Ftoase d¢ not
wita tn the
mangye

Plasso complota
Fgibly, preferably
in black typa, or
botd biock lettaring

Nots

Pleasws read tha noiss
on page 3 baforo
compisting this form

*ngare full nome m.
of company

tnaart pamalsy and
mddrossies) of oll
hi diectors

§Delate ns J] <’

appFoprala

$Dulets whichaver
i nappiapriate

Ry
»

Page 1

COMPANIES FORM No. 165(6)a

Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to section 165(6} of the Companies Act 1985

To the Registrar of Companies For cticial use  Company number
r=r=~T""
I S S 638891
T .

Name of company
+» SAGA GROUF LIMITED I

WWet R.M. DE HAAN, P.C. D“ HAAN, A.R. DEACON, T.B. BULL AND
M.E. HATCH, ALL OF THE SAG?\ BUILDING, MIDDELBURG SQUARE,

FOLKESTONE, KENT, BEING ALL THE DIRECTORS OF THE ABOVE COMPANY

fterole—direster{ei-the-dircetarsit-ar-the-ebeva-sempany do solemnly and sincerely declare that:

The business of the company 1s;

Rb (@thatofa-{recognised-bank}-icensed-inatitution}f-within-the-reeenivieFthe-Banking-Aat-1-070+
gub4W4Am4¢a@amommMWubmhmdmumakméuu44ﬁﬁwmmwamWJMnmaMmuu%ngLmuwnvon

. busi in-the-UnitesKi
{c; something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of sharesin the
[companyHesrpany t-helding-company

Jbs
The assistance is for the purpose of fthatacquisition] {reducing or discharging a liability incurrad for the
purpose of that acquisition).§

The number and class of the shares acquired or to be acquired is:
18,076,921 ORDINARY SHARES OF 20 PENCE EACH

Presontor's name, address and | For official use
reference [if any): Guneeal Section Pos yicom
Titmuss Sainer & Wehb
2 Serjeants' Inn
T-ondon BEC4Y 1LY

Ref: CR49/S572-086
¥

P — T




The assistance tsto be gven 0 (MO8 2} . . i s 2w e e s - e e - Flemioan

 SAGA LEISURR LIMITED, 'rm: BAGA. mn:x,r,‘:usrc;Jt R -
MIDDELBURG SQUARE, Fonxssa‘onn, Pioave compiete
FRonoMr GRS T R T SR b - . YW L SIR TG arGruaE S Ei wE T Seear wmr‘ P""’l}b‘f

KBNT C‘I‘?D h'u . Hr Slwck type, o
. - b s oa e e o ve =i hrohd DIAOK IILerRG

G e e S AT mmm R

Tha assistanca will take the form of:

13- 1)
SEE RIDER t ATTACHED
T Sl
l?:n.The person who {has acquired} fwillasguice}® the shares is: *Delate vs
SATA LEXSURE LIMITED _ ) BppropAAt
The principal terms on which the assistance will be given are:
[ o
SEE RIDER 2 ATWACHED
1
The amount of cash to be transferred to the person assisted is £ N1 L e A et A Al
The value of dny assget to be transferred to the person assisted s £ E;,I;‘m st s | s ot £k i, ST
WILVHAIN B WEEXS OF T DATL UE .
The date on which the 85SIStance 19 10 DB GIVON 18— oo reeee et s e ine i s s OF . Page &
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Zl ERNST & YOUNG e s .

PRIVATE AND CONFIDENTIAL

The Directors 17 February 1994
Saga Group Limited

The Saga Building

Middieburg Square

Folkestone

Kent CT20 1AZ

Dear Sirs

REPORT OF THE AUDITORS TO THE DIRECTORS OF SAGA GROUP LIMITED
PUERESUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 17 February .
1994 in connection with the proposed financial assistance Jestegiven by Saga Group &t ‘
Limited (“'the Company™) in relation to a loan and other facilities to be made availabie by

NM Rothschild & Sons Limited and National Westminster Bank PLC to Saga Leisure
Limited. We have cnquired into the Company's state of affairs so far as necessary for us o
review the bases for this statutory declaration.

We are not awarc of anything to indicate that the opinion expressed by the directors in the
attached declaration as to any of the matters mentioned in section 156(2) of the Companies
Act 19¥5 is unreasonable in all the circumstances.

"Yours faithfully

Q#\""\"—V{W%m
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Company
RIDER 1
1.

RIDER 2

-
-

SAGA GROUP LIMYTED

Ko. 638891 Form 155(6}a
A Legal Share Charge to be entered into by the Company in relation to

all shares and other securities from time to time owned by the Company
in rompanies which are its subsidiaries (as defined in section 736
Companies Act 1985) other than the securities the subject of the Legal
Share Charge referred to in paragraph 2 below, al)l dividends,
distributions and other income paid or payable or derived from ~wch
shares and securities, all shares or other property derived therefrem or
all other accretions, rights, benefits and advantages of all kinds
accruing, offered or othervize derived from such shares and securities
by way of security for all money and liabilities due, ovwing or incurred
under such legal share charge and a guarantee ("the Guarantee") entered
into by the Company on 31lst January 1994 in favour of N ¥ Rothschild &
Sons Limited as security trustee for the lsnders under the Facilities
agreements referi d to below. Such guarantee relates to all Indebtedness
(as defined therein) meaning all money and liabilities due, owing or
incurred by Saga Leisure Limited to N M Rothschild & Sons Limited under
a Facilities Agreement entered intc betveen Saga Leisure Limited and N K
Rothschild & Sons Limited relating to ¢ £7,500,000 revolving loan
facility, bonding facility and foreign exchange facility and to National
Vestminster Bank plc under a Facilities Agreement entered into between
Saga Leisure Limited and National Westminster Bank plc relating to a
£7,500,000 revolving loan facility, both such agreements being made on
31st Januvary 1994.

A Legal Share Charge to be entered into by the Company in relatien to
the whole of the issued share capital in Saga International Holidays,
Lta., all divideundm, distributions and other income paid or payable or
derived from such shares, all shares or other property derived from such
shares or all other accretions, riphts, benefits and advantages of all
kinds accruing, offered, or otherwvise derived from such shares by way of
security for all money and liabilities due, owing or incurred under the
guarantee referred to above and relating to all such indebtedness.

The Company, as beneficial owner, will charge, in favour of N M
Rothschild & Sons Limited as Security Trustee, all the Company's
interests ‘in the Sfecurities referred to in Parts 1 and 2 of Rider 1
above to take effect as a first Legal Charge in each case in relation to
the indebtedness referred to in Rider 1 above.
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Feaio 0o R % “HWe have formed tho opinian, as regards the company’s imtal situation rrdtfedimtly folowing thy €ote
Wil @

Ui g an which tho assistance is proposed 10 be gvon, that there wil e no cround on wheh it sould then be
Piaase compine found to be unable to pay its debts. {hote 3}
fegibly, nratorahly
ST
LALLEer " - ‘ - ¥
3 (a) 'We have formed the opinion that the company will be able to pay it's debta as thay full due dunng

1Mielots oher i) of the year )mmodiately following that date;t {(note 3)
o) rpproprate (o) ce-the-winding-up-of-the-company-within-12-moenths-ofthat-date; and }/we
”{‘? jon-that-the-company-willbe able-to-pay.-ite-debtayn-fuiFwithin+-2-montha-of 10
T oMmBReemeN-GEha-winiRg-upt (note 3)

And%we make this solemn declaration conscientiously believing the same to be trua and by virtue of the
provisions of the Statutory Declarations Act 1835.

L

Declared ot the _ Saqa, Bwittie o Declard 15 40 e: n below
Mﬂ ,,,g “,lmagemm ‘tﬂ
Qf{f’v\..—é

the,_“__!j,::__m_mday of. .5_-5{3_1&5%_”“
One thousand nine hurdred and .Decswis SToa. ...
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L/ T :
befure me.. e lca“‘"":tea:m_ﬁ__‘.mﬁ.,wm

%ﬂ\ A—eomm?'-!siﬂneé?or@éth&or-Netary«BubtiM—.Jusﬂca of
the=Peaew-ar a Sclicitor having the powers canferred ¢n
a Commisstoner for Qaths,

A. P, RADCLIFFE
SOLICITOR
i ROOT:S & ALLIOTT
27 CHERITON GARDENS
FOLKESTOME, KENT CT20 2AR

NOTES

5 Forthomeaning of “'a person insuring o lioblty  anJd “regucing or discharging o hahilay' jee section 162(3) of the Compamag
Aet 1985,

2 Insont full namels) and sddress(es) of the persenis) ty whom assistance 1 to bo given, if 8 racipient 1w o company the rogistered
office sddress should ba shown

3 Cgcnﬁngum and prospactive hiabilibes of tha company are 1o be teken into account~see section 156{3) of the Companies Ast
1

4 The audiicrs repart requred by secion 165{4) of the Compoanies Act 1985 must be annexad to this form
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