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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 6

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

To the Registrar of Companies For officiat use Company number
Address overleaf - Note 5 —=T=T=2
( ) I N 03797747
[ A A |

Name of company

* AA Corporation Limited (the "Company")

IMWe See Schedule 1

HOOOROOMNMOL [all the directors] T of the above company (hereinafter called 'this company') do

solemnly and sincerely declare that

The business of this company Is

{c} something other than the above §

This company 15 [ [a] holding company of* _Automcbile Association Holdings Lamaited

(Company No., 03237629) (the "Charging Companv"™) which1s

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

In {this company] {

Presentor's name address and
reference (if any)

Clifford Chance Laimited Liability
10 Upper Bank Street

For official U I
General Sectio

London

El14 5JJ

149120  Canary wharf 3 CoMpz‘?V’f’:QOOE' o

KT/1220142 .o Housg 470 1220142

1.8




The assistance 1s for the purpose of KBOGOOGIIOOL [reducing or discharging a liability incurred for the

purpose of that acquisition] t (note 1)

The number and class of the shares acquired orto be acquiredis  1.100.010,982 Ordapary

Shares of £1 each

The assistance 1s to be given to (note 2) AA Acquisition Co Lamited (Company No.5018987)

whose registered office 1s at Fanum House, Basing View, Basingstoke,
Hampshire RG21 4EA

The assistance will take the form of

See Schedule 2

The person who [has acquired) DERDQOEIK] T the shares 1s

AA Acquilsition Co Limited (Company No 5018987)whose registered office is at
Fanum House, Basing View, Basingstoke, Hampshire RG21 4EA

The prnincipal 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 gving itis _N11

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

The value of any asset to be transferred to the person assisted 1s £ N1l
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Please do nof The date on which the assistance Istobe givenis  Within 8 weeks of today's date
wnite In tis
margin

Please complete XWe have formed the opmion, as regards this company's tmial situation immediately following the date

:ﬁ%ﬂﬁfﬁfﬁ?'y on which the assistance Is proposed to be given, that there will be no ground on which it could then be

bold block lett
cld lock letlering found to be unable to 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 immedately following that date]® (note 3)

* delete erther {a) or
(b} as appropnate

AndXwe make this solemn declaration conscientously believing the same to be true and by wirlue of the

provisions of the Statutory Declarations Act 1835
Fetrr FHeOS2 EO'SC/‘I@ thaat

Declared at £ c1Se 2 St Declarants to sign below

stw £G21 &7 ?Z 5"';:
Day Month Kﬂﬁ@ ﬂwf/

Year

on 1[6 O|4 2]0|Oi7

before me —\AMXMM—

A Commussioner 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 incurnng a
liabilty” and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985

2 Inser full name(s) and address(es) of the
person(s) fo whom assistance I1s to be given, if
a recipient 15 a company the registered office
address should be shown

3 Contingent and prospective habiihes 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 s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform Intemanonal 12/99
1220142




AA Corporaton Limuted - 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
Automobile Association Holdings Limited

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

Paul Anthony Woolf

UK/1225213/04 229996/70-40014761




AA Corporathen 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
Automobile Association Holdings 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 its obligations under

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

2 a second confirmatory debenture (to be dated on or about the date hereof) to be made
n favour of Barclays Bank PLC as security agent (as "Security Agent”) for itself and
on behalf of the Secured Parties (as defined theremn) 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
acquisiion by AA Acqusition Co Limited of AA Corporation Limited and the
financing of that acquisition

3 Terms not otherwise defined heremn shall have the meaning given to them in the
Amendment and Restatement Deed

UK/1225213/04 -2- 229996/70-40014761




AA Corporanon Limted - 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

Automobile Association Holdings 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, mter alia, giving the
guarantee and indemnity contained m the Amendment and Restatement Deed) the
Financial Assistance Company will, inter alia-

11  irrevocably and unconditionally and jointly and severally {with the other Guarantors)

I

UK/1225213/04

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, inter aha, the additional indebtedness 1n respect of the Recap Term
B Facility,

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 Semeor Credit Agreement;

indemmfy each Finance Party immediately on demand against any cost, loss
or hability suffered by that Finance Party if the guarantee or any obligation
guaranteed by 1t 15 or becomes unenforceable, mmvahd or illegal or 1s not
performed on us 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
entitled to recover,

agree that its guarantee and indemnity obligations will not be affected by (inter
aha) any act, circumstance, omussion, matter or thing which would otherwise
reduce, release or prejudice any obligaton guaranteed by it or prejudice or
dimunish any such obligations, and

agree that any Finance Party may set off any matured obligation due from the
Financial Assistance Company under the Finance Documents (to the extent
beneficially owned by that Finance Party) against 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




AA Corporation Limited - 155(6)b

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

12  give certain representattons, undertakings and indemmities to the Finance Parties

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

New Debenture

2 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

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

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

221 by way of first legal mortgage all freehold and leasehold property (including
the property specified in 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 Investments and all corresponding
Distribution Rights,

(b)y 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
derived 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)y 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 rghts and claims against third parties and against
any security 1n respect of Book Debits,

(e) all debts and monetary claims (other than Book Debts) and all rights
aganst third parties 1n respect of such debts and claims;

UK/1225213/04 -4 - 229996/70-40014761
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AA Corporation Limuted - 155(6)b

(f) all momes standing to the credit of us accounts (including the Cash
Collateral Accounts and the Collection Accounts) with any bank,
financial institution or other person but excluding momnies standing to the
credit of the Excluded Accounts,

(g) all its Intellectual Property Rights,

(h) the benefit of all consents and agreements held by it in connection with
the use of any of its assets;

(1) s goodwill and uncalled capatal,

() 1f not effectively assigned by clause 3 3 (Security Assignment) of the
New Debenture, all its rights and nterests it (and claims under) the
Assigned Agreements

charge as further security for the payment of the Indebtedness with full title guarantee
in favour of the Security Agent by way of first floating charge all 1ts 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 Securnity Agent all its nights, title and interest it the Assigned
Agreements, provided that on payment or discharge n 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 it shall
direct)

covenant that 1t shall not

251 create or agree to create or permit 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 ordinary course of trading) or the mnight to receive or to be paid the
proceeds anising 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 permtted by the Senior Credit Agreement (as amended and restated by the
Amendment and Restatement Deed) or with the prior consent of the Security Agent.

The New Debenture contains a covenant for further assurance whereby the Financial
Assistance Company will, at its 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/1225213/04 -5- 229996/70-40014761




AA Corporation Limuted - 135(6)b

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

262 to facilitate the realisation or enforcement of such security,

263  to faciitate the exercise of any of the Securty Agent's rights, powers or
discretions under the New Debenture, and/or

264 subject to the Security Principles, to confer on the Security Agent securnty
over any assets of the Financial Assistance Company (in whatever jurisdiction
situated) equivalent or similar 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, wnstructions and directions whatsoever.

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

UK/1225213/04 -6 - 229996/70-40014761




AA Corporation Limuted - 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
Automobile Association Holdings Limited

(the "Financial Assistance Company")

Cash n 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 mter-company account transfer by the Company to AA Sentor Co Limited to pay the
cash interest due on the Semor Term B and D Loans, and then by way of further inter-
company account transfer by AA Senmor Co Limited to AA Acquisiion Co Limited to repay
the Mezzanine Facility and the Jumor Mezzanine Facility

UK/1225213/04 -7- 229996/70-40014761



PRICEVWATERHOUSE(QOPERS

The Directors

AA Corporation Limited
Fanum House

Basing View
Basingstoke
Hampshire

RG21 4EA

16" April 2007

Dear Sirs

PricewaterhouseCoopers LLP

1 Embankment Place

tondon WC2N 6RH

Telsphone +44 (0) 20 7583 5000
Facsimile +44 {0) 20 7822 4652

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 16" Apnil 2007, prepared pursuant to the
Companies Act 1985, in connection with the proposal that the company's subsidiary undertaking,
Automobile Association Holdings 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 opinion set out below, accept or assume responsibility for any other purpose or
to any other person to whom this report is shown or into whose hands it may come save where

expressly agreed by our pnor 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

Opimion

We zre not zvare of anything to indicate that the opinien exrressed by the directors,n ther
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

[ ditoelegp

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

oopers LLP i & Irsied Ratslty parksecshap registarsd in England with cegstared number OCI03525  Tha ragi ofics of P
n

PrcewstsrhouseC.
London WC2N BRH Pri eopers LLF b i and dated by the Financlal Services Y lor dew L

oopers LLP la 1 Placs




