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COMPANIES FORM No. 155(6)a

Declaration in relation to

assistance for the acquisition

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
~——— - - -

L

Company number

06090338

* Drakefield Holdings Limited (the "Company")

Xwe s See Schedule 1

DOSOSOOODRORX [all the directors] Tt of the above company do solemnly and sincerely declare that

The business of the company is

(c) something other than the above §

The company 1s proposing to give financial assistance in connection with the acquisition of shares in the
RGO [company's holding company  AA Corporation Limited (company number 03797747) .

XXpORAA

The assistance 1s for the purpose of DOOGOQDODOX [reducing or discharging a habilty incurred for the

purpose of that acquisition] 1

The number and class of the shares acquired or to be acquired 1s

£1 each

1,100,01

2 ordin

hares of

Presentor's name address and
reference (if any)

Chfford Chance LLP

10 Upper Bank Street
London

E14 5JJ

Tel 020 7006 1000

Ref 908613/70-40255921
149120 Canary Wharf 3

For official Use
General Secton

SATURDAY

[

A

07/07/2007
COMPANIES HOUSE

i

|
. 3598




The assistance 1s to be given to (note 2) _AA Acquisition Co Limited (company number 05018987} ~ Please do not

whose registered office 1s at Fanum House, Basing View, Basingstoke, Hampshire RG21 4EA :”n';'fg:;‘ this
Please complete
legibly, preferably
in black type, or
bold biock
lettering

The assistance will take the form of

See Schedule 2

See Schedule 4 for definitions of terms not otherwise defined in this statutory declaration The
definitions in Schedule 4 apply throughout this statutory declaration

The person who [has acquired] DQPQOGDL t the shares s t delete as
appropnate

AA Acquisition Co Limited (company number 05018987) whose registered office 1s at Fanum House,
Basing View, Basingstoke, Hampshire RG21 4EA

The principal terms on which the assistance will be given are

ISee Schedule 3

The amount of cash to be transferred to the person assisted 1s £ NIl

The value of any asset to be transferred to the person assisted 1s £ Ml

The date on which the assistance Is to be given s _Within eight weeks of today's date Pagg2eas




Piease do not XWe have formed the opinion, as regards the company's nitial situation immediately folloming the date
write in this

margin on which the assistance I1s proposed to be given, that there will be no ground on which 1t could then be

Please complete found to be unable to pay its debts (note 3)

legibly, preferably
In black type, or

1
bold block lettering (a) [MWe have formed the opwuon that the company will be able to pay its debts as they fall due dunng

* delete either (a) or the year immed:ately following that date]” {note 3)
(b) as appropnate

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 Fanum House, Basing View, Basingstoke, Declarants to sign below

Hampshire RG21 4EA

Day Month Year
on|2)0[%)8]2) 9 97 W“%;uﬂ—\
before me JMMA@V@Z‘— .

A Commussioner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commussioner for Qaths

NOTES

1 For the meaning of *a person incurnng a
Labtlity” and "reducing or discharging a
lability" see section 152(3) of the Companies
Act 1985

2 Insen full name(s) and address{es) of the
person(s) to whom assistance i1s to be given, if
a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective iabilities 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 this torm

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

The Registrar of Companies
Companies House

Crown Way

Cardift

CF143UZ

or, for companies registered m Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Page 3 Laserform [ntemational 12/99
age e 1248698




Drakefield Holdings Limuted - Form 155(6)a

DRAKEFIELD HOLDINGS LIMITED
Company number 6090338
(the "Company")
SCHEDULE 1 to Form 155(6)a
List of Directors

We, Andrew James Galbraith of 24 Connaught Road, Teddington, Middlesex, TW11 OPS and
Kevin Morris Sinclair of Kalafrana, 12 Malvern Drive, Woodford Green, Essex, IG8 0JW,

together with

John Robert Christian Young of 109 Streathbourne Road, London SW17 8RA and Michael
Edward Barry of 19 Nightingale Close, Rayleigh, Essex, SS6 9GE

UK/1248425/05 229996/70-40255921




Drakefield Holdings Limuted - Form 155(6)a

DRAKEFIELD HOLDINGS LIMITED
Company number 6090338
(the "Company")
SCHEDULE 2 to Ferm 155(6)a
Form of Financial Assistance

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

1 an accession deed relating to a credit agreement ongmally dated 25 June 2004 (as
amended and restated 20 April 2007) (the "Credit Agreement") to be entered nto
between AA Junior Mezzanine Co Limited as Parent, the Company and Barclays Bank
PLC as Facility Agent and Secunity Agent (as those terms are defined therein), and

2 a security accession deed relating to a debenmture dated 20 Aprl 2007 (the
"Debenture”) to be entered mto between the AA Jumor Mezzanine Co Limited as
Parent, the Company and Barclays Bank PLC (as Secunty Agent for itself and on
behalf of the Secured Parties as defined therein),

(each of these 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 of the Company of other acts (such as the execution of documents,
ancillary or otherwise) 1n connection with the purchase of shares in AA Corporation Limited

UK/1248425/05 -2- 229996/70-40255921




Drakefield Holdings Limited - Form 155(6)a

DRAKEFIELD HOLDINGS LIMITED
Company number 6090338
(the "Company")
SCHEDULE 3 to Form 155(6)a
Principal Terms of the Financial Assistance

Unless already defined in the Form 155(6)a, all capitalised terms shall be as defined in
Schedule 4

The principal terms on which the assistance will be given are

1 Accession Deed
By executing the Accession Deed the Company will become
(a) a Guarantor under the Credit Agreement, and
(b) an Obligor under the Intercreditor Deed,

as 1f 1t had onginally been a party to the Credit Agreement and the Intercreditor Deed
as a Guarantor

2 Secwrity Accession Deed

21 By executing the Security Accession Deed the Company agrees to be a Charging
Company under the Debenture and to be bound by all of the terms of the Debenture
and among other things will

(@) covenant with the Security Agent as pnmary obligor (for the benefit of itself
and the other Secured Parties) that 1t will pay on demand the Indebtedness
when 1t falls due for payment,

(b charge n favour of the Security Agent, security for the payment of the
Indebtedness, with full utle guarantee the following assets, both present and
future, from time to time owned by 1t or 11 which 1t has an interest

(c) by way of first legal mortgage all freehold and leasehold property (inctuding
the property specified 1n schedule 1 of the Debenture) together with all
buildings and fixtures (1ncluding trade fixtures) on that property,

(d) by way of first fixed charge

(y all the Subsidhary Shares and Investments and all corresponding
Distribution Rights,

(n)  all other mterests (not charged under clauses 2 3(a)) in any freehold or
leasehold property, the buildings and fixtures (including trade fixtures)
on that property, all proceeds of sale derived therefrom and the benefit

UK/1248425/05 -3- 229996/70-40255921




Drakefield Holdings Lumeted - Form 155(6)a

of all covenants given 1n respect thereof and all licences to enter upon or
use land and the benefit of all other agreements relating to land,

(uy all plant, machinery, vehicles, computers, office and other equipment
and the benefit of all contracts, licences and warranties relating thereto;

(v) all Book Debts and all rights and claims against third parties and against
any security 1n respect of those Book Debits,

(v} all debts and monetary claims (other than Beok Debts) and all nights
agamst third parties 1n respect of such debts and claims,

(vy all monies standing to the credit of any and all its accounts (including the
Collection Accounts and the Cash Collateral Accounts) with any bank,
financial nstitution, or other person,

(vu) all nts Intellectual Property Rights,

(vir) the benefit of all consents and agreements held by 1t 1n connection with
1ts business or the use of any of its assets,

(xy 1ts goodwill and uncalled caputal,

(x) 1if not effectively assigned by clause 2 5 (Security Assignment) of the
Debenture, all its rights and interests m (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 (for the benefit of uself and the
other Secured Parties) by way of first floating charge all 1its assets, both
present and future, not effectively charged by way of first fixed charge under
clause 2 3 (Fed Charges) of the Debenture or assigned under clause 2 5
(Securuy Assignment) of the Debenture, including heritable property and all
other assets in Scotland,

0 assign as further security for the payment of the Indebtedness, absolutely with
all 1its rights, title and interest in 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 Company re-assign the Assigned Agreements to the
Company (or as 1t shall direct);

22  If any Charging Company creates {(or purports to create) any Security Interest (except
as permutted by the Credit Agreement or with the prior consent of the Security Agent)
on or over any Floating Charge Asset without the prior consent in wriung of the
Security Agent, or if any third party levies or attempts to levy any distress, attachment,
execution or other legal process against any Floatung Charge Asset, the floating charge
created under this deed will automatically (without notice) and imnmediately be
converted into a fixed charge over the relevant Floating Charge Asset

UK/1248425/05 -4 - 229996/70-40255921
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Drakefield Holdings Limited - Form 155(6)a

There shall be excluded from the charge created by clause 3 1 (Fixed Charges)
of the Debenture or clause 3 2 (Floaning Charge) of the Debenture and from
the operation of clause 5 (Further Assurance) of the Debenture any leasehold
property held by a Charging Company under a lease which either precludes
absolutely or conditionally (including requiring the consent of any third party)
that Charging Company from creating any charge over its leasehold interest in
that property (each an "Excluded Property”) untl the relevant condiion or
waiver has been sauisfied or obtained

For each Excluded Property which 1s a Materal Premises, each relevant
Charging Company undertakes to apply for the relevant consent or waiver of
prohibition or condition (1) m the case of Material Premises listed in Schedule
4 (Material Prenuses) of the Debenture within fourteen days of the date of this
deed or the date of the relevant Security Accession Deed (as the case may be)
or (1) mn the case of other Matenial Premises within fourteen days of the date
of notification by the Parent pursuant to clause 8 3(a) of the Debenture and, n
respect of each Excluded Property which 1s a Material Premises which
provides that the relevant third party will not unreasonably withhold s
consent to charging, to use all reasonable endeavours o obtain that consent as
soon as possible and to keep the Security Agent informed of the progress of its
negotiations

Forthwith uvpon receipt of the relevant waiver or consent, the relevant
formerly Excluded Property shall stand charged to the Secunity Agent under
clause 3 1 (Fixed Charges) of the Debenwure If required by the Security
Agent at any time following receipt of that waiver or consent, the relevant
Charging Company will forthwith execute a vahd legal mortgage n such form
as the Security Agent shall reasonably require

-5- 229996/70-4025592 1




Drakefield Holdings Limited - Form 155(6)a

DRAKEFIELD HOLDINGS LIMITED
Company number 6090338
(the "Company")
SCHEDULE 4 to Form 155(6)a
Definitions

"Accession Deed” means an executed deed substanually in the form set out in schedule 8
(Form of Accesston Document) to the Credit Agreement

"Acquisition Documents” means the Sale and Purchase Agreement, the Disclosure Letter, the
Transitional Services Agreement, the Seller Recervables Assignments, the Seller Payables
Novations, the Tax Indemnity (in each case as defined 1n the Sale and Purchase Agreement)
and all other documents and agreements entered nto between the Vendor and any Group
Company 1n connection with the Sale and Purchase Agreement

"Acquisition Facility Accession Letter” means a letter delivered pursuant to clause 4 10(h)
(The Acquisinion Facility) o the Credit Agreement substantially m the form set out in schedule
16 to the Credit Agreement

"Acquisition Facility Borrower” means any Borrower or any other Group Company
specified as such in a Commitment Request and which (if not already a Borrower) becomes a
Borrower under the Acquisition Facility in accordance with clause 4 10 (Conditions Precedent
for Acqusition Facility Borrowers) of the Credit Agreement

"Additional Borrower” means a company that becomes an Addienal Borrower n
accordance with clause 27 (Obligors and Security) of the Credit Agreement

"Additional Guarantor” means a company that becomes an Addwional Guarantor n
accordance with clause 27 (Obligors and Security) of the Credit Agreement

"Affiliate” means, 1n relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company.

"Agent" means the Facility Agent and the Security Agent

"Amendment and Restatement Deed” means an amendment and restatement deed 1n respect
of the Credit Agreement dated 29 September 2004

"Ancillary Documents” means the Ancillary Facility Letters and all other documents and
agreements made by an Ancillary Lender and any Group Company in connection with the
Ancillary Facilities

"Ancillary Facilities™ means working capital faciliies made available by an Ancillary Lender
under an Ancillary Facility Letter in accordance with clause 7 {(Ancilary Facilines) of the
Credit Agreement

UK/1248425/05 -6 - 229996/70-40255921




Drakefteld Holdings Limuted - Form 155(6)a

"Ancillary Facility Letter” means a facility letter entered into by an Ancillary Lender and
one or more Borrowers mn accordance with clause 7 {(dncillary Factlinies) of the Crednt
Agreement

"Ancillary Lender" means a Lender which has agreed to make available Ancillary Facilities
under an Ancillary Faciity Letter (unul all amounts outstanding under those Ancillary
Facilities have been discharged and 1t no longer makes those Ancillary Faciliies available)

"Assigned Agreements” means the Acquisinon Documents, the Hedging Agreements, the
Insurances and the Transitional Services Agreement but, for the avoidance of doubt, does not
include the Target Contract

"Bank Guarantee” means a letter of credit 1ssued by the Issuing Lender under the Revolving
Facility substantially 1n the form set out in schedule 14 (Form of Bank Guarantee) to the
Credit Agreement or any other guarantee or letier of credit 1n a form agreed by the Parent, the
Facility Agent and the Issuing Lender.

"Book Debts” means all book and other debts arising in the ordinary course of trading

"Borrower" means an Onginal Borrower as listed in schedule 2 (Original Obligors) to the
Credit Agreement, with effect from the Fourth Effective Date AA Senior Co Limited, an
Addihonal Borrower or an Acquisition Facility Borrower unless 1t has ceased to be a
Borrower 1n accordance with clause 27 (Obligors and Security) of the Credit Agreement

"Cash Collateral Account” means an account with the Security Agent (or any other Lender)
bearing interest at a rate normally offered to corporate depositors on simuar deposits with the
Security Agent or other Lender (as the case may be) opened in the name of an Obligor which
15 designated by the Parent and the Facility Agent for the purpose of receiving payments of
cash collateral under clause 14 (Cash Cover) of the Credit Agreement and/or clause 10
(Prepayment and Cancellanion) of the Credit Agreement and over which the Security Agent
(and/or relevant Lender) has a first priority security interest under a Security Document

"Cash Equivalents" means marketable debt securities with a maturity of twelve months or
less and with a short term debt rating of at least A-1 granted by Standard & Poor's, a division
of the McGraw-Hill Companies, Inc , P1 granted by Moody's Investors Services, Inc or Al
granted by Fiich IBCA to which a Group Company 1s beneficially enuitled, and which can be
prompily realised by that Group Company without condinon

"Charging Companies” means the Parent, each of the compames listed in schedule |
(Charging Companes) to the Debenture and each company which granis security over its
assets 1n favour of the Security Agent by executing a Security Accession Deed

"Collection Accounts” means the accounts of the Charging Companies set out 1n schedule 6
(Detatls of Collectton Accounts) to the Debenture (or schedule 6 of any Security Accession
Deed) and/or such other accounts as are permitted by the Semior Credit Agreement or
(following the occurrence of a Declared Default) as the Security Agent shall specify

UK/1248425/05 -7- 229596/70-40255921




Drakefield Holdings Limuted - Form 155(6)a

"Compliance Certificate” means a certificate substantially 1n the form set out in schedule 10
(Form of Compliance Certificate) of the Credit Agreement

"Declared Default” means an Event of Default under clauses 25 6 (/nsolvency) to 258
(Creditors' Process) (inclusive) of the Credit Agreement or any other Event of Default which
has resulted in the Facility Agent exercising any of ns rnights under clause 25 20
(Acceleranon) of the Credit Agreement

“Derivative Instrument” means any forward rate agreement, option, swap, cap, floor, any
combination or hybrid of the foregomng and any other financial derivative agreement

"Distribution Rights” means all dividends, distributions and other ncome paid or payable on
an Investment or Subsidiary Share, together with all shares or other property derived from
that Investment or Subsidiary Share and all other allotments, accretions, rights, benefits and
advantages of all kinds accruing, offered or otherwise derived from or incidental to that
Investment or Subsidiary Share (whether by way of conversion, redemption, bonus,
preference, option or otherwise).

"Event of Default” means any event or circumstance specified as such in clause 25 (Events of
Default) of the Credit Agreement

"Facility Agent” means Barclays Bank PLC

"Finance Documents” means this agreement, each Security Document, the Intercreditor
Deed, the Hedging Letter, each Hedging Agreement, each Ancillary Document, each
Accession Document, each Transfer Ceruficate, the Fees Letter, a Comphance Ceruficate,
any Acquisiion Factlity Accession Letter, the Amendment and Restatement Deed, the Second
Amendment and Restatement Deed, the Third Amendment and Restatement Deed, the Fourth
Amendment and Restatement Agreement, the Senmior Amendment Agreement, the Fifth
Amendment and Restatement Agreement, the Sixth Amendment and Restatement Deed and
any other document designated as a Finance Document by the Parent and the Facility Agent

"Finance Parties” means Mandated Lead Arranger, each Agent, each Lender, each Ancillary
Lender, each Issuing Lender and each Hedging Lender

"Fifth Amendment and Restatement Agreement” means an amendment and restatement
agreement 1n respect of the Credit Agreement dated on or around 12 March 2007

"Floating Charge Asset” means an asset charged under clause 3 2 (Floanng Charge) of the
Debenture

"Fourth Amendment and Restatement Agreement" means an amendment and restatement
agreement m respect of the Credit Agreement dated 14 March 2006

"Fourth Effective Date” has the meaning given to "Effective Date” in the Fourth Amendment
and Restatement Agreement

"Group” means the Parent and 1ts Subsidiaries for the time being

UK/1248425/05 -8- 229906/70-40255921




Drakefield Holdings Limmted - Form 155(6)a

"Group Company” means a member of the Group

"Guarantor” means an Original Guarantor as listed n schedule 2 (Original Obligors) to the
Credit Agreement or an Additional Guarantor, unless 1t has ceased to be a Guarantor n
accordance with clause 27 (Obligors and Securiry) of the Credit Agreement

"Hedging Agreements” means Derivative Instruments entered into with the Hedging Lenders
for the purpose of managing or hedging interest rate risk in relation to the relevant Term
Facilines

"Hedging Lender" means a provider of interest rate hedging which has entered into any
Hedging Agreement 1n accordance with clause 24 10(d)(n) (Hedging) of the Credit Agreement
and which has acceded to the Intercreditor Deed 1n that capacity For the avoidance of doubit,
thus expression mncludes any person who was, at the ume of entry n to those Hedging
Agreements, but 1s no longer, a Lender or an Affiliate of a Lender

"Hedging Letter” means a letier between the Mandated Lead Arranger and the Parent in the
agreed form dated on or before the date of this agreement describing the hedging
arrangements to be entered nto m respect of the interest rate habilines of the Borrower(s)
under the relevant Term Facilities and the Mezzanine Facilities

"Holding Company" means, 1 relation to a company or corporation, any other company or
corporation 1 respect of which it 15 a Subsidiary

"Insurances” means all policies of mmsurance (including those hsted 1n schedule 3 (/nsurances)
to the Debenture} and all proceeds of them either now or n the future held by, or written 1n
favour of, a Charging Company or 1n which 1t 1s otherwise interested, but excluding any third
party hability or pubhic hability snsurance and any directors and officers insurance

"Issuing Lender” means any Lender 1n its capacity as 1ssuer of a Bank Guarantee

"Intellectual Property Rights" means all patents and patent applications, trade and service
marks and trade and service mark apphcatons (and all goodwill associated with any such
registranons and apphcations), all brand and trade names, all copynghts and rights in the
nature of copyright, all design rights, all registered designs and applications for registered
designs, all inventions, all trade secrets, all know-how and all other intellectual property
rights throughout the world

"Intercreditor Deed" means the tercreditor deed dated 30 September 2004 between,
amongst others, each of the parties to the Finance Documents (as the same may be amended)

"Investment” means any stock, share, debenture, loan stock, security, interest 1n any
investment fund and any other comparable investment (whether or not marketable) whether
owned directly by or to the order of a Charging Company or by any trustee, fiduciary or
clearance system on its behalf (including, unless the context otherwise requires, the Subsidiary
Shares) but excluding the Cash Equivalents

"Lender” means

UK/1248425/05 -9- 229996/70-40255921




Drakefield Holdings Limuited - Form 155(6)a

(@) any Ongmnal Lender,

(b)  any person referred to m paragraph (b) of the defimtion of "Acquisiton Facility
Lender",

©) any Recap Term B Lender, and

(d)  any bank, financial institution, trust, fund or other entity which has become a Party in
accordance with clause 26 (Changes to the Lenders) of the Credit Agreement,

which 1n each case has not ceased to be a party to the Credit Agreement
"Mandated Lead Arranger" means Barclays Capital

"Material Premises" means the Premises listed i Schedule 4 (Maierial Premises) to the
Debenture (or schedule 4 (Material Prenises) of any Security Accession Deed) and any other
Prermses which, in the opimon of the Parent, acting reasonably,

(a) 15 likely to have a matenal value to a third party, or

()  which 1s not easily replaced and which has a material significance to the operation of a
Charging Company’s business

"Mezzanine Facilities” means the Mezzanine Facilities as defined 1n the Credit Agreement
"Obligor" means a Borrower or a Guarantor
"Parent" means AA Junior Mezzamne Co Limited

"Premises” means all freehold and leasechold property from time to ime owned by a Charging
Company or n which a Charging Company 15 otherwise interested, including the property, 1If
any, specified in schedule 2 to the Debenture (or, as the case may be, schedule 1 of the
relevant Security Accession Deed)

"Recap Effective Date" means the Recap Effective Date as defined n the Credit Agreement

"Recap Term B Facility" means the term B loan facihty made available under clause 2 1(d}
(Factliies) of the Credit Agreement

"Recap Term B Lenders” means the lenders of the Recap Term B Facility

"Revolving Facility” means the revolving credit facility made available under the Credi
Agreement

"Second Amendment and Restatement Deed" means an amendment and restatement deed n
respect of the Credit Agreement dated 7 October 2004

"Secured Parties” means the Finance Parties

"Security Accession Deed" means an executed deed substantially in the form set out m
schedule 11 (Form of Security Accession Deed) to the Debenture, with those amendments that
the Security Agent may approve or reasonably require
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"Security Agent" means Barclays Bank PLC

"Security Documents” means each of the security documents specified in schedule 3 (Security
Documents) to the Credit Agreement. and all other documents creatng, evidencing or
granting a Security Interest in favour of any Finance Party in relation to the obligations of any
Obligor under any Finance Document

"Security Interest” means a mortgage, charge, pledge, lien or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar effect

"Senior Amendment Agreement” means a senior amendment agreement in respect of the
Credit Agreement dated 18 August 2006

"Sixth Amendment and Restatement Deed" means the Amendment and Restatement Deed 1n
respect of the Credit Agreement dated on or about the Recap Effecuve Date

"Subsidiary” means a subsidiary within the meaning of section 736 of the Companies Act
1985 and a subsidiary undertaking within the meaning of section 258 of the Companies Act
1985

"Subsidiary Shares” means all shares owned by a Charging Company n 1ts Subsidiaries

"Target Contract” means a framework agreement dated 23 May 2005 between Automobile
Assoclation Insurance Services Limited and Target Group Limited

"Term Facilities" means the Term Facilities as defined m the Credit Agreement

"Third Amendment and Restatement Deed” means an amendment and restatement deed
respect of the Credit Agreement dated 29 October 2004

"Transfer Certificate” means a ceruficate effecting a transfer of one or more lenders
mterests under this agreement substantially n the form set out in schedule 7 (Transfer
Certtficate) of the Credit Agreement or n such other form as the Facihty Agent and the
Parent may approve {each acting reasonably)

"Transitional Services Agreement” means the transitional services agreement dated 30
September 2004 between Centrica PLC and AA Corporation Limited

UK/1248425/05 - 11 - 229996/70-40255921
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

55(6)3

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

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) ———— = -
| || _! 06090338

Name of company

* Drakefield Holdings Limited (the "Company")

Xwe e See Schedule 1

DOSOSNOCHRHOM [all the directors] t of the above company do solemnly and sincerely declare that
The business of the company I1s

(c) something other than the above §

The company 1s proposing to give financial assistance in connection with the acquisition of shares in the
EOOOO0B] (company's holding company  AA Corporation Limited (company number 03797747)

XG0T
The assistance i1s for the purpose of XPOGOKIEX [reducing or discharging a lability incurred for the

purpose of that acquisition} t

The number and class of the shares acquired or to be acquired is 1.1 1 2 ordin hares of
£1 each

Presentor's name address and
E?;?fgarzcgr(lléflﬁgg)LLP General Section Post room
10 Upper Bank Street
London

E145J4J

Tel 020 70086 1000

Ref 908613/70-40255921

For official Use

149120 Canary Wharf 3 1248598




The assistance 1s to be given to (note 2) _AA Acquisiton Co Limited (company number 05018987)  Please do not

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

The assistance will take the form of

See Schedule 2

See Schedule 4 for definitions of terms not otherwise defined in this statutory declaration The
definiions in Schedule 4 apply throughout this statutory declaration

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

AA Acquisition Co Limited (company number 05018987) whose registered office 1s at Fanum House,
Basing View, Basingstoke, Hampshire RG21 4EA

The principal terms on which the assistance will be given are

See Schedule 3

e N ﬂ

The amount of cash to be transferred to the person assisted 1s £ Nil

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

The date on which the assistance is to be givenis  _Within eight weeks of today's date
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dage 3

X'We have formed the opinion, as regards the company's inihal situation immediately following the date

on which the assistance s 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) [I/We have formed the opinion that the company will be able to pay its debts as they fall due during

the year iImmediately following that date}* (note 3)

KOOSR XN XN AJOCAANARAAY

HO0MMNSUEHDOODSOAGIONXX (note 3)

And Xwe 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 Mjf (S é/‘-bm 6@7 &4,{ Declarants to sign below
L (Ao %‘va A1¢36D

y

Day Month Year // *

2, 01 0,862, 0, 0 7
on | | [ 1 :
before me SPEVLER L Agrtond ;

AP

NOTES ‘

1 Forthe meaning of "a person incurnng a
hability” and “reducing or discharging a
liability" see section 152(3) of the Companies
Act 1885

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

3 Contingent and prospective llabilites 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 compantes registered in
England and Wales or Wales is -

The Registrar of Companies
Companies House

Crown Way

Cardff

CF14 3UZ

or, for companies registered i Scotland -

The Regsstrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform [nternauonal 12/99
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Drakefield Holdings Limned - Form 155(6)a

DRAKEFIELD HOLDINGS LIMITED
Company number 6090338
(the "Company")
SCHEDULE 1 to Form 155(6)a
List of Directors

We, John Robert Chrisnan Young of 109 Streathbourne Road, London SW17 8RA and
Michael Edward Barry of 19 Nightingale Close, Rayleigh, Essex, $S56 9GE,

together with

Andrew James Galbraith of 24 Connaught Road, Teddington, Middlesex, TW11 OPS and
Kevin Morris Sinclair of Kalafrana, 12 Malvern Drive, Woodford Green, Essex, I1G8 0JW
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DRAKEFIELD HOLDINGS LIMITED
Company number 6090338
(the "Company")
SCHEDULE 2 to Form 155(6)a
Form of Financial Assistance

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

H an accession deed relating to a credit agreement origmally dated 25 June 2004 (as
amended and restated 20 Aprnil 2007) (the "Credit Agreement”) to be entered nto
between AA Jumor Mezzamne Co Limited as Parent, the Company and Barclays Bank
PLC as Facility Agent and Security Agent (as those terms are defined therein), and

2 a security accession deed relatng to a debenture dated 20 Apnl 2007 (the
"Debenture”) to be entered into between the AA Jumor Mezzamne Co Lumuted as
Parent, the Company and Barclays Bank PLC (as Security Agent for itself and on
behalf of the Secured Parties as defined therem),

(each of these documents being 1n such form as the directors may approve and as may be
amended, supplemented, novated, replaced, refinanced or restated from ume to time) together
with the performance of the Company of other acts (such as the execution of documents,
ancillary or otherwise) in connection with the purchase of shares in AA Corporation Limted.

UK/1248425/05 -2- 229996/70-40255921
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DRAKEFIELD HOLDINGS LIMITED
Company number 6090338
(the "Company')
SCHEDULE 3 to Form 155(6)a

Principal Terms of the Financial Assistance

Unless already defined i the Form 155(6)a, all capitalised terms shall be as defined in

Schedule 4

The principal terms on which the assistance will be given are

1 Accession Deed

By executing the Accession Deed the Company will become:

(a)
()]

a Guarantor under the Credit Agreement; and

an Obligor under the Intercreditor Deed,

as 1f 1t had onginally been a party to the Credit Agreement and the Intercreditor Deed
as a Guarantor

2 Security Accession Deed

21 By executing the Security Accession Deed the Company agrees to be a Charging
Company under the Debenture and to be bound by all of the terms of the Debenture
and among other things will

(@

)

(©)

(d)

UK/1248425/05

covenant with the Security Agent as primary obligor (for the benefit of itself
and the other Secured Parties) that it will pay on demand the Indebtedness
when 1t falls due for payment;

charge n favour of the Security Agent, security for the payment of the
Indebtedness, with full title guarantee the following assets, both present and
future, from time to tume owned by 1t or in which it has an interest

by way of first legal mortgage all freehold and leasehold property (including
the property specified in schedule 1 of the Debenture) together with all
bwildings and fixtures (including trade fixtures) on that property,

by way of first fixed charge:

(» all the Subsidiary Shares and Investments and all corresponding
Dastribution Rights,

(1)  all other nterests (not charged under clauses 2 3(a)) in any freehold or
leasehold property, the buildings and fixtures (including trade fixtures)
on that property, all proceeds of sale derived therefrom and the benefit

-3- 229996/70-40255921
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of all covenants given 1n respect thereof and all licences to enter upon or
use land and the benefit of all other agreements relating to land,

(n) all plant, machmnery, vehicles, computers, office and other equipment
and the benefit of all contracts, licences and warranties relating thereto,

(v)  all Book Debts and all rights and claims against third parties and against
any security in respect of those Book Debts,

(v)  all debts and monetary claims (other than Book Debts) and all rights
agamnst third parties in respect of such debts and claims;

(v)  all monies standing to the credit of any and all 1ts accounts (including the
Collection Accounts and the Cash Collateral Accounts) with any bank,
financial institution, or other person,

(vi) all uts Intellectual Property Rights;

(vm) the benefit of all consents and agreements held by 1t i connection with
1ts business or the use of any of its assets,

(x) 1ts goodwill and uncalled capatal;

(xy 1f not effectively assigned by clause 2 5 (Secunity Assignment) of the
Debenture, all its rights and interests 1n (and claims under) the Assigned
Agreements

charge as further secunity for the payment of the Indebtedness, with full utle
guarantee 1n favour of the Security Agent (for the benefit of itself and the
other Secured Parties}) by way of first floating charge all its assets, both
present and future, not effectively charged by way of first fixed charge under
clause 2 3 (Fixed Charges) of the Debenture or assigned under clause 2 5
(Security Assignment) of the Debenture, including heritable property and all
other assets 1n Scotland;

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

If any Charging Company creates (or purports to create) any Security Interest (except
as permitted by the Credit Agreement or with the prior consent of the Security Agent)
on or over any Floating Charge Asset without the prior consent in wnting of the
Security Agent, or if any third party levies or attempts to levy any distress, aitachment,
execution or other legal process against any Floating Charge Asset, the floating charge
created under this deed will automatically (without notice) and immediately be
converted mnto a fixed charge over the relevant Floating Charge Asset

-4 - 229996/70-40255921
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There shall be excluded from the charge created by clause 3.1 (Fixed Charges)
of the Debenture or clause 3.2 (Floating Charge) of the Debenture and from
the operation of clause 5 {Further Assurance) of the Debenture any leasehold
property held by a Charging Company under a lease which erther precludes
absolutely or conditionally (inctuding requiring the consent of any third party)
that Charging Company from creating any charge over its leasehold interest in
that property (each an "Excluded Property”) until the relevant condition or
waiver has been satisfied or obtaned.

For each Excluded Property which 1s a Matenal Premuses, each relevant
Charging Company undertakes to apply for the relevant consent or waiver of
prohibition or condition (1) 1n the case of Material Premses listed in Schedule
4 (Material Prenuses) of the Debenture within fourteen days of the date of this
deed or the date of the relevant Security Accession Deed (as the case may be)
or (1) n the case of other Material Premises within fourteen days of the date
of notificanion by the Parent pursuant to clause § 3(a) of the Debenture and, 1n
respect of each Excluded Property which 15 a Matental Prenuses which
provides that the relevant third party will not unreasonably withhold its
consent to charging, to use all reasonable endeavours to obtain that consent as
soon as possible and to keep the Security Agent informed of the progress of 1its
negotiations.

Forthwith upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Property shall stand charged to the Security Agent under
clause 3 1 (Fixed Charges) of the Debenture If required by the Security
Agent at any time following receipt of that waiver or consent, the relevant
Charging Company will forthwith execute a valid legal mortgage 1n such form
as the Security Agent shall reasonably require
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DRAKEFIELD HOLDINGS LIMITED
Company number 6090338
(the "Company")
SCHEDULE 4 to Form 155(6)a
Definitions

"Accession Deed” means an executed deed substantially in the form set out in schedule 8
(Form of Accession Document) to the Credit Agreement

"Acquisition Documents" means the Sale and Purchase Agreement, the Disclosure Letter, the
Transitional Services Agreement, the Seller Receivables Assignments, the Seller Payables
Novations, the Tax Indemnity (in each case as defined in the Sale and Purchase Agreement)
and all other documents and agreements entered into between the Vendor and any Group
Company 1n connection with the Sale and Purchase Agreement

"Acquisition Facility Accession Letter" means a letter delivered pursuant to clause 4.10(h)
(The Acquusiion Facility) to the Credit Agreement substantially in the form set out in schedule
16 to the Credit Agreement

"Acquisition Facility Borrower” means any Borrower or any other Group Company
specified as such in a Commutment Request and which (if not already a Borrower) becomes a
Borrower under the Acquisition Facility in accordance with clause 4.10 (Condltions Precedent
Jor Acquisiion Facility Borrowers) of the Credit Agreement

"Additional Borrower” means a company that becomes an Additional Borrower In
accordance with clause 27 (Obligors and Security) of the Credit Agreement.

"Additional Guarantor" means a company that becomes an Additonal Guarantor In
accordance with clause 27 (Obligors and Security) of the Credit Agreement

"Affiliate” means, n relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company

"Agent" means the Facility Agent and the Security Agent

"Amendment and Restatement Deed” means an amendment and restatement deed in respect
of the Credit Agreement dated 29 September 2004

"Ancillary Documents” means the Ancillary Facility Letters and all other documents and
agreements made by an Ancillary Lender and any Group Company in connection with the
Ancillary Facilities

"Ancillary Facilities" means working capital facilities made available by an Ancillary Lender
under an Ancillary Facility Letter in accordance with clause 7 (Ancillary Facilinies) of the
Credut Agreement.
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"Ancillary Facility Letter” means a facility letter entered into by an Ancillary Lender and
one or more Borrowers in accordance with clause 7 (Ancillary Facilines) of the Credit
Agreement

"Ancillary Lender” means a Lender which has agreed to make available Ancillary Facilities
under an Ancillary Facility Letter (unt:l all amounts outstanding under those Ancillary
Facihiies have been discharged and 1t no longer makes those Ancillary Facilities available)

"Assigned Agreements” means the Acquisition Documents, the Hedging Agreements, the
Insurances and the Transitional Services Agreement but, for the avoidance of doubt, does not
include the Target Contract

"Bank Guarantee" means a letter of credit 1ssued by the Issuing Lender under the Revolving
Facility substantially mn the form set out in schedule 14 (Form of Bank Guarantee) to the
Credit Agreement or any other guarantee or letter of credit in a form agreed by the Parent, the
Facility Agent and the Issuing Lender

"Book Debts" means all book and other debts ansing in the ordinary course of trading

"Borrower” means an Original Borrower as listed 1n schedule 2 (Onginal Obligors) to the
Credit Agreement, with effect from the Fourth Effective Date AA Senior Co Limited, an
Additional Borrower or an Acquisiton Facility Borrower unless it has ceased to be a
Borrower 1n accordance with clause 27 (Obligors and Security) of the Credit Agreement

"Cash Collateral Account” means an account with the Security Agent (or any other Lender)
bearing interest at a rate normally offered to corporate depositors on similar deposits with the
Security Agent or other Lender (as the case may be) opened 1n the name of an Obhigor which
1s designated by the Parent and the Faciity Agent for the purpose of receiving payments of
cash collateral under clause 14 (Cash Cover) of the Credit Agreement and/or clause 10
(Prepayment and Canceliation) of the Credit Agreement and over which the Security Agent
(and/or relevant Lender) has a first priority security interest under a Security Document.

"Cash Equivalents” means marketable debt securities with a maturity of twelve months or
less and with a short term debt rating of at least A-1 granted by Standard & Poor's, a division
of the McGraw-Hill Companies, Inc , P1 granted by Moody's Investors Services, Inc. or Al
granted by Fitch IBCA to which a Group Company s beneficially entitled, and which can be
promptly realised by that Group Company without condition.

"Charging Companies” means the Parent, each of the companies hsted in schedule 1
(Charging Companies) to the Debenture and each company which grants security over its
assets 1n favour of the Security Agent by executing a Security Accession Deed

“Collection Accounts” means the accounts of the Chargig Compantes set out in schedule 6
(Details of Collection Accounts) to the Debenture (or schedule 6 of any Security Accession
Deed) and/or such other accounts as are permutted by the Semwor Credit Agreement or
(following the occurrence of a Declared Default) as the Security Agent shall specify
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"Compliance Certificate” means a cernficate substantially 1n the form set out in schedule 10
(Form of Compliance Certificate) of the Credit Agreement

"Declared Default” means an Event of Default under clauses 25 6 (Insolvency) to 25 8
(Credutors’ Process) (inclusive)} of the Credit Agreement or any other Event of Default which
has resulted in the Facility Agent exercising any of its rights under clause 25.20
(Acceleranion) of the Credit Agreement.

"Derivative Instrument” means any forward rate agreement, option, swap, cap, floor, any
combination or hybrid of the foregoing and any other financial derivative agreement.

"Distribution Rights" means all dividends, distributions and other income paid or payable on
an Investment or Subsidiary Share, together with all shares or other property derived from
that Investment or Subsidiary Share and all other allotments, accretions, rights, benefits and
advantages of all kinds accruing, offered or otherwise derived from or incidental to that
Investment or Subsidiary Share (whether by way of conversion, redemption, bonus,
preference, option or otherwise)

"Event of Default” means any event or circumstance specified as such in clause 25 (Events of
Defaulr) of the Credit Agreement

"Facility Agent" means Barclays Bank PLC

"Finance Documents” means this agreement, each Security Document, the Intercreditor
Deed, the Hedging Letter, each Hedging Agreement, each Ancillary Document, each
Accession Document, each Transfer Certificate, the Fees Letter, a Comphance Ceruficate,
any Acqusition Facility Accession I etter, the Amendment and Restatement Deed, the Second
Amendment and Restatement Deed, the Third Amendment and Restatement Deed, the Fourth
Amendment and Restatement Agreement, the Semior Amendment Agreement, the Fifth
Amendment and Restatement Agreement, the Sixth Amendment and Restatement Deed and
any other document designated as a Finance Document by the Parent and the Facility Agent.

"Finance Parties” means Mandated Lead Arranger, each Agent, each Lender, each Ancillary
Lender, each Issuing Lender and each Hedging Lender.

"Fifth Amendment and Restatement Agreement’ means an amendment and restatement
agreement m respect of the Credit Agreement dated on or around 12 March 2007

"Floating Charge Asset” means an asset charged under clause 3.2 (Floaning Charge) of the
Debenture

“Fourth Amendment and Restatement Agreement" means an amendment and restatement
agreement n respect of the Credit Agreement dated 14 March 2006

"Fourth Effective Date"” has the meaning given to "Effective Date” in the Fourth Amendment
and Restatement Agreement

"Group" means the Parent and its Subsidianies for the nme being
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"Group Company" means a member of the Group

"Guarantor” means an Original Guarantor as listed m schedule 2 (Onginal Obligors) to the
Credit Agreement or an Additional Guarantor, unless 1t has ceased to be a Guarantor 1n
accordance with clause 27 (Obligors and Security) of the Credit Agreement

"Hedging Agreements" means Derivative Instruments entered into with the Hedging Lenders
for the purpose of managing or hedging interest rate risk in relation to the relevant Term
Facilities

"Hedging Lender” means a provider of interest rate hedging which has entered nto any
Hedging Agreement 1n accordance with clause 24 10(d)(u) (Hedging) of the Credit Agreement
and which has acceded to the Intercreditor Deed 1n that capacity For the avordance of doubt,
this expression includes any person who was, at the time of entry in to those Hedging
Agreements, but 1s no longer, a Lender or an Affiliate of a Lender

"Hedging Letter” means a letter between the Mandated Lead Arranger and the Parent 1n the
agreed form dated on or before the date of this agreement describing the hedging
arrangements 0 be entered mnto n respect of the interest rate labiltties of the Borrower(s)
under the relevant Term Facilities and the Mezzanine Facilities

"Holding Company" means, 1 relation to a company or corporation, any other company or
corporation 1n respect of which it 1s a Subsidiary.

"Insurances" means all policies of msurance (including those listed 1n schedule 3 (/nsurances)
to the Debenture) and all proceeds of them either now or 1n the future held by, or written 1n
favour of, a Charging Company or m which 1t 1s otherwise interested, but excluding any third
party liability or public hability insurance and any directors and officers msurance

"Issuing Lender" means any Lender m 1ts capacity as issuer of a Bank Guarantee.

"Intellectual Property Rights" means all patents and patent applications, trade and service
marks and trade and service mark applications (and all goodwill associated with any such
registrations and applications), all brand and trade names, all copynights and rights 1n the
nature of copynght, all design nights, all registered designs and applications for registered
designs, all inventions, all trade secrets, all know-how and all other intellectual property
rights throughout the world.

"Intercreditor Deed" means the intercreditor deed dated 30 September 2004 between,
amongst others, each of the parties to the Finance Documents (as the same may be amended)

"Investment” means any stock, share, debenture, loan stock, security, interest in any
investment fund and any other comparable investment (whether or not marketable) whether
owned directly by or to the order of a Charging Company or by any trustee, fiduciary or
clearance system on 1ts behalf (including, unless the context otherwise requires, the Subsidiary
Shares) but excluding the Cash Equivalents.

"Lender" means:
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(a) any Onigmal Lender,

(b)  any person referred to mm paragraph (b) of the defimition of "Acquisiion Facility
Lender”;

(¢)  any Recap Term B Lender; and

(d)  any bank, financial institution, trust, fund or other entity which has become a Party n
accordance with clause 26 (Changes to the Lenders) of the Credit Agreement,

which 1n each case has not ceased to be a party to the Credit Agreement.
"Mandated Lead Arranger" means Barclays Capital

"Material Premises” means the Premuses hsted in Schedule 4 (Matertal Premuses) to the
Debenture (or schedule 4 (Material Premises) of any Secunty Accession Deed) and any other
Premises which, 1n the opinion of the Parent, acting reasonably,

(a)  1s likely to have a matenal value to a third party, or

(b)  which 1s not easily replaced and which has a material sigmficance to the operation of a
Charging Company's business.

"Mezzanine Facilities" means the Mezzanine Facilities as defined 1n the Credit Agreement
"Obligor" means a Borrower or a Guarantor
"Parent"” means AA Jumor Mezzanmme Co Limited.

"Premises” means all freehold and leasehold property from time to time owned by a Charging
Company or 1n which a Charging Company 1s otherwise interested, including the property, 1f
any, specified in schedule 2 to the Debenture (or, as the case may be, schedule 1 of the
relevant Security Accession Deed).

"Recap Effective Date” means the Recap Effective Date as defined in the Credit Agreement

"Recap Term B Facility” means the term B loan facility made available under clause 2 1(d)
(Facilines) of the Credit Agreement

"Recap Term B Lenders" means the lenders of the Recap Term B Facility.

"Revolving Facility” means the revolving credit facility made available under the Credit
Agreement

"Second Amendment and Restatement Deed"” means an amendment and restatement deed in
respect of the Credit Agreement dated 7 October 2004

"Secured Parties” means the Finance Parties

"Security Accession Deed” means an executed deed substantially in the form set out
schedule 11 (Form of Security Accession Deed) to the Debenture, with those amendments that
the Security Agent may approve or reasonably require
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"Security Agent" means Barclays Bank PLC.

"Security Documents” means each of the security documents specified n schedule 3 (Security
Documents) to the Credit Agreement and all other documents creating, evidencing or
granting a Security Interest in favour of any Finance Party in relation to the obligations of any
Obligor under any Finance Document

"Security Interest” means a morigage, charge, pledge, lien or other security interest securing
any obhligation of any person or any other agreement or arrangement having a sumilar effect

"Senior Amendment Agreement” means a senior amendment agreement 1n respect of the
Credit Agreement dated 18 August 2006

"Sixth Amendment and Restatement Deed" means the Amendment and Restaternent Deed 1n
respect of the Credit Agreement dated on or about the Recap Effective Date

"Subsidiary” means a subsidiary within the meamng of section 736 of the Companies Act
1985 and a subsidiary undertaking within the meaning of section 258 of the Companies Act
1985.

"Subsidiary Shares" means all shares owned by a Charging Company in its Subsidiaries.

"Target Contract” means a framework agreement dated 23 May 2005 between Automobile
Association Insurance Services Limited and Target Group Limited

"Term Facilities” means the Term Facilities as defined n the Credit Agreement

"Third Amendment and Restatement Deed” means an amendment and restatement deed 1n
respect of the Credit Agreement dated 29 October 2004.

"Transfer Certificate” means a certificate effecting a transfer of one or more lenders
interests under this agreement substantally in the form set out n schedule 7 (Transfer
Cernificate) of the Credit Agreement or in such other form as the Facility Agent and the
Parent may approve (each acting reasonably)

"Transitional Services Agreement” means the transitional services agreement dated 30
September 2004 between Centrica PLC and AA Corporation Limited
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PRICEWATERHOUSE(COPERS

PricowaterhouseCoopers LLP
1 Embankment Place

London WC2N 6RH

Telephone +44 (0} 20 7583 5000

STRICTLY PRIVATE AND CONFIDENTIAL Facsimile +44 (0) 20 7822 4652

The Directors

Drakefield Holdings Limited
Fanum House

Basing View

Basingstoke

Hampshire

RG21 4EA

20 June 2007

Dear Sirs

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

We report on the attached statutory declaration of the directors datedQOJune 2007, prepared
pursuant to the Companies Act 1985, in connection with the proposal that the company should give
financial assistance for the reduction or discharge of a hiabilty incurred for the purpose of the
acquisttion of shares Iin the company's holding company, AA Corporation Limited 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 gving 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 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 are not aware of anything to indicate that the opinion expressed by the directors in their
statutory declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 s unreasonable n all the circumstances

Yours faithfully

pﬁ'wj'u"\umCoorU’i

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PricewaterhauseCoopers LLP is & Ruted Rability partnership registersd in England with registared number 06303525 Tha rege: office of P copers LLP w 1 Embankment Place
Londen WC2NERH  PrcewsterhouteCoopers LLP » authorsed ard regulsted by the Financial Services i i business




Company Number 6090338
Drakefield Holdings Limited (the "Company")

Board Memorandum

Ths Memorandum 1s given 1n connection with the proposed arrangement whereby the
Company will give financial assistance n connection with the discharge of an existing hability
incurred 1 relation to the purchase of shares in AA Corporation Limited, bewng a holding
company of the Company, particulars of which are given in the statutory declaration made by
the directors this day pursuant to section 155(6) of the Companies Act 1985

(a) As at the close of business on 31 May 2007, being the latest practicable date before the
date of this Memorandum for which management accounts have been prepared, the
aggregate of the Company’s assets as stated in 1ts accounting records exceeded the
aggregate of its liabilities as so stated

(b) From their knowledge of events since that date and of the likely course of the
Company’s business, the directors have formed the opinion that the aggregate of the
Company’s assets will exceed the aggregate of its habihities immediately before the
proposed financial assistance s given and that the giving of such financial assistance
will not reduce the net assets of the Company or to the extent (1f any) the net assets of
the Company are reduced, such assistance could be given out of its distributable
profits

Signed on behalf of the Company

Dated 20 June 2007
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