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* - COMPANIES FORM No. 155(6)b \
“‘Declaration by the directors Ba s
of a holding company in
refation to asslgtance for the \

acquisition of shares
Please do not Pursuant to saction 155(6) of the Companies Act 1985
wilte [n this
margin
To the Registrar of Companies For official use  Company number
Plaaze complate - =
Ingibly, prefarably [ D 970239
in black type, or R R R —

bold block atterlng  Name of company

Note * HESTAIH SPECIALIST VEHICLES LIMITED
Plaase read the notes
on page 3 before

completing this for

ﬁr #We g __Flease see attached Schedule 2

* insert full name
of company

o Insert name(s) and
addrass{as) of all
tha directors

! ﬁm’p‘?im I 4 PREXESIX S BE%kNall the directors]t of the above company (hereinafter called ‘this company’) do -
solemnly and sincerely declare that:

$ ;::ailrt:;t; ;21;::;:::r The business of this company is:

B KBRS S BRI S R RS K KNI N KA RS B 10288 X
R s K SO RSN A XIS K KAt X MXOT AR B X KIS KT A X KB G N M
A Aaeamey e i KM KIXEBORR XXX

{¢) something other than the above$

’(f This company is)!![i![a}xl'lolding company of* Hestair Eagle Export Limited \ =~ {n 1™
which is

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

f@ in*this company),

XUCROHHIERRARIOHRIKOOMINKKK 77

Presentor’s name address and For official Use - “EBT:::?\;T;; T
refarence (if any): Ganural Saction " LRI
Clifford Chance EB 1289 é
Royex House

Aldermanbury Square
London EC2V 7LD
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NG aSHETANCS 19 TO e Purposs or{that acquISIoNREXKICHKKEKKIGRIUDNENE RNRRABR HRAANFRERAARA Ploxse do ot

W pormmnolonasaiaiisss. (Roto 1) . Vivargh

Planse complete
The number and cless of the shares acquired or to be acquired is: 200 Ordinary Shares ::ctl,?.lzi %;o P:'r:l:lv
! of £1 each bold block lettering

b o e

The assistance is to be given to: {note 2) . Foleywood Limited

Heathcote Way

Heathcote Industrial Estate
Warwiclt CV34 6TE

o — C——— AT T

The assistance will take the form of:

See attached Scheduled.

l
f‘f’ The person vho fancmegiredi(will acquire]t the shares is: + doletn o8
: Foleywood Limited appropriate

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

The execution of the Debenture and Guarantee as detailed in
Schedule 1 attached A

. i T e, R b e . o

The amount {if any} by which the net assets of the company which is giving tha assistance will be reduced
by giving itis NIL

The arncunt of cash to be transfarred to the person assisted is £ NONE

NONE
The value of any asset to be transfeirad to the person assistadl is £ Page 2
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TRaEw U0 Mt A 1T WUl U WG] WG OGS IFUTIGT I3 TU-WT HJIvor 9 LY, ¢ R v ) & ;’memm_ F WD XMy e 2 i
wrha In

this marghy .

mﬁm e;: JEW lfwmt\(e have formed the opinion, as regards this company's initial situation immediately following the date

In blu& ty ., of i i i i i i

bold M“kl".m ting on which the assistance is proposed to be given, that there will be ne ground on which it could then be
- found tc be unable to pay its debts.(note 3)

/jﬂxamee have formed the opinion that this company will be able to pay its debts as they fall due during
* delete sithe (] or the year immediately following that date]*{note 3)
ol 25 omeroPia /] G S SR S KA P G R B SIS
WAV, ROTRAE, HISKARIK FOEK A XBAK XX D A MR BB RS BE BN N AT K IR A BN EXIRO0TARE XX
AT SRR RONE XA KK R R B KX

/”W And t/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 42 /4 '% {,,!ﬁ /g" o i Declarants to sign below
m,/ )
4 /

L N ar ol 2 2N

the_m. day of L..fﬂ_:m wm#?

one thousand nine hur%d and om|

befnre me ,/S /J(m»-"\éhf?/v—- —

kﬁmnﬁssmmrﬁmm%zew—mmwf
thePesee-or-a Solicitor havimg e powersconferred on
a Commissiorer-for-Qaths.

NOTES

1 For tha meaning of “a person incurring a
liabitity” and “raducing or discharging a
{iability” see section 152{3) of the Companies
Act 1935,

2 Insert full name(s} and address{es) of the
person(s) to whom assistance is 16 be given; if
a reciplent is a company the registered office
address should be shown,

3 Contingent and prospsctive llabilities of the
company &re to be taken sntlo account - see
section 156{3) of the Companies Act 1985.

4  Tno suditars roport required by section 156(4)
of the Companies Act 1985 must ba annexed
to this form,

Pag 3 Companles Form 155(8)b Stat-Plus Lid., Stat-Plus House, Greentea Park, Prince Gaorge's Road, London SW18 2PU Tel. 61-646 5500  GHH
WY.L Stat-Plus Group PLC
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REPORT OF THE AUDITORS TO THE DIRECTORS OF HESTAIR SPECIALIST VEHICLES
LIMITED PURSUANT TO SECTLON 156(4) OF THE COMPANLES ACT 1985

We have examined the attached statutory declaration of the directors
dated 30 January 1989 Iin connection with Foleywood Limited's proposed
purchase of all of the ordinary shares of the company. We have inquired
into the state of affairs of Hestalr Specialist Vehilcles Limlted so far
as necessary for us to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by
the directors in their declaration as to any of the matters required to
be specified therein is unreasocnable.

PRICE WATERHOUSE
Chartered Accountants 30 January 1989
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SCHEDULE L

The execution by the Company of the following:.

1. The joint and several guarantee by the Company of Foleywood Limitad’'s
obligations under Facility Documents (the "Facility Documents™ ap
defined in the Senior Loan Agreement} tao be entered into on or before
31st January 1989 in favour of Bankers Trusat Company as agent on behalf

of the Beneficiaries under the Facility Documents.

2. Debenture in favour of Bankers Trust Company as agent on bahalf of the
Beneficiaries under the Facility Documents to secure the company‘’s own
obligations under the Facility Documents to be entered into on or

before 3lst January 1989,

CAQC29%9,504.at




SCHZDULE 2
Stephen Leslie Burton of Woodhanger Cottage, Old Barn Lane, Churt, Surrey

Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Coldfield, Weat
Midlands

Robert Anthony Bryson of 24, Rodney Way, Boxgrove Park, Guildford, Surrey,
GU1 2NY

Nigel Jonathon Ward of 54, Hilland Rise, Headley, Harts, GU35 8L%

Patrick Brendan Geary of 21, Sherratt Cloae, Walmley, Sutton Coldfield, West
Midlands

John William Callow of 26 Dodd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The 0ld Deanary, The Butts, Warwick

Peter Grove of Church Cottage, Church Lane, Alveston, Nr Stratford on Avon,
CV3s 7QT

CAQC38%9.04.at
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COMPANIES FORM Ne. 155(6)b

of 2 hoiding company in
relation to assistance fer the
acquisition of shares

120(6)b

For official use

[ ol el S}

L P ]

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

To the Ragistrar of Companies Company number

§70239

Name of company

» HESTAIR SPECIALIST VEHICLES LIMITED

#HWe o Please gsee attached Schedule 2

Mfl FRPEOERKEXI:all the directora]t of the above company (hereinafter called ‘this company') do

selemnly and sincerely declare that:

The business of this company is:

FPREKE K POES I RS WHERAR N HATE IR BRI JXWRK SR E KRGO B BRK MK A RO X

ARGAN N R BKE ARGt HOTRSKESA XN BN K KR XK MMM S NN C N K0 KOB2OKG A FC B
HAMMAREU DS NIEEX FIX MK SN XA R X X X

(¢) something athar than the aboved

\L_l?u This company is Yig#falholding company of* Hestair Eagle Export Limited

)

Afo

Pego 1

which is

proposing to give financlal assistance in connection with the acquisition of shares

in,!(th'rs compang}}:

AR oA R R RO RO KX

Fovofo, oon Difvuren L

L . +
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refurence (if any); Gorersl Section Posigroom, SFE D i0ae y
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\ ¢ porpotiod Sreaaxisiiond. t (note 1) wrtte in
« thlemangln
. * Pleave comple
! The number and class of the shares acquired or to be pcquired is: 200 Ordinary Shares :;a;mitz;gr:
Q of £1 sach .. boldDblock ot

The assistance is to be given to: (note 2} __Feleywood Limited
i Heathcote Way

—Ty ST e L ———ALL

Heathcote Industrial Estate
Yarwick CV34 OTE

- —

The assistance will take the form of:

See attached Scheduled,

‘gﬂ?ﬂ The person who themeaipdd[will acquire]t the shares is: + delote a8
Foleywood Limited sppropriate

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

Schedule 1 attached

The execution of the Debenture and Cuarantee as detailed in r

The amount {if any) by which the net assets of the company which is giving the assistance will be reduced

by giving it is NIL

The amount of cazh to be iransferred to the perscn aseisted Is £__NCNE

NONE
Tha valus of any asset to be transferred to the person assisted is £ Page 2
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wrse in

. thie margin ..

mrﬁ cg:n '::;'E\({’ﬂ AVe have fornied the opinion, as regards this company's initial situation immudiately following the date

In Elack type, or : . s .
bold bock lattering 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}

‘:\{‘ 0 XAWWe have formed the opinion that this company will be able to pay its debts as thaey fall due during
* deleta aither (a] or the year immediately following that date{*{note 3)
(01 05 8PPIOPIIZIe  whry R S U GOANNERSE & W H R X SR S S Y AT A A RS H B K B NG
(’\% AV PTG B KRGS KGR HIBIK BEIORYBRKG S LSRR X A WX L ENNENINSOMRKE X
EEOOXAODEERNEDNNUE XD M IURCTN M E KX

And tfwe make this solemnn declaration conscientiously believing the same o be irus and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at __ IAVAL G €K Daclarants to sign below

the 3at) day of 3 A AVAY)
one thousand nine hundred and _@gttsy A2

ﬂ - 4_.'4._.4'/
I fi - —— /—-._.‘
before me \‘gx&uﬂ,x V ‘ELLL.—, /1/' - (

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on

a Cornmissioner for Oaths. —\

———

NOTES

1 For tho maaning of *a person Incurring a
liskwty” and “reducing or discharging a
llability” see section 152(3} of the Companles
Act 1985.

2 Insert full name(s) and address{es] of the
person(s) 10 whom assistance is to be given; if
a raciplent Is a company the registered office
addrass should be shown.

3 Contingent and prospective liabilities of the
Jsompany are 10 be taken Into account - seo
section 156(3) of the Companies Act 1985,

4 The auditors raport required by saction 155{4)
of the Companies Act 1985 must bs annexed
to this form.

o

Page 3 Companles Form 1556{G)b Stat-Pus Lid,, Stm-Plus House, Graenies Park, Prince Goorge’s foad, London SW19 2PU Tel. 01-048 BE0D G
SYAY.-P..M8 Stat-Plus Group PLC
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SCHEDULE |, g [042 ,!lQ.;1
Shrte o
The execution by the Company of the following:-
1. The joint and several guarantee by the Company of Foleywood Limited's

obligations under Facility Documents (the "Facility Documents" as
defined in the Senior Loan Agreement) to be entered intvo on or before
31lst January 1989 in favour of Bankers Trust Company as agent on behalf

ot the Beneficiaries under the Facility Documents.

2. Debenture in favour of Bankers Trust Company as agent on behalf of the
Beneficiaries under the Facility Documents to secure the company’s own
obligations under the Facility Documents to be entered into on ox

before 3last January 1989.

CAQC2959.04.at
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SCHEDULE 2 Lo imp,
Stephen Leslie Burton of Woodhanger Cottage, 0ld Barn Lanz, Churt, Surrey

Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Cclidfield, West
Midlands

Robert Anthony Bryson of 24, Rodney Way, Boxgrove Park, Guildfeord, Surrey,
GU1l 2NY

Nigel Jonathon Ward of 54, Hilland Rise, Headley, Bants, GU35 8LZ

Patrick Brendan Geary of 21, Sherratt Close, Walmley, Sutton Coldfield, West
Midlands

John William Callow of 26 Dodd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The Old Deanary, The Butts, Warwick

Peter Grove of Church Cottage, Church Lane, Alvesten, Nr Stratford on Avon,
Ccv3s 7Q7
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' Declaration by the directors
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{30(6)b

For official use
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COMPANIES FORM No. 155(6}b

of a holding company in
relation to assistance for the
acquisition of shares

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

Company number

970239

]

To the Registrar of Companies

Name of company

* HESTAIR SPECIALIST VEHICLES LIMITED

#We o Please see attached Schedule 2

MO QIS8 N all the directors]t of the above company (hereinafter called ‘this.company’} do -
solemnly and sincerely dectare that: '

The business of this company is:

XNREK SR E T KN WD AR N SRR KA B K MR R RN XD O N M B AR KA IXPORES X

AEARE KRR NSO HOTRATS M XIS K KK AK MO KM AU M N XA EX P OTORA RO KOOI MK NI
Y NXEARE A BN VNN R MK K o AIAGIONE X XX

{c) somathing othar than the aboves

Hestair Eagle Export Limited

This company Esma]?\holding company of*
which is

in,gthls company),

XckoodE errpacy pdtkiscor maonx ki

iy

For official Use
Ganeral Section

Prosentor's nams address and
rafarance {if any):

Clifford Chance

Royex House

Aldermanbury Square
London EC2V 7LD
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The number and class of the shares acquired or to be acquired is: __200 Ordinary Shares

of £1 each

The assistance is to be given to: (note 2) __Foleywood Limited

Heathcote Way

Heathcote Industrial Estate

Warwick CV3a &TE

The assistance will take the form of:

See attached Scheduled.

Foleywood Limited

@ha person who {hssasapimdiiwill acquire]t the shares is:

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

The execution of the Debenture and Guarantee as detailed in
Schedule 1 attached

The amount (if any} by which the net assets of the company which is giving the assistance 'will be reduced

by glving it is NIL

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

.+ Please o not \’g{

wiite In
thig margin

Plaass completo
legibly, prefarably
In tlack typs, or
bold block lettesing

t delete an
appropriate

. NONE
‘The value of any asset to be transfarred to the person assisted is £,
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wrlleln |

this margin .

Ploase compl\m
lagibly, preferally
in blkck type, or
bold bloc: lettering

* delets either {a) or
{b) as appropriate

|2%

» XAVe have formed the opinion, as regards this company’s initial situation immediately following tho date
* on which the acaistance 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}

1AWe have formed the opinion that this company will be able to pay its debts as they fall due during
the year immediately following that date}*(note 3}

DMK KGR IS HGODOO GO EHE S NN & Wi KEIEEAX SR K BB DERY AR PO ROR IS RINEX Y5te; BRI WY
AV SODRATK M SRS K HENC XS XOOMF RN H KB BRSNS H ¥ BIEAR XU K A HNA X RN ENIREOMR XX
KRGO NANME XX BRI T K H HECEX M

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,

Declared at ﬁfop,cex Heouse Declarants 1o sagn below

Hrelevmipin oo 1. Sy~
LMO{W =l

___EO “day of Tl A ALLOUAY .
one thousand nine hundred and 65:?' @ N :f &

- -.\__,

N

before me JQM (! ﬂf/m’(«@p ’?% Ceor—

A Commissioner for Osths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

1 For the meaning of "a parson incurring a
liability” and “reducing or discharging a
liabllity” see section 15243) of the Companies
Act 1885,

2 Insert full namea(s) and address(es) of tha
personfs) to whom assistance s to be given; if
& raciplent Is a company the rogistered office
address should be shown.

3 Contingent and prospective liabilities of the
compeny are to be taken into account - sep
saction 156(3) of the Companies Act 1385,

4 The auditors report raquired by section 156(4)
of the Companias Act 1985 must be annexad
to this form,

Page 3 Companlas Form 156{6ib Stat-Plus Ltd.. Stat-Plus House, Greantea Park, Prince George's Roxd, London SW19 2PU Tel, 01-646 5500  GHH
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The execution by the Company of the following:-

1, The joint and several guarantee by the Company of Foleywood Limited’s
obligations under Facility Documents {the "Facility Documents* as
defined in the Senior Loan Agreement) to be entered into on or before
3lst January 1989 in favour of Bankers Trust Company as agent Sn behalf

of the Beneficiaries under the Facility Documents.
2, Debenture in favour of Bankers Trust Company as agent on behalf of the
Beneficiaries undar the Facility Documents to secure the company’s own

obligations under tha Facility Documents to be entered into on or

before 31st January 1989,

hero. N Qo

CAQC29$9.04.at




SCHEDULE 2
Stephen Lenlie Burton of Woodhanger Cottage, Old Barn Lane, Churt, Surrey

Geoffrey Harold Hollyhead of 12, Four Oaks Road, Sutton Coldfield, West
Midlands

Robert Anthony Bryson of 24, Rodney Way, Boxgrove Park, Guildford, Surrey,
GUl 2NY

Nigel Jonathon Ward of 54, Hilland Rise, Headley, Hants, GU35 8Lj

Patrick Brendan Geary of 21, Sherratt Close, Walmiey, Sutton Coldfield, West
Midlands

John William Callow of 26 Dodd Avenue, Myton Road, Warwick

Barry Ewart Mealing of The 0ld Deanary, The Butts, Warwick

Peter Grove of Church Cottage, Church Lane, Alveston, Nr Stratford on Avon,
CV35 70T

oovoe N Duamof
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