COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition 6
of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
Pie;s': complete To the Registrar of Companies For ofticial use  Company number
legibly, preferably Addr verleaf - N - - — -
inblack ype, or | (Address o ote 5) I 610095
bold block lettering A I
Note Name of company
Please read the noles
on page 3 belore = Waterstone's Booksellers Limited
compleling this torm.
* insert full name I/We a See Attachment 1
of company

o insert namels) and
address(es) of all
the directors

t delete as [texsaiexdisectsnt [al the directorsit of the above company do solemnly and sincerely declare that:
appropriate

The husiness of the company is:

§ delete whichaver
is inappropriate

{c) something other than the above§

The company is proposing to give fnancial assistance in connection with the acquisition of shares in the
[company] sommanyachaiding-oomparyx

Limited]t
The assistance is for the purpose of ibetkaenuisitiont [reducing or discharging a liabliity incwred for the
purpase of that acquisition].t

The number and class of the shares acquired or to be acquired js: __Seventy One Million and

Fourteen Thousand Crdinary Shares

reference {if any) : General Section Post room
Shearman & Sterling
Broadgate West
9 Appold Street

London

EC2A 2AP lV\
Doc.No:264417.07 - SLAXBRAL] 2 0881
COMPANIES HOUSE 1710502

Presentor's name address and For official Use |
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The assistance is to be given to: {note 2) __HMY Group plc, Company Numbex 3412250,

Shelley House, 2-4 York Road, Maidenhead, Berks SL& 1SR

The assistance will take the form of:

See Attachment 2

The person who [has acquired) [witbacouice]t the shares is:

HMV Group plc

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

See Attachment 3

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

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

The date on which the assistance is to be given ijs _The date hereof or within 8 weeks
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Please do not
write in this
margin

Please complete
legibly, preferably
in black typs, or
bold block lattering

* delete either {a) or
{b) as appropriate
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¥We have formed the opinion, as regards the company’s initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found 1o be unable to pay its debts. (note 3)

(a) &'We have formed the opinion that the company will be able to pay its debis as they fall due during

the year immediately following that date}* (note 3)
(b} (et PrmRRT AT XTI

And */we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.
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Declared at
ARAuS
Sue ISR .
Day Month Year
an 1[3 oS |ajojo |l

betore me /w 2. L VWENE  CHAY HWA | oVq
pr—-1

A Commissioner for Qaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on

a Commissioner far Qaths. <IDD RAPINET

Declarants to sign below b}«-\
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[ [
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PAVIDY foGrurmD

ugen sStraat
Maidenhead

NOTES Berkshire SLS 1NB

1 For the meaning ol “a person incurring a
Tiability™ and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1385.

2 msert full name(s) and addressies) of the
personis} to whom assistance Is to ba given; if
a recipienl is a company the registered
office address showd 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 Gompanies 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

CFu 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castie Terrace
Edinburgh

EHt 2EB

Laserform Internavional i2/99



Waterstone's Booksellers Limited
Company Number 610095

Attachment 1 - Form 155(6)a

Steve Knott
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Brian McLaughlin

PANG BovRniE Lodee , TIoMARSH €onod , p
RNGBouRNE,

EERKSHIRE, R6¢-2 T4 ¢

Lesley Miles
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David Pogrund
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David Roche
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(a)

(b)

(c)

(d)

(&)

Waterstone's Booksellers Limited
Company Number 610095

Attachment 2 - Form 155(6)a

The execution and delivery by Waterstone's Booksellers Limited (the "Company”) of:

an accession agreement (the "Accession Agreement") to be dated 15 May, 2002 relating to
the facility agreement between, inter alic, HMV Group plc (the "Parent") and Dresdner
Kleinwort Wasserstein, acting on behalf of Dresdner Bank AG, London Branch, and The
Royal Bank of Scotland plc as mandated lead arrangers, The Royal Bank of Scotland plc as
facility agent and the banks and financial institutions named therein (the "Facility
Agreement");

an intercreditor agreement to be dated 15 May, 2002 (the "Intercreditor Agreement”)
between, infer alia, the Company, the Parent, EMI Group PL.C and The Royal Bank of
Scotland ple as facility agent;

a security agreement to be dated 15 May, 2002 between the Company, the Parent, HMV
Music Limited, HMV (IP) Limited, HMV UK Limited and The Royal Bank of Scotland pic as
facility agent (the "Security Agreement");

a security agreement to be dated 15 May, 2002, between, inter alia, the Company and The
Royal Bank of Scotland plc as Facility Agent (the "Northern Ireland Security Agreement");
and

a standard security to be dated 15 May, 2002 between, inter alia, the Company and The Royal
Bank of Scotland plc as Facility Agent (the "Scottish Standard Security™).
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Waterstone's Booksellers Limited
Company Number 610095
Attachment 3 - Form 155(6)a

By executing the Accession Agreement the Company will, infer alia: grant an irrevocable and
unconditional guarantee in accordance with the terms of Clause 18 (Guarantee and Indemnity) of the
Facility Agreement (the "Guarantee") for the benefit of the Finance Parties (as defined in the Facility
Agreement) in respect of all of the Parent's liabilities under the Finance Documents {(as defined in the
Facility Agreement) and become liable in respect of certain representations and covenants set out in,
and certain indemnities granted under, the Facility Agreement.

By executing the Security Agreement the Company will, inter alia, grant security over all of its present
and future assets and revenues in respect of its liabilities under the Finance Documents and the EMI
Counter Indemnity (as defined in the Facility Agreement).

By executing the Intercreditor Agreement the Company will agree to, inter alia, the subordination of
all amounts owed to it by the Parent and its rights of subrogation (if any) in respect of any payment
made by it in respect of the Guarantee and become jointly and severally liable with the Parent in
respect of certain indemnities granted thereunder.

By executing the Northern Ireland Security Agreement the Company will agree to, inter alia, grant
security over certain properties and related assets located in Northern Ireland in respect of its liabilities
under the Finance Documents and the EMI Counter Indemnity (as defined in the Facility Agreement).

By executing the Scottish Standard Security the Company will agree to, inter alia, grant security over
certain properties and related assets located in Scotland in respect of its liabilities under the Finance
Documents and the EMI Counter Indermnity (as defined in the Facility Agreement).

(Terms defined in Attachment 2 shall have the same meanings when used herein).
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Ell ERNST & YOUNG

The Directors

Waterstone's Booksellers Limited
Shelley House

2-4 York Road

Maidenhead

Berkshire

SL6 1SR

Dear Sirs

® Ernst & Young LLP & Phone: 020 7951 2000
Becket House Telex: 865234
| Lambeth Palace Road Fax: 020 7951 1345
London SE1 7EL CDE & LDE Box 241

www.ey.com/uk

13 May 2002

Auditors’ report to the directors of Waterstone’s Booksellers Limited
pursuant to section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Waterstone's Booksellers
Limited (“the Company”) dated 13 May 2002 in connection with the proposal that the Company
should grant guarantees and related security in relation to the refinancing of debt incurred by HMV
Group plc for the purposes of acquiring all of the issued share capital 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

Eiﬂ@i‘ &ﬁbwij L

Emst & Young LLP
Registered Auditor
London

13 May 2002

® The UK firm Ernst & Young LLP is a limited liability partnership

and a member of Ernst & Young International. it is authorised hy
The Institute of Charlered Accountants in England and Wales to
carry on investment business and is registered in England and
Wales with registered no: OC300001. A list of members’ names
is available for inspection at the above address, the firm'’s
principal place of business and registered office.



