COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the (6) b
acquisition of shares

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

write in this

margin

Please complete To the Registrar of Companies For_ ofﬁciial use Company number
legibly, preferably  (Address overleaf - Note 5) m—T—T— "

in black type, or 11 04466016

bold block lettering Name of company

Note [~
Please read the * Northworld Investments Limited

on page 3 befor
completing this o

* insert full nama._ es Please see Part 1 of the Schedule
of company eb/\f\

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

DIN

! gg:f,fpizte m [all the directors]t of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

§ delete whichevér he business of this company is:
is inappropriate

: (a) RA0N0DRNSREN0NNRRDDRDRE
‘/\\/\ N ANCA NG NG <,

{c) something other than the aboves

Ghe b

This company is [the] [X] holding company of*  Northworld Limited (No. 03160029}

which is

proposing to give financial assistance in connection with the acquisition o%r
in [this company] [ e A

Presentor's name address and For official Use
reference (if any) : General Section
Pinsents
3 Colmore Circus
Birmingham
B4 6BH
RZP/04002 07192/AVB

703167 BIRMINGHAM 12
2533554 vl

A51 HAEZLI0EHN 0498
COMPANIES HOUSE 201104
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]

The 3531stance is for the purpose of [that acqmsmon]/ [reducmg or dischar ng a Ilablllty incurred for the

purpose of that acquisition].t (note 1) and / or
The number and class of the shares acquired or to be acquired is:  BL gee Part 2 of the
Schedule

The assistance is to be given to: (note 2) Lear Acquisitions Limited (No. 5244305) of

7th Floor, Phoenix House, 1-3 Newhall Street, Birmingham B3 3NH

The assistance will take the form of:

Please see Part 3 of the Schedule
)

a7 (S
The person who [REXEEXXXN [will acquire]t the shares is:

Lear Acquisitions Limited (No. 5244305) of 7th Floor, Phoenix House, 1-3
Newhall Street, Birmingham B3 3NH

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

Please seg|Paft 4 of the Schedule

DA

The ameunt (if any) by which the net assets of the company which is giving the assistance will be reduced

by giving itis _ Nil

The amount of cash to be transferred to the person assisted is £ Please see Part 5 of the Schedule

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

1 delete as

appropriate
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Please do not M date on which the assistance is to be given is Please sce Part 6 of the Schedule
write in this

margin &D/\/\

Please complete XWe have formed the opinion, as regards this company's initial situation immediately following the date
legibly, preferabl . . . . . C
i‘,’,gg,agk",;‘;:,’?,,y on which the assistance is proposed to be given, that there will be no ground on which it could then be
bold block lettering

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

=D
e have formed the gpinion that this company will be able to pay its debts as they fall due during
the year immediately following that date]* (note 3)

5\- NI X R X RO R X X X o XX DX I O X X X X ORI O R EROOA
HERRRBERRORKIRONKERINN: (note 3)

G

And X'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 Deﬁmnts_to_sjga.befow
- | =
Decreds P 2 Jaryzanisian, Lender %_
Day Month Year
on \|3 l|}£'L|O|OiQ

before me % lM A

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

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liability" see section 152(3) ofthe Companies
Act 19856.

2 Insert full name(s) and address(es) ofthe
person(s) to whom assistance is to be given; if
a recipient is a companythe registered office
address should be shown.

3 Contingent and prospective liabilities ofthe
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

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
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Northworld Investments Limited (the "Company")

Company no. 04466016
Form 155(6)b

SCHEDULE

For the purposes of this schedule, the following expressions have the following meanings:-

"Acquisition”

"Acquisition Agreement"

"Barclays”

"Bonus Payment”

|lBuyerll

"CAS Guarantee”

"CAS Master Agreement"

"Debenture”

“Facilities”

“Facilities Agreements"

"Finance Parties"

2533589/2 /1268

the acquisition of the entire issued share capital of the
Company by the Buyer on the terms of the Acquisition
Agreement;

the agreement in relation to the Acquisition dated on or
about the date of this Form 155(6)b between (1) the Buyer
and (2) the Seller;

Barclays Bank PLC;

the employee bonus paid by the Subsidiary to its
employees in the sum of £3,500,000;

Lear Acquisitions Limited (No. 5244305) of 7th Floor,
Phoenix House, 1-3 Newhall Street, Birmingham B3 3NH;

a CAS guarantee in Barclays' standard form dated on or
about the date of this Form 155(6)b between (1) Barclays,
(2) the Buyer, (3) the Company and (4) the Subsidiary
whereby, among other things, the Company guaraniees
the obligations of the Buyer to Barclays;

a CAS 2000 master agreement in Barclays' standard form
dated on or about the date of this Form 155(6)b between
(1) Barclays, (2) the Buyer, (3) the Company and (4) the
Subsidiary;

a debenture dated on or about the date of this Form
155(6)b entered into pursuant to the provisions of the
Facilities Agreements whereby, among other things, the
Subsidiary charges the whole of its property, assets and
undertaking both present and fuiure in favour of the
Security Trustee (on trust for itself and the Finance
Parties);

the Facilities as defined in the Senior Facilities
Agreement, the Facilities as defined in the Mezzanine
Facilities Agreement, the facility as defined in the Junior
Mezzanine Facility Agreement and the Working Capital
Facility as defined in the Working Capital Facility Letter;

the Senior Facilities Agreement, the Mezzanine Facilities
Agreement, the Junior Mezzanine Facility Agreement and
the Working Capital Facility Letter;

the Finance Parties as defined in the Senior Facilities
Agreement, the Mezzanine Facilities Agreement and the
Junior Mezzanine Facility Agreement;

=



"Group Companies"

"Intercreditor Agreement"

"Intra-Group Loan Agreement”

"Intra-Group Subordination Deed"

"Investor Subordination Deed"

"Junior Mezzanine Facility
Agreement”

"Mezzanine Facilities Agreement”

"Original Lenders"

"Secured Liabilities"

2533589/2 /1268

the Buyer, the Company and the Subsidiary or any of
them as the case may be or the context requires;

the intercreditor agreement dated on or about the date of
this Form 155(6)b between (1) the Buyer, (2} Barclays, (3)
Landsbanki Islands hf, {4) the Company and (5) the
Subsidiary, pursuant to which, among other things, the
Subsidiary is subject to priority and subordination
arrangements between the parties thereto;

the intra-group loan agreement dated on or about the date
of this Form 155(6)b between (1) the Company, (2} the
Subsidiary and (3) the Buyer, pursuant to which the
Subsidiary will make available to the Buyer facilities to
enable the Buyer to, among other things, make payments
under the Facilities Agreements to the Original Lenders;

an intra-group subordination deed dated on or about the
date of this Form 155(6)b between (1) Barclays, (2)
Landsbanki Islands hf, (3) the Buyer, (4} the Company
and (5) the Subsidiary, pursuant to which, among other
things, the Subsidiary is subject to priority and
subordination arrangements between the parties thereto;

an investor subordination deed dated on or about the date
of this Form 155(6)b between, amongst others, (1)
Barclays, (2) Landsbanki Islands hf, (3} the Investors (as
defined therein), (4) the Company and (5) the Subsidiary,
pursuant to which, among other things, the Subsidiary is
subject to priority and subordination arrangements
between the parties thereto;

the junior mezzanine facility agreement dated on or about
the date of this Form 155(6)b between, among others, (1)
Landsbanki Islands hf, (2) the Buyer, (3) the Company,
and (4) the Subsidiary relating to the junior mezzanine
loan facility of £5,000,000;

the mezzanine facilities agreement dated on or about the
date of this Form 155(6)b between, amongst others, (1)
Landsbanki Islands hf, (2) the Buyer and (3) the
Company, relating to mezzanine loan facilities of
£16,600,000 in order to assist the Buyer to fund the
Acquisition;

Barclays Bank PLC and Landsbanki Islands hf;

all monies and liabilities owed by the Company to the
Finance Parties whether due, owing or incurred now or in
the future and of any kind, however arising and in any
currency, whether or not immediately payable, whether
certain or contingent, whether sole or joint, whether as
principal or as surety, whether or not the Finance Party in
question was the original creditor in respect thereof, and
including, without limitation, interest, commission, costs,
charges and expenses charged by the Security Trustee or
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"Security Trustee”
"Sellers”

"Senior Facilities Agreement"

"Subsidiary”

"Working Capital Facility Letter"

Part 1

Andrew James Hall of Tanglewood, 3 Badingham Drive, Harpenden, Hertfordshire AL5 2DA

Leslie Matthew Johnston of 1 Robinsfield House, Bardowie, Glasgow G62 6ER

Part 2

1,575,000 ordinary A, 675,001 ordinary B and 250,000 ordinary C shares of £0.01 each in the

share capital of the Company.
Part 3

The assistance will take the form of the
the following documents:-

the Senior Facilities Agreement;

the Mezzanine Facilities Agreement;

the Debenture;

the CAS Guarantee;

the CAS Master Agreement;

the Intra-Group Loan Agreement;
the Intercreditor Deed;

© © N OO W N

. the Investor Subordination Deed:
10. the Intra-Group Subordination Deed

2533589/2/1268

the Junior Mezzanine Facility Agreement;

any Finance Party at rates agreed between it and the
Company or, in the absence of express agreement, in
accordance with the Security Trustee's, or that Finance
Party's, normal practice for the time being;

Barclays Bank PLC;
as defined in the Acquisition Agreement;

the senior facilities agreement dated on or about the date
of this Form 155(6)b between, among others, (1) the
Buyer, (2) Barclays and (3) Landsbanki Islands hf relating
to term loan facilities of £30,000,000 and revolving
facilities of £15,000,000 in order to assist the Buyer to
fund the Acquisition;

Northworld Limited (No. 03160029) of Units 16-18,
Victoria Industrial Estate, Wales Farm Road, North Acton,
London, W3 6YN;

the working capital facility letter dated on or about the date
of this Form 155(6)b between (1) Barclays, (2) the Buyer,

(3) the Company, (4) the Subsidiary for a working capital
facility of £10,000,000.

execution, delivery and performance by the Subsidiary of

]




11. the Working Capital Facility Letter; and
12. the making of the Bonus Payment.

Part 4

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

1.

5.1

pursuant to the Senior Facilities Agreement, the Subsidiary will, among other things,
guarantee the due and punctual payment of all sums and performance of all obligations of
each of the other companies party to the Senior Faciliies Agreement to the Finance
Parties and such obligations include, but are not limited to, obligations incurred by the
Buyer in respect of and for the purpose of the Acquisition;

pursuant to the Mezzanine Facilities Agreement, the Subsidiary will, among other things,
guarantee the due and punctual payment of all sums and performance of all obligations of
each of the other companies party to the Mezzanine Facilities Agreement to the Finance
Parties and such obligations include, but are not limited to, obligations incurred by the
Buyer in respect of and for the purpose of the Acquisition;

pursuant to the Junior Mezzanine Facility Agreement, the Subsidiary will, among other
things, guarantee the due and punctual payment of all sums and performance of all
obligations of each of the other companies party to the Junior Mezzanine Facility
Agreement to the Finance Parties and such obligations include, but are not limited to,
obligations incurred by the Buyer in respect of and for the purpose of the Acquisition;

pursuant to the Working Capital Facility Letter the Subsidiary will give indemnities to
Barclays, including, but not limited to, agreeing upon demand by Barclays, to pay such
sums to indemnify Barclays for costs incurred by Barclays which costs include, but are not
limited to, costs incurred in connection with and for the purpose of the Acquisition;

pursuant to the Debenture, the Subsidiary covenants to pay or discharge o the Security
Trustee on demand any or all of the Secured Liabilities owing or incurred by the Company
and the Secured Liabilities include, without limitation, liabilities and obligations incurred by
the Buyer in connection with and for the purposes of the Acquisition. The Subsidiary
further covenants to pay interest on any sums so demanded by the Security Trustee until
payment (both before and after judgment) at two per cent above the rate applicable to that
sum before demand (or if there was no such applicable rate, at two per cent above the
Security Trustee's base rate) save to the extent that interest at such rate on such amount
for such period is charged pursuant to the relevant Secured Finance Document (as
defined in the Debenture)} and itself constitutes a Secured Liability;

as security for payment of the Secured Liabilities, the Subsidiary with full title guarantee
charges;

5.1.1 by way of first legal mortgage all Land (as defined in the Debenture)} now owned
by the Subsidiary, including, without limitation, the land which is described in
schedule 2 of the Debenture;

5.1.2 by way of first fixed equitable charge all Land which the Subsidiary acquires in
the future;

5.1.3 by way of separate first fixed charges:-

{a) all the goodwill and uncalled capital of the Subsidiary, present or future;
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5.2

2533589 /2 /1268 5 g

(b) the Securities (as defined in the Debenture) of the Subsidiary;

(c} the Insurances (as defined in the Debenture) of the Subsidiary;

{d) the Intellectual Property (as defined in the Debenture) of the Subsidiary;
(e) the Receivables (as defined in the Debenture) of the Subsidiary;

(f)  the Rents (as defined in the Debenture) of the Subsidiary;

(g) the Asset Contracts (as defined in the Debenture) of the Subsidiary;

(h} the Other Claims (as defined in the Debenture) of the Subsidiary;

(i) the Fixed Plant and Equipment (as defined in the Debenture) of the
Subsidiary; and

(i) the Loose Plant and Equipment (as defined in the Debenture) of the
Subsidiary;

5.1.4 by way of first floating charge all those Assets (as defined in the Debenture) of
the Subsidiary which are not for any reason effectively charged by the Debenture
by way of fixed charge or mortgage, including, without limitation, any heritable
property of the Subsidiary situated in Scotland.

As security for the payment of the Secured Liabilities the Subsidiary with full title
guarantee assigns in favour of the Security Trustee, but subject to the right of the
Subsidiary to redeem such assignment upon the full payment or discharge of the Secured
Liabilities, the Acquisition Agreement Claims (as defined in the Debenture) of the
Subsidiary.

pursuant to the CAS Guarantee, the Subsidiary will guarantee the payment or discharge
to Barclays of all monies and liabilities for the time being due, during or incurred by the
Buyer to Barclays, which monies include, but are not limited to, monies owed and
liabilities incurred in respect of and for the purposes of the Acquisition;

pursuant to the CAS Master Agreement, among other things, Barclays is given rights of
set off in relation to the credit and debit balances of the parties thereto (including, without
limitation, the credit and debit balances of the Subsidiary) and the Buyer is irrevocably
authorised to act as agent for the Subsidiary for the purposes of the CAS Master
Agreement and thereby credit balances on the Subsidiary's account(s) that may be
applied by Barclays in order to reduce or discharge obligations incurred by the Buyer
incurred for the purposes of the Acguisition;

pursuant to the Intercreditor Deed, the Investor Subordination Deed and the Intra-Group
Subordination Deed, the Subsidiary will undertake, among other things, to make
payments to the Finance Parties in priority to payments and obligations owed to certain
other creditors and such obligations include, but are not limited to, obligations incurred by
the Buyer in respect of and for the purposes of the Acquisition and obligations incurred for
the purpose of reducing or discharging liabilites incurred in connection with the
Acquisition;

pursuant to the Intra-Group Loan Agreement the Subsidiary has agreed to make facilities
available to certain of the other parties thereto in order to facilitate the repayments due
under the Facilities Agreements which obligations include, but are not limited to
obligations incurred by the Buyer in respect of and for the purpose of the Acquisition




and/or obligations incurred for the purpose of reducing or discharging liabilities incurred in
connection with the Acquisition; and

10. the Subsidiary has agreed to make the Bonus Payment to certain employees of the
Subsidiary in connection with the Acquisition.

Part5

The amount of any loans made from time to time by the Subsidiary to the Buyer under the terms of
the Intra-Group Loan Agreement.

Part 6

The date hereof or a date within 8 weeks of the date of this Form 155(6)b.
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KPMG LLP Tel +44 {0} 121 232 3225
Transaction Services Fax +44 () 121 232 3682
2 Cornwall Street DX 7098560 Birmingham 26

Birmingham B3 2DL
United Kingdom

Private & confidential

The Directors

Northworld Investments Limited Ourref  jt/146
Units 16-18 Victoria Industrial Estate

North Acton

London, W3 6YN

{ "y November 2004

Dear Sirs

Auditors' report to the directors of Northworld Investments Limited (the “Company”)
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated l? November 2004
in connection with the proposal that Northworld Limited, of which the Company is the holding
company, should give financial assistance for the purchase of 1,575,000 ordinary A shares of
£0.01 each, 675,001 ordinary B shares of £0.01 each and 250,000 ordinary C shares of £0.01

each in the share capital of the Company, being the whole of the Company’s issued share
capital.

This report is made solely to the Company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the Company’s
anditors might state to the company’s directors those matters we are required to state to them in
a report under section 156{4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the Company

and the Company’s directors as a body for our work under section 156(4) of that Act or for this
report.

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
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

MG L

KPMG LLP
Registered Auditor

KPMG LLP. a UK limited liability partnership, is a member of Registered in England No OC301540
KPMG International, 3 Swiss coopevative Registered office: 8 Salisbury Square, London ECAY BBR




