COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

f99(6)a

of shares
CHFP025
Please dc 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 Gompany number
legibly, preferably  (Address overleaf - Note 5) e —
in hlack type, or | i { ! 16098167
bold biock lettering |
Na i
Note me of company
Please read the nates
on page 3 before * Intuita Limited (the "Company")
completing this form.

*insert full name K See Appendix 1
of company j

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

appropriate

t delete as lthe sole director] WME} the above company do solemnly and sincerely declare that:

The business of the company is:

§ delete whichever
is inappropriate

(c) something other than the above§ J

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

yﬂﬂ?ﬁ&ompanyﬁ holding company  Intuita Software Limited (Company Number:
05417321) (the "Parent") — {oyKaxent

The assistance is for the purpose of PRAGORENERX [reducing or discharging a liability incurred for the

purpose of that acquisition].t

The number and class of the shares acquired or to be acquired is: See Appendix 2
Presentor's name address and For official Use ]

reference (if any) : General Section P TN

Halliwells LLP '
St James's Court
Browrt Street
Manchester ® HAUSCHBUTR atd

M2 2JF AS : 01/2006
14317  Manchester 1 COMPANIES HOUSE o7t l

Page 1 . , ;o
JB/intuita-evision




Tre assisiance is to be given to: (note 2) __Hallco 1232 Limited {Company registration Please tio not
write in thi
number: $5585481) whose registered office is at St James's Court, Brown Street, margig °
Manchester M2 2JF (the "Purchaser")
. Please completa
legibly, preferahly
in black type, or

bold block
lettering
The assistance will take the form of;
See Appendix 3
4
The person who [has acquired] [ the shares is: t delete as
appropriate

the Purchaser

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

See Appendix 4

The amount of cash to be transferred to the person assisted is £ See Appendix 5

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

The date on which the assistance is (o be given is within 8 weeks of the date hereof Page 2




Please do not
write in Lthis
margin

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

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

Page 3

‘ub-‘/
I/X¥X 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)

(@) [/We have formed the opinion that the company wili be able 1o pay its debis as they fall due during

yyg ar immediately following that date]* (note 3)
b) XX ; <

XIS ot 2
And l/\ﬁS make this solemn declaration conscientiously believing the same to be trug and by virtue of the

provisions of the Statutory Declarations Act 1835.

Y B T O fux (o
Monits

Declared at Declgrapts to sign below

Day  Month Year
on |1 & ‘tTl [> |o |_5/ .
{ — sy i E’fﬂv\/)
. —

A Commissioner for Qaths or Notary Public or Justice of

before me

the Peace or a Solicitor having the powers conferred on

a Commissioner far Qaths.

NOTES

1 For the meaning of "a person incuiting a
lizbility" and "reducing or discharging a
liability" see section 152(3} of the Companies
Act 1885,

2 Insert full name(s) and address(es) of the
person{s} to whom assistance is fo be given; if
a recipient is a company the registered
office address shouid be shown.

3 Contingent and prospective labilities 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
fo this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform [nternatioral £2/99




INTUITA LIMITED

APPENDICES TO FORM 155(6)a
APPENDIX 1

Name: Richard L'Estrange Beaton
Address: Prestbury Hall, The Village, Prestbury, Cheshire SK10 4BN

iy -
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INTUITA LIMITED

APPENDICES TO FORM 155(6)a
APPENDIX 2

The number and class of the shares that were acquired is 200 ordinary shares of £1
each in the capital of the Parent.

I
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INTUITA LIMITED

APPENDICES TO FORM 155(6)a

APPENDIX 3

All capitalised terms in this appendix 3 shall have the meanings given to them in

appendix 6.

Form of assistance

The assistance will take the form of:

1. The execution by the Company of the following documents (as the same
may be amended, varied, supplemented or substituted from time to time),
the making of the following payments and the Company complying with and
fulfilling its cbligations thereunder:

1.1 the WCF Letter;

1.2 the Intra Group Funding Agreement;

1.3 the Intercreditor Deed;

1.4 the YFM Collateral Debenture; and

1.5 the YFM Composite Guarantee

2. The continuance in full force and effect of a debenture dated 7 December
2005 and executed by the Company in favour of the Lender (the
“Debenture”} and the Composite Guarantee.

CADOCUMENTS AND SETTINGS\WIE LAWGRAMLOCAL SETTINGS\TEMPORARY INTERNET FILESWOLKIGNTUITA-155(00A-APPENDICES-EVISION-
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INTUITA LIMITED

APPENDICES TO FORM 155(6)a

APPENDIX 4

All capitalised terms in this appendix 4 shall the meanings given to them in
appendix 6.

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

1 pursuant to the terms of the WCF Letter, the Lender will make the Waorking
Capital Facility available to the Purchaser, the Company, the Parent and
Evision, it being noted that the Working Capital Facility is to be utilised in
connection with the Acquisition and the Intuita Acquisition;

2 pursuant to the terms of the Intra Group Funding Agreement, the Company,
the Parent and Evision agree, inter alia, to provide funds to the Purchaser to
enable it to fund the Intuita Acquisition or the Evision Acguisition, to meet
its obligaticns to the lLender under, or as contemplated by, the Facility
Agreement and/or the WCF Letter and also for any purpose in connection
with the Intuita Acquisition or the Evision Acquisition;

3 the Intercreditor Deed contains terms pursuant to which the ranking of
security granted by the Purchaser, the Company, the Parent and Evision in
favour of the Lender and YFM, the subordination of the Loan Notes, and the
preference shares held by the Individua! Investor, is regulated;

4 pursuant to the terms of the YFM Debenture, the Company grants to YFM
fixed and floating charges over all the property, assets and undertaking of
the Company as security for all the liabilities and obligations of the Company
to YFM (including, without limitation, the YFM Guarantee Liabilities);

5 pursuant to the terms of the YFM Composite Guarantee, the Company
guarantees the liabilities and obligations from time to time of the Purchaser,
the Parent and Evision to YFM under, or as contemplated by, the YFM
Subscription Agreement;

In entering into the various documents and undertaking the payments referred to
above, the Company is entering inte obligations and assuming liabilities and giving
security in connection with the Intuita Acquisition and the Evisiocn Acquisition and
may in the future be called upon pursuant to any of the documents referred to in
this statutory declaration to discharge obligations and/or liabilities arising in
connection with the Intuita Acquisition and the Evision Acquisition.

The Debenture will remain in full force and effect as security for the obligations of
the Company (including, without [imitation, the cobligations of the Company under
the Compaosite Guarantee).

CADOCUMENTS AND SETTINGSYWIE LAWGRAMLOCAL SETTINGS\TEMPORARY INTERNET FILESWQLKIGUNTUITAL 155(8)A-APPENDICES-LVISION-
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INTUITA LIMITED

APPENDICES TO FORM 155(6)a

APPENDIX 5

All capitalised terms in this appendix 5 shall have the meanings given to them in
appendix 6

The amount of cash to be transferred to the person assisted

Up to £1,875,000, being the maximum amount available under the Intra Group
Funding Agreement.

\ﬂ/‘(\
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INTUITA LIMITED

APPENDICES TO FORM 155(6)a
APPENDIX 6

In this Form 155(6)a, and all its appendices, the following terms shall have the
following meanings:

“Bank Guaranteed Loan Notes” means the £405,651 guaranteed fixed rate loan
notes constituted by the Purchaser pursuant to the Bank Guaranteed Loan Note
Instrument;

"Bank Guaranteed Loan Note Instrument’ means the loan note instrument
dated 7 December 2005 executed by the Purchaser and the Lender, pursuant to
which the Purchaser constituted the Bank Guaranteed Loan Notes;

"Company" has the meaning given to it on page 1 of this Form 155(6)a;

"Composite Guarantee" means the composite guarantee dated 7 December 2005
executed by the Purchaser, the Company and the Parent in favour of the Lender;

“Deferred Loan Notes” means the £208,333 deferred 8% unsecured loan notes
constituted by the Purchaser pursuant to the Deferred Loan Note Instrument;

“Deferred Loan Note Instrument” means the loan note instrument dated 7
December 2005 executed by the Purchaser, pursuant to which the Purchaser
constituted the Deferred Loan Notes;

“Evision” means Evison Limited (Company Registration Number: 5C211263) whose
registered office is at 107. George Street, Edinburgh EH2 3ES;

"Evision Acquisition” means the acquisition of the entire issued share capital of
Evision by the Purchaser pursuant te the terms of the Evision Share Purchase
Agreement;

"Evision Share Purchase Agreement” means the share purchase agreement to
be made between the Evision Vendors and the Purchaser;

"Evision Vendors" means Tom Mill, Alan Robbie, Capito Limited, West Lothian
Venture Fund Limited and WL Ventures Limited;

"Facilities" means:

(a) the term loan facility in the maximum aggregate principal amount of
£1,375,000 granted to the Purchaser by the Lender pursuant to the Facility
Agreement; and

(b) the Working Capital Facility;

"Facility Agreement” means the facility agreement to be made between the
Purchaser and the Lender;
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"Guarantee Liabilities" means the liabilities and obligations of the Company
under, or pursuant to, the Composite Guarantee;

“Individual Investor” means Richard L'Estrange Beaton of Prestbury Hall, The
Village, Prestbury, Cheshire SK10 4BN;

"Intercreditor Deed" means the intercreditor deed to be made between, inter
alia, the Lender, the Purchaser, the Company, the Parent, Evision, the Intuita
Vendors, the Evision Vendors, the Individual Investor, the YFM Investors and YFM;

"Intra Group Funding Agreement" means the intra group funding agreement to
be entered into between the Purchaser, the Company, the Parent and Evision;

“Intuita Acquisition” means the acquisition of the entire issued share capital of
the Company by the Purchaser on 7" December 2005 pursuant to the terms of the
Intuita Share Purchase Agreement;

“Intuita Share Purchase Agreement” means the share purchase agreement
dated 7 December 2005 between the Intuita Vendors and the Purchaser;

"Intuita Vendors' means Kevin Barry Byrne of 23 Corkland Road, Manchester,
M21 8UP and Nicholas Edward Wenman of Weston Lodge, The Street, Albury,
Surrey, GUS 9AE and the Individual Investor;

“Lender® means The Governor and Company of the Bank of Scotland acting
through its office at Manchester Corporate Centre, 19 - 21 Spring Gardens,
Manchester M2 1FB;

"Loan Notes" means, together, the Bank Guaranteed Loan Notes, the Deferred
Loan Notes and the YFM Loan Notes;

“Parent” has the meaning given to it on page 1 of this Form 155(6)a;
"Purchaser" has the meaning given to it on page 2 of this Form 155(6)a;

"WCF Letter" means the working capital facility letter to be made between the
Purchaser, the Company, the Parent, Evision and the Lender;

"Working Capital Facility" means the working capital facility in the maximum
aggregate principal amount of £200,000 granted to the Purchaser, the Company,
the Parent and Evision by the Lender pursuant to the WCF Letter;

“¥YFM"” means YFM Private Equity Limited whose registered office is at Saint Martins
House 210-212 Chapeltown Road Leeds L57 4HZ;

“YFM Composite Guarantee” means the composite guarantee dated on or about
the date hereof executed by the Company, the Parent and Evision in favour of YFM
as Security Trustee;

*YFM Debenture” means the collateral debenture to be executed by the Company
and the Parent in favour of YFM as Security Trustee;

“YFM Guarantee Liabilities” means the liabilities and obligations of the Company
under, or pursuant to, the YFM Composite Guarantee;
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“YFM Investors” means, together, British Smaller Technology Companies VCT 2
ple, British Smaller Companies VCT plc and North West Business Investment
Scheme LP;

“"YFM Loan Notes” means the £330,000 series “A” and series “B” secured
convertible loan stock 2010 as constituted by the YFM Loan Note instrument:

“"¥FM Loan Note Instrument” means the loan note instrument dated on or about
the date hereof executed by the Purchaser, pursuant to which the Purchaser
constituted the YFM Loan Notes;

“¥FM Subscription Agreement” means the agreement dated on or about the date
hereof between, inter alia, the Purchaser, the Individual Investor, the YFM
Investors and YFM, pursuant to which, inter alia, the YFM Investors subscribe for
shares in the capital of the Purchaser.
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THORSTITLTLOF

December 2005

OurRef. RIT

The Directors
Intuita Limited
Churchgate House
56 Oxford Street
Manchester

M1 BEU

Dear Sirs

AUDITORS’ REPORT TO THE DIRECTORS OF iNTUITA LIMITED (COMPANY NUMBER 3698167)

{THE “COMPANY") PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985 (THE “ACT")

We have examined the attached statutory declaration of the directors of the Company dafed today in
connection with the proposal that the Company should give financial assistance in connection with the
purchase of shares in the holding company of the Company, Intuita Software Limited (Company Number

5417221).

We have enquired into the state of the Company’s affairs in order to review the bases for the statutory

declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their statutory
declaration as to any of the matters mentioned in section 156(2) of the Act is unreasonable in all the

circumstances.

Yours faithfully

ONE  Bosweh M—“orﬁs"“m et ey

DTE BUSINESS ADVISORY SERVICES LIMITED

lehallershichard 1019

REGISTERED 70 CARRY ON
AUDIT WORK BY THE
IMSTITUTE OF CHARTERED
ACCOUNTANTS IN ENGLAND
& WALES

A MEMBER QF THE ICAEW
PRACTICE ASSURANGE
SCHEME

BIRMINGHAM = BLACKBURN wm BURY = LONDON = MANCHESTER

DTE i the trading name of DTE Business Advisory Services Limited and associated companies
Company number 4202581 {mrgland

Authorised and regulried Dy the Fnancial Seracas Auathonity

chartered accountants

DTE House
Hallins Mount
Bury

BLS 8AT

Tel: 0161 767 1200
Fax: 0161 767 1201

DX 711400 Bury 6

E-mail: audit@dtegroup.com
Web:  www.dtegroup.com

auditing
accournting

husirness development
and supporl

tax compliance
VAT helpling
tax mitigation
consultancy

financial planning

Directors:
Jdenir T

FOAFZOA
FOGCA

XV

Registered Office:
OTE Haotge, Flaling Mount,
Sy BlLO 8AY




