Debenture) as shall not have been paid, performed or discharged at the time such
demand is made and indemnify and keep indemnified the Lenders on demand by the
Agent from and against all and any costs (including legal costs), charges, losses,
expenses and damages incurred by the Lenders, or any of them as a result of any failure
by Lighthouse to carryout any of the Obligations or as a result of any of the Obligations
being or becoming void, voidable, unenforceable or ineffective for any reason whatsoever
and covenants with the Agent that it will on demand pay to the Agent all costs (including
legal costs), charges, expenses and damages sustained or incurred in connection with
the enforcement, defence or protection of the security constituted by the Debenture or the
appointment of any Receiver (as defined in the Debenture), delegate or sub-delegate
hereunder or the pursuit of any rights herein contained or in connection with the Credit
Agreement, the Debenture or the Charged Property (as defined in the Debenture), in
each case on a full indemnity basis and further covenants to observe, perform, pay and
discharge all other obligations and liabilities whether actual or contingent now or
thereafter due owing or incurred by it under or in connection with the Debenture and
covenants with the Agent to pay interest on and in respect of any amounts due under the
foregoing from day to day until full discharge (whether before or after judgment,
liquidation or winding-up of FDL) at such rate or rates as may from time to time be
payable or deemed to be payable and compounded (whether before or after demand or
judgment) in accordance with the Credit Agreement and, in the case of any sum payable
under sub-clause 2.1.1 or 2.2.2 thereof, at the relevant default rate specified in clause
2.8(b) of the Credit Agreement; and

charges, in each case by way of first charge, to the Agent by way of fixed equitable
charge all estates or interest in any freehold and leasehold property now and at any time
during the continuance of this security belonging to or charged to FDL and all licences
now or thereafter held by FDL tc enter upon or use land and the benefit of ail other
agreements relating to the land to which FDL is or may become a party or otherwise
entitied and all buildings fixtures (including trade and tenant’s fixtures) and fixed plant and
machinery owned by FDL and from time to time in or on any freehold or leasehold
property an interest in which is charged or mortgaged thereunder and/or the proceeds of
sale thereof, by way of fixed charge all book debts and other monetary debts and claims
now and from time to time due or owing to FDL and the benefit of all rights relating
thereto including (without prejudice to the generality of the foregoing) things in action
which give rise or may give rise to a debt or debts including all the right, title and interest
of FDL to and in any policies of insurance or assurance and the proceeds thereof, by way
of fixed charge all Securities (as defined in the Debenture) together with all bills of

709/L13056.8/CORP2:24034.2/ral




exchange, promissory notes, negotiable instruments, debentures, loan capital
indebtedness or liabilities on any account or in any manner owing to FDL , by way of fixed
charge the uncalled capital, goodwill, (which shall include all brand names) licences,
trademarks and service marks (which shall include without limitation all symbols,
representations or similar patters of a trademark), patents, patent applications, designs,
copyrights, confidential information, computer software, rights in the nature of copyright,
registered designs, know-how, design rights and all other intellectual property rights now
or at any time during the continuance of this security belonging to FDL, by way of fixed
charge all amounts realised upon the enforcement or execution of any order of the court
under Sections 212, 213, 214, 238, 239, 244 or 423 of the Insolvency Act 1986 and by
way of floating charge the undertaking and all other property assets and rights
whatsoever and wheresoever present or future including, without limitation, the stock in
trade of FDL and the property, assets and rights mortgaged or charged elsewhere in the
Debenture as aforesaid and if and in so far as the mortgage or charges hereon therein
contained shall for any reason be ineffective as fixed charges or security.

2 The Funding Agreement whereby the companies named therein, as Lenders including FDL make
available such loan facility to Lighthouse, as Borrower for so long as Lighthouse has any
outstanding obligations in respect of the Sterling Term Loans or the Acquisition Loans or any such
refinancing thereof. The proceeds of any loan facility made pursuant to the Funding Agreement are
to be used by Lighthouse to:

(i) pay any amounts due under the Sterling Term Loans and/or the Acquisition Loans to the
Lenders pursuant to the Credit Agreement; and

(i) in respect of a particular loan, such other purpose as the relevant Lender may agree in
writing.
Thus Banexuse ;qeﬂ‘e.c)« ‘o e Fore \5‘5(&)\9
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Ell ERNST & YOUNG

AUDITORS’ REPORT TO THE DIRECTORS OF FINANCIAL DYNAMICS
HOLDINGS LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES
ACT 1985

We have examined the attached statutory declaration of the directors of Financial Dynamics
Holdings Limited (“the Company™), the parent company of Financial Dynamics Limited,
dated 23 July 1999 in connection with the proposal that Financial Dynamics Limited should
give financial assistance for the purchase of the whole of the issued share capital of 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 opimion 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.

s et

Ermnst & Young

Registered Auditor
Edinburgh

23 July 1999



