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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

29(6)a

For official use

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

To the Registrar of Companies Company number

{Address overleaf - Note 5) ——T—r==
| [ 1 | 4109369
[N I S |
Name of company
* Barley Investments Limited (the "Company")
IWeg -~ Stephen James Ullman of 2 Box Ridge Avenue, Purley, Surrey CR8 3AF,

England

-Bradley James Hurrell of 30 Chinnocks Wharf,
Limehouse, Londeon El4 8DJ

- Jonathan David Zenios of Garden Flat,
Hampstead, London NW6 3QT

42 Narrow Street,

39 Broadhurst Gardens, West

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

The business of the company is:

(@) xthakebx fracogrisedoankkflisensaddnstitationk within:the meaingof the Banking Ack $8708

{pxthakebe parser anthoaised wRdenseckion 3:or ¥:of the insurance Companiesdketb882:te xamy on
instrancedusinoss:in thedtdnitodkKingdom§

(c} something other than the above§

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

[company] [eompanysolding company

Liraited]t

The assistance is for the purpose of [that acquisition] [reducing or discharging a liability incurred for the

purpose of that acquisition].t *~d

The number and class of the shares acquired or to be acquired is: 100,000,000

Crdinary Shares of US$1.00 each

lage 1

Presentor's name address and
reference (if any) :
Simmons & Simmons
CityPoint
Cne Ropemaker Street
Londen
EC2Y 988
DX: 12 London
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The assistance is to be g“‘ren to: (note 2) Keepier Investments of 54 Lombard Street

Londen EC3P 3AH (formerly of 21 Wilson Street, London EC2M 2TX)

The assistance will take the form of:

a contribution to a trust, loans, and an indemnity. The Company with
Chinnock Capital Limited will form a trust (the "Trust") and the Ccmpany
will contribute US$99%,000,000 to the Trust (the "Contribution"). The Trust
intends to lend the proceeds of the Contribution to the Company's holding
company Keepier Investments ("Keepier”) in return fer loan notes (the "Loan
Notes™). Keepier will use the proceeds received by it pursuant to the Loan
Notes teo reduce or discharge a liability incurred by it to its holding
company Barclays Bank PLC, for the purpose of the acquisition of shares in
the Company.

The deed constituting the Trust contains an indemnity by the Company in
favour of the trustee of the trust.

The Company intends to loan US$1 million to Chinnock Capital Limited,
which Chinnock Capital Limited intends to invest in zero coupon loan notes
issued by Keepier (the "Second Loan Notes™). Keegpier will use the proceeds
received by it pursuant to the Second Loan Notes to reduce or discharge a

Iiability incurred by it to Barclays Bank PLC for the purpose of the
acquisition of shares in the Company.

The person who [rascacquined] [will acquire]t the shares is;

Keepier Investments

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

contained in:
1. a Deed of Trust cecntaining, inter alia:

&d} an indemnity by the Company in favour of the trustee of the Trust
limited to the Company’'s contribution te the Trust; and

b} the contribution to the Trust in the sum of (U5%99,000,000.
2. a locan note instrument in respect of the loan of US$99%,000,000.

3. a loan agreement pursuant to which the loan of USS$1 million by the
Company to Chinnock Capital Limited will be made.

The amount of cash to be transferred to the person assisted is £ 100,000,000 US dollars

The value of any asset to ba transferred to the person assisted is £ see above

11 or 12 January 2001

The date on which the assistance is to be given is
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Cease d,? not ¥/We have formed the opinion, as regards the company's initial situation immediately following the date
e in this
argin on which the assistance is proposed to be given, that there will be no ground on which it could then be

. :ease complete found to be unable to pay its debts. (note 3)

.. gibly, preferably

v black type, or

5 old block letteti 3 . -
e block fetiering (a) H/We have formed the opinion that the company will be able to pay its debts as they fall due during

felete either (a) or the year immediately following that date]* (note 3)

[0 3SBPRIORIIRIS ) [ ssmtorcied 4o sommronss thecwindingsop skiescompany within & months of thabdaterandiive.
hee formadithe opiniereitiak thecomparnywil e ashietopay-ts-debisinfulk withn=t2mseths 0f the
commenvemant skthessinding-up.]* (note 3)

And Hfwe 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 Declarants to sign helow

ONE Lofemaken Srlerr. L owpos €024 ASS %N
/ e

Day Month Year

on lll O|| 9.10|O|/

before me M

A Commissioner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths. ﬂ[(/(_ RoR nvfoN - Soticrror

NOTES

1 For the meaning of "a person incurring a
liability” and "reducing or discharging a
i liability" see section 152(3} of the Companies
. Act 1985.

2 Insert full name(s) and address(as) of the
person(s} to whorn 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.

§ The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

T’:"'_ or, for companies registered in Scottand:~

The Registrar of Companies
37 Castie Terrace
Edinburgh

EH1 2EB

ge 3 Laserform Interational 12/9%




- £ . Y

PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers
Southwark Towers

32 London Bridge Street
Londen SE1 9S8Y

Telephone +44 (0) 20 7939 3000

The Directors +44 (0) 20 7583 5000
Barley Investments Limited Facsimile +44 (0) 20 7378 0647
54 Lombard Street

London

EC3P 3AH

11 January 2001

Dear Sirs

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

We have examined the attached statutory declaration of the directors of Barley Investments
Limited ('the Company') dated 11 January 2001 in connection with the proposal that the
Company should give financial assistance for the purchase of $100,000,000 of the ordinary
shares of the Company.

Basis of opinion
We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

PricewaterhouseCoopers

London
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers is the suceessor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate parinerships. and of Coopers & Lybrand, is 1 Embankment Place, London WC2N 6RH. The principal place of busmess of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SEI 98Y. Lists of the partners' names are available for inspection at those places.

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




