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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

193(6)a

For official use

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

To the Registrar of Companies
(Address overleaf - Note 5)

Company number

4068979

I ]
T e

Name of company

I * HPI Limited

I/We g_See Appendix 1

[thexsalexdiseatar] [all the directors]t of the above company do solemnly and sincerely dectare that:

The business of the company is:

inStramcebushnessirthe st Kingdand

{c) something other than the above$§

The company is proposing to give financial assistance in connection with the acquisition of shares in the
[company] [comparysdidingCompany and in IMVA Holdings Limited, the Company's
beiprwterl
The assistance is for the purpose of katasciisivent reducirgrardisshargitgar Aabircnsumes Aoec e
PR seottbatauuuisitiont t

holding company

The number and c¢lass of the shares acquired or to be acquired is;

See Appendix 2
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Presentor’'s name address and

reference (if any) :
Addleshaw Booth & Co
Sovereign House, PO Box 8,
Sovereign Street, Leeds,
LS1 1HQ

DX 12004 Leeds
DAH/3IPLATE/HPI155A

For official Use
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The assistance is to be given to: (note 2) __See aAppendix 3 Piease do not
write in this
margin

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

The assistance will take the form of:

See Appendix 4

The person wha lhas acquired] [wittastuirs]t the shares is: t delate as
appropriate

See Appendix 5

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

See Appendix 6

The amount of cash to be transferred to the person assisted is £ None

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

The date on which the assistance is to be given is_Within 8 weeks of the date hereof Page 2
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Page 3

I/We 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)

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

(b) [MexscimercdektucurmmEncac bRoiTeirgRUR X ek X ECCOITaNY N T A 2x poptkms e Haatbatatercane e

ibceraacterpayctgdeiiscik it kbircd2 xanontkis ot dig

And |/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 _Sov e G- Quf KA T E Declarants to sign below
StAGL Gt A TFAGCE , (RS

Sr A ///g 4

Day Month Year
onld R |1R]&le0 O

before me W M\ y:

L] 7
A Commissioner for (éths or Notary Publéor ustice of
the Peace or a Solicitor having the powerg conferred on

a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring &
liability" and “reducing or discharging a
liability" see section 152(3) of the Compantes
Act 1986,

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 intc account - see
seclion 156(3) of the Companies Act 19885,

4 The auditors report required by section 166(4)
of the Companies Act 1985 must be annexed
to this form.

§ 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 International 12/99




APPENDIX 1

Form 155(6)a: HPI Limited M %

Names and addresses of all directors of the Company

Name

Martin Nevil Rowley

Angela Helen Rowley

H:A2NDAH\DRAFTSI-PLATE\FINASS\HPI155A.DOC

Address

Netherwolds

1 Brough Road
South Cave
East Yorkshire

Netherwolds

1 Brough Road
South Cave
East Yorkshire




Form 155(6)a: HPI Limited

APPENDIX 2

The number and class of shares to be acquired is

HPI Group Limited will acquire 100,000 ordinary shares of £1 each in IMVA Holdings
Limited

IMV A Holdings Limited will acquire 3,035,001 shares of £0.01 each in HPI Limited

H2NDAHDRAFTGI-PLATEAFINASS\HPIt 55A.DOC




Form 155(6)a: HPI Limited

APPENDIX 3

The persons to whom the assistance is given

Name Address

HPI Group Limited 100 Barbirolli Square
(registered number Manchester M2 3AB
4088164)

IMVA Holdings Limited 17 Wright Street
(registered number Hull

3709971)

The Royal Bank of Scotland plc

3iplc )
3i Group plc )
Martin Rowley

H'\2\DAH\DRAFTGI-PLATE\FINASS\HFPI155A. DOC

1st Floor, Minerva House
30 East Parade
Leeds

Both of 91 Waterloo Road
London SE1 8XP

Netherwolds

1 Brough Road
South Cave
East Yorkshire




Form 155(6)a: HPI Limited

APPENDIX 4

The assistance will take the form of the Company executing the following documents:

1

10

11

An intercreditor agreement to be entered into between HPI Group Limited (the
"Parent"), 3i plc ("3i"), 31 Group plc ("3i Group"), The Royal Bank of Scotland
plc (the "Bank"), Martin Rowley ("MR"), the Company and the Other Companies
(the "Intercreditor Agreement").

A composite guarantee and debenture (the "Bank Debenture™) to be executed by
the Parent, the Company and the Other Companies in favour of the Bank.

A fixed charge over intellectual property rights (the "IP Security") to be executed
by the Company in favour of the Bank.

A legal mortgage (the "Legal Mortgage") to be executed by the Company in favour
of the Bank over land at Salisbury, Wiltshire.

An intra group loan agreement (the "Intra Group Loan Agreement") to be entered
into between the Parent, the Company and the Other Companies.

A deed of guarantee and indemnity to be entered into by the Company and the
Other Companies in favour of 3i as security trustee for itself, 31 Group and MR (the
"Note Guarantee").

A debenture to be entered into by the Company in favour of 3i as security trustee
for itself, 31 Group and MR (the "Note Debenture") .

A legal mortgage (the "Note Mortgage") to be executed by the Company in favour
of 3i as security trustee for itself, 31 Group and MR over land at Salisbury,
Wiltshire.

A deed of guarantee and indemnity to be entered into by the Company and the
Other Companies in favour of 3i as security trustee for itself and 31 Group (the
"Subordinated Guarantee").

A legal mortgage (the "Subordinated Mortgage") to be executed by the Company
in favour of 3i as security trustee for itself, 3i Group and MR over land at Salisbury,
Wiltshire.

A debenture to be entered into by the Company in favour of 31 as security trustee
for itself and 3i Group (the "Subordinated Debenture").

K2 DARDRAFTOI-PLATE\FINASS\HPI1 55A.DOC




Form 155(6)a: HPI Limited

APPENDIX 5
The shares in IMVA Holdings Limited have been acquired by HPI Group Limited

The shares in HPI Limited have been acquired by IMV A Holdings Limited

HA2NDAH\DRAFT\3[-PLATEWFINASS\HPIL55A.DOC




Form 155(6)a: HPI Limited

APPENDIX 6

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

1

Pursuant to the Intercreditor Agreement, the Company agrees with the Bank, 3i, 3
Group and MR the ranking of the security created by the Bank Debenture, the Note
Debenture, the Subordinated Debenture, the IP Security, the Mortgage of Land, the
Note Mortgage and the Subordinated Mortgage.

Pursuant to the Bank Debenture:

(a)  the Company creates security in the form of fixed and floating charges over
all the assets and undertaking of the Company for all monies and liabilities
presently or in future due owing or incurred by the Company to the Bank;
and

(b)  the Company guarantees to the Bank the due and punctual performance by
the Parent and certain other companies of their payment obligations to the
Bank,

Pursuant to the Mortgage of Land, the Company creates in favour of the Bank
security in the form of a fixed charge over land at Salisbury, Wiltshire for all
monies and liabilities presently or in future due owing or incurred by the Company
to the Bank.

Pursuant to the IP Security, the Company creates in favour of the Bank a fixed
charge over intellectual property rights more particularly described in that charge.

Pursuant to the Intra Group Loan Agreement:

(a) the Parent agrees to make a loan of £27,000,000 to IMV A Holdings Limited
to enable IMVA Holdings Limited to purchase the entire issued share
capital of the Company;

(b) IMVA Holdings Limited agrees to make a loan of £3,000,000 to the Parent
to enable the Parent to credit that amount to the Guarantee Amortisation
Account (as that term is defined in the Facilities Agreement); and

(c) the Company and the Other Companies agree to make loans to the Parent
from time to time upon and subject to the terms of that agreement to enable
the Parent to discharge its obligations and liabilities in respect of the
Guarantee Facility, the Term Facility, the Loan Notes and the 3i Loan.

HA2NDARDRAFT\3-PLATE\FINASS\HPI1S5A. DOC
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Form 155(6)a: HPI Limited

6 Pursuant to the Note Guarantee, the Company and the Other Companies guarantee
the due and punctual performance of the obligations and liabilities of the Parent in
respect of the Loan Notes.

7 Pursuant to the Note Mortgage, the Company creates security in the form of a fixed
charge over land at Salisbury, Wiltshire as security for its obligations and liabilities
under the Note Guarantee.

8 Pursuant to the Note Debenture, the (Sompany will create fixed and floating charges
over the whole of its assets and undertaking as security for its obligations and
liabilities under the Note Guarantee.

G Pursuant to the Subordinated Guarantee, the Company and the Other Companies
guarantee the due and punctual performance of the obligations and liabilities of the
Parent in respect of the 31 Loan.

10 Pursuant to the Subordinated Mortgage, the Company creates in favour of the Bank
security in the form of a fixed charge over land at Salisbury, Wiltshire as security
for its obligations and liabilities under the Subordinated Guarantee.

11 Pursuant to the Subordinated Debenture, the Company will create fixed and floating
charges over the whole of its assets and undertaking as security for its obligations
and liabilities under the Subordinated Guarantee.

In this Statutory Declaration:

"Other Companies" means IMVA Holdings Limited, IMVA Limited and The Mileage
Register Limited;

"Term Facility" means the term loan facility of £11,000,000 to be made available by the
Bank to the Parent under the Facilities Agreement;

"Guarantee Facility" means the guarantee facility of £3,000,000 to be made available by
the Bank to the Parent under the Facilities Agreement;

"Facilities Agreement” means the facilities agreement to be entered into between the
Parent (1) and the Bank (2);

"Loan Notes" means the £5,000,000 of loan notes to be subscribed for by 3i Group and
MR in the Parent pursuant to the Loan Note Agreement;

"Loan Note Agreement" means the loan noted agreement to be entered into between the
Parent (1) 3i(2) 3i Group (3) and MR;

H:\2NDAH\DRAFT\3[-PLATE\FINASS\HPI155A. DOC




Form 155(6)a: HPI Limited

"3i Loan" means the loan of £10,500,000 to be made available to the Parent by 3i Group
pursuant to the Investment Agreement; and

"Investment Agreement” means the investment agreement to be made between the Parent
| (1) the Promoters (as therein defined) (2) 3i (3) and 3i Group (4).

HA21\DAH\DRAFT3I-PLATE\FINASS\HPI153A.DOC




PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers

Benson House

33 Wellington Street

Leeds LS1 4P

Telephone +44 (0) 113 289 4000

Facsimile +44 (0) 113 289 4460
Private and Confidential

The Directors
HPI Limited

25 Chapel Street
London

NW1 5DS

22 December 2000

Dear Sirs

Auditors' report to the directors of HPI Limited pursuant to Section 156(4) of the
Companies Act 1985

We have examined the attached statutory declaration of the directors of HPI Limited (‘the
Company') dated 22 December 2000 in connection with the proposal that the Company
should give financial assistance for the purchase of 100,000 of the ordinary shares of the
Company’s holding company, IMVA Holdings Limited and for the purchase of 3,035,001
ordinary shares in itself by IMVA Holdings Limited.

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 opinion 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.

Yours faithfully

Qf t WM(@WO

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

-——— www i)

PricewaterhouseCoopers is the successor partnership to the UK firms of Price Waterhouse and Coogers & Lybrand. The principal place of business of PricewatethouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankment Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SE1 9SY. Lists of the partners’ names are available for inspection at those places.

All partners in the associate partnerships are authorised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Institute of Chartered Accountants in England and Wales 10 carry on investment business.




