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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition (6 ) a

of shares

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

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

Name of company

For official use Company number

I O 5266806

*  Spirit Managed Funding Limited

XwWee Karen Elisabeth Dind Jones,

28X

Paddock House, 8 Spencer Park, Wandsworth, London SW18

Cornel Riklin, 103 Barrowgate Road, Chiswick, London W4 4QS
Benedict James Smith, Flat 9, 62 Eccleston Square, London SW1V 1PH
Stephen Mark Peel, 4 Neville Street, London SW7 3AR

[ROOCRDOMAORKK [all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

{(c) something other than the above8

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

P [company’s holding company  Spirit Managed Holdings

Limited]t

The assistance is for the purpose of NEEOGEHEAOEKK[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 Annexure 1.

Presentor's name address and
reference {if any)

For official Use
General Section Post room
0 ®LPEIKORZ* 0801
COMPIANIES HOUSE (s/12/04



T‘r'pe“assis'tance is to be given to: {note 2) Spirit Intermedjate Holdings Limited

The assistance will take the form of:

See Annexure 2.

The person who [has acquired] [WPAGGRXK the shares is:

Spirit Intermediate Holdings Limited

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

See Annexure 3.

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

The value of any asset to be transferred to the person assisted is £ M [ L‘

The date on which the assistance is to be given is within 8 weeks of 24/11/04
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XWe 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) BQWe have formed the opinion that the company will be able to pay its debts as they fali due during

the year immediately following that date]* (note 3)

And Xiwe 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 n!}{UG!.E’]"E]‘_‘% AND f\l A\f Declarants to sign below
smum oy an U=}

on Sy Y/ [ ejefe)t Wlﬂjﬂﬂ .
before me ﬁ y %‘/Q

A Commissioner for Oaths or Notary Pub!l r Justice of

the Peace or a Solicitor having the powers conferred on

a Commissioner for Qaths.

NOTES

JONATHAN PAUL COUTTS
1 Forine meaning o2 peson meuring s Gerivaner Notary, authorised

liability" and "reducing or discharging a

liability* see section 152(3) of the Companies b‘y Stu, e to admmister Qathq

Act 1985.

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 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 302

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99




Spirit Managed Funding Limited
Company Number 5266806
(the “Company”)

Annexure 1 — Form 155(6)(a)

A1 Ordinary Shares - 124,108 of £0.25 each

A2 Ordinary Shares - 61,607 of £0.20 each

A3 Ordinary Shares - 246,428 of £0.20 each

B Ordinary Shares - 1,167,144 of £0.25 each

A Preference Shares - 39,623,643 of £0.10 each

B Preference Shares - 323,743,890 of £0.10 each




Spirit Managed Funding Limited
Company Number 5266806
{the “Company”)

Annexure 2 — Form 155{6)(a)

The financial assistance will take the form of;

(A)

(B)

(C)

(D)

(E)

Intra-group loans or other advances (including by way of repayment of existing loans
and other inter-company balances) (the “Loans”) from the Company to group
companies on the terms set out in a Debt Reorganisation and Settlement Agreement to
be dated 25 November, 2004 between, inter alios, the Company, Spirit Retail Bidco
Limited and Spirit Group Parent Limited {the “DRSA”).

Execution, delivery and performance by the Company of a facility agreement dated as
of 13 November 2004 between, inter alios, the Company and Barclays Bank PLC (as
facility agent) (the “Holdco Facility Agreement”).

Execution, delivery and performance by the Company of a debenture to be dated 25
November 2004 between, inter alios, the Company and The Royal Bank of Scotland plc
(as security agent) (the “Composite Debenture”).

Execution, delivery and perfermance by the Company of an intercreditor agreement to
be dated 25 November 2004 between, the Company and The Royal Bank of Scotland
plc (as the “Security Trustee”) (the “Intercreditor Agreement”).

Payment of certain fees and expenses incurred in respect of the preparation, execution,
delivery and performance of, and of the transactions contemplated by the documents
listed in paragraphs (A} to (D) above.




Spirit Managed Funding Limited
Company Number 5266806
{the “Company”)

Annexure 3 — Form 155(6)(a)

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

(A)

(B)

By entering into the DRSA, the Company has agreed to advance certain amounts by
way of the Loans to members of Spirit Group on and in accordance with the terms set
out in the DRSA. The ultimate use of part of the proceeds of the Loans will be to reduce
or discharge indebtedness incurred in relation to the acquisition of Spirit Managed
Holdings Limited.

Where Additional Bank indebtedness {as defined in the DRSA) up to an aggregate
principal amount of £150,000,000 is drawn down, the relevant parties to the DRSA shall
co-operate to transfer the proceeds of such Additional Bank indebtedness directly or
indirectly to SGPL by way of subordinated loan or repayment of subordinated loan, but
subject always to the applicable restrictions set out in section 151 of the Companies Act
1985.

By entering into the Holdca Facility Agreement, the Company enters into payment and
indemnity undertakings in favour of the Finance Farties (as defined in the Holdco
Facility Agreement) and more particularly, but without limitation:

(i) unconditionally and irrevocably guarantees and undertakes on demand from
time to time the due and punctual payment of the Borrower’s obligations under
the Finance Documents {as defined in the Holdco Facility Agreement);

(ii) agrees to indemnify each Finance Party (as defined in the Holdco Facility
Agreement) from time to time on demand against any loss incurred by any of
them as a result of the unenforceability, invalidity or illegality of the guarantee
referred to in (i} above;

(iii) agrees with the Facility Agent to pay interest at a default rate in respect of any
sums unpaid when due,

(iv) undertakes to indemnify the Finance Parties in respect of costs and expenses
they may incur as a result of certain events of default (as more particularly
described in the Holdco Facility Agreement},

(v) undertakes to indemnify the Finance Parties in respect of all costs and
expenses (together with legal expenses and VAT thereon) incurred as a result
of enforcing any Finance Party’s rights under any of the Finance Documents (as
defined in the Holdco Facility Agreement);

{vi) undertakes to indemnify the Finance Parties in respect of reasonable costs and
expenses (together with legal expenses and VAT thereon) incurred in
connection with the negotiation, preparation, execution and completion of the




(C)

(vii)

(viii)

(ix)

()

(xi)

(xii)

(xiii)

(xiv)

Finance Documents or incidental matters thereto (as defined in the Holdco
Facility Agreement);

undertakes to indemnify the Finance Parties in respect of reasonable costs and
expenses (together with legal expenses and VAT thereon) incurred in
connection with any amendment, waiver, consent or suspension of rights
relating to any Finance Documents requested by the Company (as described in
the Holdco Facility Agreement);

undertakes to indemnify the Finance Parties in respect of reasonable costs and
expenses (together with legal expenses and VAT thereon) incurred in
connection with syndication of the Facilities {(as described in the Holdco Facility
Agreement);

undertakes to indemnify on demand each Finance Party against various
funding costs or other costs incurred as a result of a Utilisation not being made
after a Utilisation Request has been made and delivered; redistribution costs
resulting from the Company’s untimely payment of sums due; receipt or
recovery of any Advance or cverdue sum otherwise than on the last day of the
Interest Period relating to that sum; or any prepayment under a Finance
Document not being made in accordance with a notice of prepayment {(as
defined in the Holdce Facility Agreement);

undertakes to indemnify each Finance Party in respect of a loss, cost or
expense due to: an amount received in respect of an Obligor’s liability under a
Finance Document or such a liability being converted into claim in a currency
differing from that in which the amount is expressed to be payable under that
Finance Document (as defined in the Holdco Faciiity Agreement);

undertakes to indemnify each Finance Party and other Indemnified Parties
against any losses in connection with preparation for a defence of any
proceeding related to the any Transaction document {as defined in the Holdco
Facility Agreement);

undertakes to pay certain fees (together with VAT thereon) under the terms of
the Fee Letters and Mandate Letters {(each as defined in the Holdco Facility
Agreement);

undertakes to indemnify each Agent against any loss or liability incurred by such
Agent in acting as an Agent (as defined in the Holdco Facility Agreement); and

undertakes to apply the proceeds of the Advance towards the recapitalisation of
the Spirit Group, in the manner specified in the Funds Flow (as defined in the
Holdco Facility Agreement) or to make other payments or loans. The ultimate
use of all or part of the proceeds of the Advances may be used to reduce or
discharge indebtedness in relation to the Amber Facility and the SIHL Notes.

By entering into the Composite Debenture, the Company as primary obligor and not
merely as surety, covenants with and undertakes to the Security Agent (as agent and
trustee for the Finance Parties (as defined in the Composite Debenture)} that it will on




demand pay or discharge on the date or dates on which all present and future
obligations and liabilities (whether actual or contingent and whether owed jointly or
severally or in any capacity whatsoever) of any person (other than a Finance Party) to
any Finance Party under each Finance Document {as defined in the Composite
Debenture) to which such person is a party, are expressed to become due in the
manner provided in the relevant Finance Document. The security interests created by
the Company pursuant to the Composite Debenture comprise:

(i an equitable mortgage in favour of the Trustee of certain shares owned by the
Company, or held by any nominee on behalf of the Company;

(i) to the extent that they are not subject to a mortgage in paragraph (i) above, by
way of fixed charge the Company’s interest in all shares, stocks, debentures,
bonds or other securities and investments owned by the Company or held by
any nominee on behalf of the Company;

(iii) in paragraphs {i) and (ii} above, a reference to a mortgage or charge of any
stock, share, debenture, bond, interest or other security includes: (i) any
dividend or interest paid or payable in relation to it and (ii) any right, money or
property or accruing or offered at any time in relation to it by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise;

(iv) a charge by way of first fixed charge all of the Company’s rights in respect of
any amount standing to the credit of the Disposal Collateral Account;

{v) an assignment by way of security all of the Company’s rights in respect of the
Relevant Contracts (as defined in the Composite Debenture) to which it is a
party,

{vi) a first floating charge over the whole of the Company's undertaking and all their
property, assets and rights, whatsoever and wheresoever located, both present
and future, in which they have any right, title, interest, or benefit {(including all
such undertakings, property, assets and rights situated in Scotland or the rights
to which are governed by the laws of Scotland all of which undertakings,
property, assets and rights are charged by the floating charge created in the
Composite Debenture);

{vil) a power of attorney, by way of security, pursuant to which the Company
irrevocably and severally appoints the Security Agent, each Receiver (as such
term is defined in the Composite Debenture) and any of its delegates or sub-
delegates to be the Company's attorney to seal and deliver and otherwise
perfect a fixed charge (the form of which is scheduled to the Composite
Guarantee) or standard security after the occurrence of a Trigger Event (as
such term is defined in the Senior Credit Agreement) over all or substantially all
of the Company’s real property;

The Company is obligated to take whatever action the Security Agent, Administrator or
Receiver may reasonably require for creating, perfection or protecting any security
intended to be created by the Composite Debenture.




(D) By entering into the Intercreditor Agreement the Company agrees to certain
arrangemenits in favour of and for the benefit of the Security Agent (as agent and trustee
for the Secured Creditors as defined in the Intercreditor Agreement) including without
limitation:

(i) an obligation, before the Discharge Date (as defined in the Intercreditor
Agreement), to promptly notify the Security Trustee if it receives any Turnover
Recovery {as defined in the Intercreditor Agreement) and to pay the Security
Agent on demand, for application in accordance with the provisions of the
Intercreditor Agreement, an amount determined by the Security Agent in
accordance with the provisions of the Intercreditor Agreement and pending such
payment the Company will hold such payment on trust for the Security Agent;

(i) an obligation for the Company to indemnify each Creditor (as defined in the
Intercreditor Agreement) and Intra-Group Creditor (as defined in the
Intercreditor Agreement) upon demand for the amount of any Turnover
Recovery paid by it to the Security Agent and such third party costs and
expenses incurred by it

(i) an obligation for the Company to pay an amount equal to any payment or
distribution received by it in respect of the Liabilities (as defined in the
Intercreditor Agreement) in the event the trust referred to in the turnover
provision in above (i) fails or cannot be given effect to;

(iv) irrevocably and to secure the Company’s performance under the Intercreditor
Deed, the Company appoints the Security Agent individually as its attorney, in
its name and on its behalf, at any time to execute and deliver and other perfect
any agreement, assurance, deed, release, or perform any act which may
reasonably be deemed by the Security Agent necessary to perfect any Security
Interest (as defined in the Intercreditor Agreement) or to enforce any and all
claims upon or with respect to any Security Interest, the Liabilities or any part
thereof and to collect and receive any and all payments or distributions which
may be owing or deliverable at any time upon or with respect to any Security
Interest or Liability or any part thereof; and

{v) an obligation by the Company {o execute or procure the execution of and
deliver to the Security Agent such powers of attorney, assignments, releases or
other instruments as may be required by the Security Agent to perform any act
which may reasonably be deemed by the Security Agent necessary to perfect
any Security Interest or to enforce any Security Interest.

CC043280198




Ell ERNST & YOUNG

Auditors’ report to the directors of Spirit Managed Funding Limited
pursuant to section 156{4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Spirit Managed Funding
Limited (“the Company™) dated 24 November 2004, prepared in accordance with applicable
United Kingdom Law, in connection with the proposal that the Company should give financial
assistance for the purchase of the entire share capital of Spirit Managed Holdings Limited by
Spirit Intermediate Holdings Limited.

This report is made solely to the directors in accordance with Section 156(4} of the Companies
Act 1985. Our work has been undertaken so that we might state to the directors those matters
we are required to state to them in an auditors’ report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the
directors, for our work, for this report, or for the opinions we have formed.

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.

,: . ; D
WS A f( @quv:g) L'(J
Ernst & Young LLP

Registered Auditor
Birmingham

24 November 2004




