) COMPANIES FORM No 155(6)b

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

155(6)b

Please complete To the Registrar of Comparies For_ offlcﬂal uf&_I Company number
legibly, preferably (Address overleaf - Note 5) o7 03797747
tn black type, or I I I I

bold block lettering Name of company [

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin

Note

Please read the notes * AA Corporation Limited (the "Company")
on page 3 before

completing this form

* insert full name IWe @ See Schedule 1
of company

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

f gg{f,‘g,"p?,?,,e POOORDOMRNEG [all the directors] T of the above company (hereinafter called 'this company') do

sclemnly and sincerely declare that

§ delete whichever  The business of this company 15
IS Inappropriate

(c) something other than the above §

This company 1s W38 [a] holding company of* _Volkswagen Assistance Lamated (Company no,.
04823689) (the "Chaxging Company") which I1s

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

in [this company] [

Presentor's name address and
reference (iIf any)

Clifford Chance LLP
10 Upper Bank Street
London

El4 SJJ

For official Usg
General Section

0
ComPan

149120 Canary Wharf 3 478

KT/1110150

'ES Hous
Page 1 &

1226275
1.10




The assistance is for the purpose of MOROGOOCRNOOL [reducing or discharging a hability incurred for the Pletaseg?not
write in this

purpose of that acquisition] 1 (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquireds 1. 100.010,982 Ordinary {;‘.,?,}a.‘,’.';gfe o

Shares of f1 each lettering

The assistance Is to be given to (note 2) AA Acquisition Co Lamated (Company No.5018987)

whose registered office is at Fanum House, Basing View, Basingstoke,

Hampshire RG21 4EA

The assistance will take the form of,

See Schedule 2
The person who [has acquired] DEXOKIKK] T the shares 1s t delete as
appropnate

AA Acquisition Co Limited {(Company No 5018987} whose registered office 1is
at Fanum House, Basing View, Basingstoke, Hampshire RG21 AEA

The prncipal terms on which the assistance will be given are

See Schedule 3

The amount (if any) by which the net assets of the company which 1s giving the assistance will be reduced

by giving it1s _ N1l

The amount of cash to be transferred to the person assisted 1s £ See Schedule 4

The value of toth Nal P
value of any asset to be transferred to the person assisted 1s £ .




-
Please do not
write in this
margin

Piease complete
legibly, preferably
in black type, or

bold block lettering

* delete either (a) or
(b} as approprnate

Page 3

The date on which the assistance Is to be given I1s

Within 8 weeks of today's date

XWe have formed the opinion, as regards this company's inihial situation immediately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

found to be unable to pay iIts debts (note 3)

(a) MWe have formed the opinion that this company will be able to pay its debts as they fall due dunng

the year immedsately following that date]* {note 3)

AndXwe make this solemn declaration conscientiously belleving the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835
Ca At £en
Declared at ffouf ey 0 A2

HompShanl RG2! GEA

Day Month Year

on 1|6 0|4 2|D|0|7

before me _LAA%MAU—_

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

HeoSe , Busway View

Declarants to sign below

[.m/“"\o a""’“/

NOTES

1 For the meaming of "a person Incurring a
habiity" and "reducing or discharging a
habiity" see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(es) of the
person(s) to whom assistance 13 to be given, if
a recipient 1s a company the registered office
address should be shown

3 Contingent and prospective liabilities of the
company are to be taken into account - see
sechon 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 thus form

§ The address for companies registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3U2Z

or, for compames registered in Scotland -

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99

1226275




AA Corporation Lirruted - 155(6)b

AA CORPORATION LIMITED
COMPANY NUMBER: 03797747

SCHEDULE 1 to Form 155(6)b Statutory Declaration dated 16 April 2007 in respect of
Volkswagen Assistance Limited

(the "Financial Assistance Company")
List of directors
Timothy Charles Parker, and

Paul Anthony Woolf

UK/1225218/04 229996/70-40014761




AA Corporation Limited - 155(6)b

AA CORPORATION LIMITED
COMPANY NUMBER: 03797747

SCHEDULE 2 to Form 155(6)b Statutory Declaration dated 16 April 2007 in respect of
Volkswagen Assistance Limited

(the "Financial Assistance Company")
Form of Financial Assistance

The assistance will take the form of the execution, delivery and performance by the
Financial Assistance Company of 1ts obhigations under

1 an amendment and restatement deed (to be dated on or about the date hereof) relating
to (a) a Semor Credit Agreement (as defined therein) and (b) an Intercreditor Deed (as
defined 1n the Senior Credit Agreement) with, among others, AA Jumior Mezzanine Co
Limited (as "Parent”), the Financial Assistance Company, and Barclays Bank PLC (in
various capacities) (the "Amendment and Restatement Deed"), and

2 a second confirmatory debenture (to be dated on or about the date hereof) to be made
in favour of Barclays Bank PLC as security agent (as "Security Agent") for itself and
on behalf of the Secured Parties (as defined therein) pursuant to which the Financial
Assistance Company will give security for the obligations of the Financial Assistance
Company under the Semor Credit Agreement as amended and restated by the
Amendment and Restatement Deed (the "New Debenture"),

(each of those documents being 1n such form as the directors may approve and as may
be amended, supplemented, novated, replaced, refinanced or restated from time to
time) together with the performance by the Financial Assistance Company of other acts
{or the execution of other documents, ancillary or otherwise) in connection with the
acquisition by AA Acqusiion Co Limited of AA Corporation Limited and the
financing of that acquisition

3 Terms not otherwise defined herein shall have the meaming given to them in the
Amendment and Restatement Deed.

UK/1225218/04 -2- 229996/70-40014761



AA Corporaton Lumuted - 155(6)b

AA CORPORATION LIMITED

COMPANY NUMBER: 03797747

SCHEDULE 3 to Form 155(6)b Statutory Declaration dated 16 April 2007 in respect of

Volkswagen Assistance Limited
(the "Financial Assistance Company")

Principal Terms of the Financial Assistance

The principal terms on which the assistance will be given are

Amendment and Restatement Deed

1 By executing the Amendment and Restatement Deed (and thereby, nter alia, giving the
guaraniee and mdemnity contamned wn the Amendment and Restatement Deed) the
Financial Assistance Company will, inter alia

11 rrevocably and unconditionally and jointly and severally (with the other Guarantors):

111

UK/1225218/04

guarantee to each Finance Party punctual performance by each Obligor of all
that Obligor's obligations under the Finance Documents, such obligations
having been extended by the terms of the Amendment and Restatement Deed
to include, ier alia, the addiional indebtedness in respect of the Recap Term
B Facihity,

undertake with each Finance Party that whenever an Obligor does not pay any
amount when due under or in connection with any Finance Document, that
Guarantor shall immediately on demand pay that amount as if it was the
principal Obligor under the Senior Credit Agreement,

indemnify each Finance Party immediately on demand agamst any cost, loss
or liability suffered by that Finance Party 1f the guarantee or any obligation
guaranteed by 1t 1s or becomes unenforceable, invalid or ilegal or 1s not
performed on its due date The amount of the cost, loss or a liability shall be
equal to the amount which that Finance Party would otherwise have been
enfitled to recover;

agree that its guarantee and indemmty obligations will not be affected by (inter
ahia) any act, circumstance, ormmssion, matter or thing which would otherwise
reduce, release or prejudice any obligation guaranteed by it or prejudice or
dimimsh any such obhigations, and

agree that any Finance Party may set off any matured obligation due from the
Fmancial Assistance Company under the Finance Documents (to the extent
beneficially owned by that Finance Party) aganst any matured obligation
owed by that Finance Party to the Financial Assistance Company, regardless
of the place of payment, booking branch or currency of either obligation at a

-3- 229996/70-40014761




12

AA Corporation Limuted - 155(6)b

market rate of exchange 1n 1ts usual course of business for the purpose of the
set off.

glve certain representations, undertakings and indemnities to the Finance Parties

All capitahised terms 1n this paragraph 1 shall (unless otherwise defined in the Form 155 (and
appendices)) be as defined in the Semor Credit Agreement as amended by the Amendment and
Restatement Deed

New Debenture

2

21

22

By executing the New Debenture, the Financial Assistance Company agrees to be a
Charging Company under the New Debenture and to be bound by all of the terms of
the New Debenture and among other things, will

covenant with the Security Agent as primary obligor (for the benefit of itself and the
other Secured Parties) that 1t will on demand pay the Indebtedness (being all money or
habilimes due, owing or incurred to any Secured Party by any Charging Company
under any Finance Document) when 1t falls due for payment

charge in favour of the Security Agent, as security for the payment of the
Indebtedness, with full title guarantee the following assets, both present and future,
from time to time owned by 1t or n which 1t has an interest (subject to obtaiming any
necessary consent to such mortgage or fixed charge from any third party).

221 by way of first legal mortgage all frechold and leasehold property (including
the property specified mn schedule 2 of the New Debenture) together with all
buildings and fixtures (including trade fixtures) on that property,

222 by way of first fixed charge.

(a) all the Subsidiary Shares and Investmments and all corresponding
Distribution Rights,

(b) all other interests (not charged under clause 3 1(a)) of the New
Debenture 1n any freehold or leasehold property, the buildings and
fixtures (including trade fixtures) on that property, all proceeds of sale
denived therefrom and the benefit of all warranties and covenants given
in respect thereof and all licences to enter upon or use land and the
benefit of all other agreements relating to land,

{c) all plant, machinery, vehicles, computers, office and other equipment
and the benefit of all contracts, licences and warranties relating thereto,

(d) all Book Debts and all rights and claims against third parties and against
any security m respect of Book Debts,

(¢) all debts and monetary claims (other than Book Debts) and all rights
against third parties 1n respect of such debts and claims,

UK/1225218/04 -4 - 229996/70-40014761



23

24

23

26

AA Corporagon Limmuted - 155(6)b

(H all momies standing to the credit of its accounts (including the Cash
Collateral Accounts and the Collection Accounts) with any bank,
financial tnstitution or other person but excluding monies standing to the
credit of the Excluded Accounts,

(gy all its Intellectual Property Rights,

(hy the benefit of all consents and agreements held by 1t 1n connection with
the use of any of its assets,

() 1ts goodwill and uncalled capital;

() 1if not effectively assigned by clause 3.3 (Security Assignment) of the
New Debenture, all its rights and interests 1n (and claims under) the
Assigned Agreements

charge as further security for the payment of the Indebtedness with full ntle guarantee
in favour of the Security Agent by way of first floating charge all its present and future
assets not effectively charged by way of first fixed charge under clause 3.1 (Fixed
Charges) of the New Debenture or assigned under clause 3 3 (Security Assignment) of
the New Debenture, including heritable property and all other assets in Scotland.

assign as further security for the payment of the Indebtedness absolutely with full utle
guarantee to the Security Agent all its rights, title and interest in the Assigned
Agreements, provided that on payment or discharge 1n full of the Indebtedness the
Security Agent will at the request and cost of the Financial Assistance Company re-
assign the Assigned Agreements to the Financial Assistance Company (or as 1t shall
direct)

covenant that it shall not

251 Create or agree to create or permut to subsist any Security Interest over all or
any part of the Charged Property,

252 sell, transfer, lease out, lend or otherwise dispose of all or any part of the
Charged Property (other than Floating Charge Assets on arm's length terms 1n
the ordmnary course of trading} or the right to receive or to be paid the
proceeds arising on the disposal of the same, or agree or attempt to do so; or

253  dispose of the equity of redemption 1n respect of all or any part of the Charged
Property,

except as permitied by the Semor Credit Agreement (as amended and restated by the
Amendment and Restatement Deed) or with the prior consent of the Security Agent

The New Debenture contamns a covenant for further assurance whereby the Financial
Assistance Company will, at #s own expense, promptly following request by the
Security Agent, execute such deeds and other agreements and otherwise take whatever
action the Security Agent may reasonably require

UK/1225218/04 -5- 229996/70-40014761



AA Corporation Limuted - 155(6)b

261 to perfect the security created (or intended to be created) by the Second
Debenture,

262 to facilitate the realisation or enforcement of such security,

263  to faciluate the exercise of any of the Security Agent's nghts, powers or
discretions under the New Debenture, and/or

264 subject to the Security Principles, to confer on the Secunty Agent security
over any assets of the Financial Assistance Company (in whatever jurisdiction
situated) equivalent or simular to the security intended to be conferred by the
New Debenture,

including the conversion of charges to assignments, equitable security to legal security,
the execution of any transfer, conveyance, assignment or assurance whatsoever and the
giving of all notices, orders, instructions and directions whatsoever

3 All capitalised terms n this paragraph 3 shall (unless otherwise defined in the Form
155 (and appendices)) be as defined 1n the New Debenture

UK/1225218/04 -6 - 229996/70-40014761




AA Corporatton Limited - 155(6)b

AA CORPORATION LIMITED
COMPANY NUMBER: 03797747

SCHEDULE 4 to Form 155(6)b Statutory Declaration dated 16 April 2007 in respect of
Volkswagen Assistance Limited

(the "Financial Assistance Company")

Cash 1n the approximate amount of £44,762,000 will be paid by way of inter-company
account transfer from the Financial Assistance Company to the Company and then by way of
further inter-company account transfer by the Company to AA Senior Co Limited to pay the
cash interest due on the Semor Term B and D Loans, and then by way of further mnter-
company account transfer by AA Senior Co Limuted to AA Acquisition Co Limited to repay
the Mezzanine Facility and the Jumor Mezzanine Facility.

UK/1225218/04 -7- 229996/70-40014761




PRICEAVATERHOUSE( COPERS

PricewaterhouseCoopers LLP
1 Embankment Place

London WC2ZN 6RH

Telephone +44 (0} 20 7583 5000
Facsimile +44 (3) 20 7822 4652

The Directors

AA Corporation Limited
Fanum House

Basing View
Basingstoke
Hampshire

RG21 4EA

16" Apnil 2007

Dear Sws

Report of the Independent Auditor to the directors of AA Corporation Limited pursuant to
Section 156(4) of the Companies Act 1985

We report on the attached statutory declaration dated 168™ Apnl 2007, prepared pursuant to the
Companies Act 1985, In connection with the proposal that the company's subsidiary undertaking,
Volkswagen Assistance Limited, should give financial assistance for the reduction or discharge of a
liability incurred for the purpose of the acquisition of shares of the company 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 opinicn set out below, accept or assume responsibihity for any other purpose or to any
other person to whom this report 1s 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 ara et aware of anything to indicate th=t tho cpiniep evaressed hy the directors i their
statutory declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 1s unreasonable in all the circumstances

Yours faithfully

mw»mé’ “’(W Uf)

ricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PrecewsterhousaCoopers LLP s 8 Frvied iabirty partnerthip repistered in England with registered rumber OC303525  The repisterad offce of PricewntsshouseCoopars LLP 1o 1 Embankment Place
London WC2ZN 8RH  PricawsterhouseCoopars LLP is suthonsad and regutated by the Financal Seraces Authorty for busmas i




