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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 For official use Company number
. =T =T =
} T 970239
[ SRR T TR ——— |

Name of company

¥ SPECIALIST VEHICLES LIMITED

/' Wet See Annexure A

[rexsclexdivectsr] [all the directors]d of the above company do solemnly and sincerely declare that:

The business of the company is:

et xtm ko x axkesogmsed kerkk {renseckinst totion§ondttin e e amingg xofx ihecBexk ngx A koa@zad

fhook xtiom K ok e parsoRRU Rorisedkonder xeaeckiam ik Br ¥k gk Hex ks unaxg e RorrEaniax Act 182 Arxvarnyon
imstKaReK B R e Xin e ik st Fdmgchonxk

{c) something other than the abovef

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

feompany] [company’s holding company DENNIS GROUP LIMITED

Limitedl$
The assistance is for the purpose of [that acquisition] [Feurdrgrenx i skt finbikxoserrset fox e
porsw ek bt anusisitiun]. §

The number and class of the shares acquired or to be acquired is: 56,821,431

Presentor's name, address and For official use
reference (if any): General Section

Stratton Street xKK2AYGHBx [ S22

London Chancery




'

The assistance is to be given to: (note 2) _The Mayflower Corporation Plc (registered in Please do not
. . . ite in thi
England and Wales under company number 1832026) whose registered office is at x;;y e

Mayflower House, London Road, Loudwater, High Wycombe, Bucks HP1G¢ 2RF Please complete
legibly, preferably

in black type, or

beld block
lettering
The assistance will take the form of:
See Annexure B
The person who [has acquired] [withacxuis)* the shares is: *Delete as
appropriate

THE MAYFLOWER CORPORATION PLC

The principal terms on which assistance will be given are:

See Annexure C

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 is 8 _WEEKS WITHIN THE DATE HEREOF 19 _99 Page 2




Plelsase do not +'We have formed the opinion, as regards the company's initial situation immediately following the date
write in this
margin con which the assistance is proposed to be given, that there will be no ground on which it could then be

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

tegibly, preferably
in black type, or

bold block lettering (a) BWe have formed the opinion that the company will be able to pay its debts as they fall due during

tDetete either (a) or the year immediately following that datelt (note 3}

(b} as eppropriate (b} [Eeximterioteck }er ReTumIH R R KK N RPN X HIEK THRSAMY MAHIR M I S SO ek XX apidk HAN S
Hraoe RO el M el XD HOUK Hasr XHh g Xeorrar s s el xaie Ao ey ke cbelo i futixw Rbdm X2 naethis xa{ xthe
COMPPRIICER ek ok theondigeug] t (note 3)

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

provisions of the Statutory Beclarations Act 1835.

Declared at D%"‘*\S < ‘t‘)\’e ) ‘\'\“‘m‘:""e Declarants to sign below
W&\-\ , *CQ&‘-.CA‘){’L T——-\—-A\Ask"\.e—fk 6‘5’(’”&0
\I\)a./?a_u,\‘ AR LT e

=
the 1o day of M‘r ‘\

One thousand nine hundred and _ninety nine

before me Ancime— Yl

the-Reaceor a Solicitor having the powers conferred on
a Commissioner for Qaths.

baced Ao Y "—S‘M..p. b S°\H—~_\U"5

Qe 9ge Pve

W T Mgve

NOTES

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

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

3 Contingent and prospective liahilities of the company are to be taken into account - see section 156{3)} of the Gompanies Act
1985.

4 The auditors report required by section 156(4) of the Companies Act 1885 must be amexed to this form.
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FORM 155 (6){a)
SPECIALIST VEHICLES LIMITED
ANNEXURE A

John William Taylor Benjamin of Virginia Cottage, 102 Upper [arlestone, Northampton
NN7 4FL., David Walter Berry of 1 Woodlands Close, Ormskirk, Lancashire L39 4RD,
Christopher John Blakemore of 1 Sanglewood Clase, Sainfrial, Telford, Shropshire TF11 9AT,
Robert Anthony Bryson of 24 Rodney Way, Guilford, Surrcy GU1 2ZNY, Robert Joseph Coombes
of The Hollow, Midhurst Road, Haslemere, Surrcy GU27 2PT, Roger Alan Heard of 17 Silver
Birches Way, Elstead, Godalming, Surrey GUS8 6JA, Eric Holt of 25 Griffin Road, Warwick,
Warwickshire CV34 6QX, Paul Terrance Langham of Brambles, Whitecross Road, Wilburton,
Ely, East Cambridgeshire CI36 3QB, Alan McClafferty of 3 Cobbetts Farm, Bisley, Woking,
Surrey GU24 93, James Finlayson Miller of 11 Cambrian Way, Swadlincote, Derbyshire
DE11 9DT, Robert Maurice Rawlinson of ¢ Calshot Way, Frimley, Camberley, Surrey
GUI6 5FA, John Ingham Smith of Old Hatch Cottage, Hammer Lane, Haslemere, Surrey
GU27 30X, Norman Keith Thodey of 8 Croft Close, Warwick, Warwickshire CV34 6QY,
Michael John Underhill of 8 Emmerdale Drive, Lutley, Halesowen, West Midlands B63 1HL and
John Jospeh Fleming of The Wellhouse, Pudding Lane, Bright Walton, Newbury, Berkshire
RG20 7BY .

M2503/00008/846667 v.02 1 AAEDS/are 22/04/99 18:06




FORM 155(6}(a)
SPECIALIST YEHICLES LIMITED
ANNEXURE B

The entry by the Company into a guarantee in favour of Credit Suisse First Boston (the “Facility
Agent”) as agent and trustee for the Banks (as defined in the Credit Agreement), the Facility
Agent and Credit Suisse First Boston as issuer of guaraniees under the Credit Agreement (the
“Issuing Bank’) in respect of the obligations of The Mayflower Corporation plc and any of its
subsidiaries under a credit agreement between The Mayflower Corperation plc (1), the Banks (as
defined therein) (2), Credit Suisse First Boston and Greenwich NatWest Limited (formerly
known as Natwest Capital Markets Limited) as arrangers (the “Arrangers”) (3), the Facility
Agent (4) and the Issuing Bank (together with the Banks and the Facility Agent the “Secured
Parties”) (5) dated 10 August 1998 as amended and restated from time to time (the “Credit
Agreement”).

M2503/00008/846667 v.02 2 AMNEDSore 22/04/99 18:06




FORM 155(6}(a)
SPECIALIST VEHICLES LIMITED

ANNEXURE C

The principal terms on which assistance will be given are:

I.

32

3.4

The Company will guarantee to the Facility Agent as agent and trustee for the Secured
Parties that it shall on demand pay to the Facility Agent in the currency in which the same
fails due for payment under the terms of the Credit Agreement all monies which are then or
at any time thereafter shall have become due or owing by The Mayflower Corporation plc
and any of its subsidiaries that become a party to the Credit Agreement to any or all of the
Secured Partics pursuant to the Credit Agrcement,

The Credit Agreement provides for a term loan facility (the “Term Loan”) in the
maximum principal amount of £315,000,000 made available to The Maytlower
Corporation Pl¢ and a multi-currency revolving loan and guarantee facility (the “Revolving
Facility”) in the maximum principal amount of £95,000,000 to be made avaitable to "The
Mayflower Corporation ple and any of its subsidiaries that become a party to the Credit
Agreement. 'The Mayflower Corporation ple may nominate certain of its subsidiaries to
become Borrowers under the Credit Agreement on giving notice to the Facility Agent and
provided that the Borrower complies with certain conditions.

The facilities have the following key features:

The Term Loan is repayable in instalments cvery twelve months, beginning 31
December 1999 and ending 31 December 2003 in the amounts of £12,500,000,
£30,000,000, £37,500,000, £45,000,000 and £190,000,000 respectively.

Advances made under the Revolving Facility, are made repayable on the Interest Date of
the Interest Period (as those terms are defined in the Credit Agreement) relating to those
advances, and sums repaid may be reborrowed prior to 30 November 2003.

Interest on the Term Loan and the Revolving Facility will be the aggregate of the
margin (which varies between 0.4% per annum and 1.625% per annum in accordance
with the ratio of Total Debt to EBITDA (as those terms arc defined in the Credit
Agreement) (the “Margin”), LIBOR and the Mandatory Cost Rate (as those terms are
defined in the Credit Agreement).

A Borrower may request in a drawdown notice that an advance under the Revolving
Facility be denominated in certain alternative currencies.

The Revolving Facility may also be utilised by the Issuing Bank issuing a guarantee,
bond, letter of credit, documentary or other credit, or any other instrument of surctyship
or payment (a “Guarantee”) at the request of The Mayflower Corporation pic or any of
its subsidiaries that become a party to the Credit Agreement (the “Borrowers™). The
Borrowers agree to indemnify and keep indemnified the Issuing Bank and each Bank
from and against all actions, suits, proceedings, claims, demands, liabilities, damages,
costs, expenses, losses and charges in relation to or arising out of any Guarantee issued

M2503/00008/846667 v.02 3 AANEDS/ore 22/04/99 18:06




by the Issuing Bank and each indemnity given by each Bank to the Issuing Bank in
relation to cach Guarantee. Each Borrower agrees to pay to the Issuing Bank for its own
account or to the Facility Agent for the account of the Banks, as the case may be, on
demand the amount of all payments made (whether directly or by way of set-off,
counterclaim or otherwise) and all losses, costs and expenses suffered or incurred by the
Issuing Bank under or by reason of each such Guarantee and each indemnity given by
each Bank to the Issuing Bank in relation to each Guarantce.

3.6 Interest on sums due to the Facility Agent for the account of the Issuing Bank or the
Banks detailed at 3.5 above is charged at the rate of the aggregate of (a) one per cent per
annum, (b) the Margin, (¢) LIBOR and (d) the Mandatory Cost Rate (as defined in the
Credit Agreement).

M2503/00008/846667 v.02 4 AAHIDS/ore 22/04/9% [18:06




: COMPANIES FORM No. 155(6)a

g - Declaration in relation to
assistance for the acquisition
| of shares. a

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin

Please complete To the Registrar of Companies For official use Company number
legibly, preferably — o ey

in black type, or | ] 1 1
bold block lettering P 4dor.a 970239

Name of company

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

completing this form

*nsert full name T/ Wet See Annexure A
of company

tinsert name(s) and
addressies) of all
the directors

appropriat

7
§Delete as f/;,( [exsolexdisectar] [all the directors]§ of the above company do solemnly and sincerely declare that:
a{/ The business of the company is:
iDelete whicheve {enk <tomicond x ax keapuriseck ankk Hige reack st kot owa ik e oeeaminge xofx thecBank ngx ARk X9 7R |
s i”a"p“"’”a‘//( ok ok 0k s PRSI AR BoTISeLb oIt :Sechnm 16 o ik gk the ks Hnare - GorEaries At IR R B oarRK BN
/ IPStRanCe rsieTexin e Xhitad Fingdonrt

/ {c) something other than the abovet

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

feonany] [company’s holding company DENNIS GROUP LIMITED

Limited]t
/ K The assistance is for the purpose of [that acquisition] [Fexkretrrmers HsBHaTGgRa tRBHRE hsuxRSe fam e
/ ' PRPBE R brtatKiSHEon). §

The number and class of the shares acquired or to be acquired is: 56,821,431

Presentor's name, address and For official use
reference (if any): General Section
Nabarro Wathanson
50 Stratton Street
London
W1X 6NX

77 London Chancery
AA/DYK/M2503.8 (847886.v1)

Page 1




.
Y

. The assistance is 1o be given to: (note 2) _The Mayflower Corporation Plc (registered in Please do not
. , . write in this
England and Wales under company number 1832026) whose registered office is at marginn '
Mayflower House, London Road, Loudwater, High Wycombe, Bucks HP1l0 9RF Please complete |

legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of:
See Annexure B
The person who fhas acquired] [wHraHFS]* the shares is: *Delete as

appropriate
THE MAYFLOWER CORPORATION PLC

The principal terms on which assistance will be given are:

See Annexure C

The amourt 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 is 8 WEEKS WITHIN THE DATE HEREOF 19 99 Page 2




[
.

‘Please do not +/'We have formed the opinion, as regards the company’s initial situation immediately following the date
write in this
margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

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

legibly, preferably
in black type, or

lock 1 i - . . .
bold block lettering (a) BWe have formed the opinion that the company will be able to pay its debts as they fall due during

thelete either (a) or the year immediately following that datelt (note 3)

(mzmapii?yj (D) [HeHechmispoietk Ao XeUr M enGE s X ipRirgey Horh HIEK S IPRIS BRI HAGH R X2 Rrionrh s odx thek e e x aterck hAN |
/VV*’/K Hemm xEoR1EE X Me XIPHHOTRK Xt 2B XOGIRRRIE X WAl KIS er 3R X o xprepyac e el ks dn fubaw Rivipr X2 Xssptia s 2o s

V" et (note 3)

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

provisions of the Statutory Declarations Act 1835.

Declared at /‘é”//uw‘//( 4/7/ Cyff. 4.

/t/%u:rv‘?”‘ ey

,rE{eclarants to sign below
b

the ’Z‘{‘A day of *‘444 v

One thousand nine Wand ninety nine
S
before me / J & /A{T;“_“‘"“F:Z/JI

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

NOTES

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

2 Insert full name{s) and address(es) of the person(s) to whom 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 mto account - see seclion 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.
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FORM 155 (6)(a)
SPECIALIST VEHICLES LIMITED
ANNEXURE A

John William Taylor Benjamin of Virginia Cottage, 102 Upper Harlestone, Northampton
NN7 4EL, David Walter Berry of 1 Woodlands Close, Ormskirk, Lancashire 139 4RD,
Christopher John Blakemore of 1 Sanglewood Close, Sainfrial, Telford, Shropshire TEF11 9AT,
Robert Anthony Bryson of 24 Rodney Way, Guilford, Surrcy GUI 2NY, Robert Joseph Coombes
of The Hollow, Midhurst Road, Haslemere, Surrey GU27 2P'I', Roger Alan Heard of 17 Silver
Birches Way, Elstead, Godalming, Surrecy GUS 6JA, Eric Holt of 25 Griffin Road, Warwick,
Warwickshire CV34 6QX, Paul Terrance Langham of Brambles, Whitecross Road, Wilburton,
Ely, East Cambridgeshire CB6 308, Alan McClafferty of 3 Cobbctts Farm, Bisley, Woking,
Surrey GU24 9E3, James Finlayson Miller of 11 Cambrian Way, Swadlincote, Derbyshirc
DE11 9DT, Robert Maurice Rawlinson of 6 Calshot Way, Irimley, Camberley, Surrey
GU16 5FA, John Ingham Smith of Old Hatch Cottage, Hammer Lane, lHaslemere, Surrcy
GU27 30X, Norman Keith Thodey of 8 Croft Close, Warwick, Warwickshire CV34 6QY,
Michael John Underhill of 8 Emmerdale Drive, Lutley, Halesowen, West Midlands B63 JHL and
John Jospeh Fieming of The Wellhouse, Pudding Lane, Bright Walion, Newbury, Berkshire
RG220 7BY .

M2503/00008/846667 v.02 1 AAEDS ore 22/04/99 18:06




FORM 155(6)(a)
SPECIALIST VEHICLES LIMITED
ANNLEXURE B

The entry by the Company into a guarantee in favour of Credit Suisse First Boston (the “Facility
Agent”) as agent and trustee for the Banks (as defined in the Credit Agreement), the Facility
Agent and Credit Suisse First Boston as issuer of guarantees under the Credit Agreement (the
“Issuing Bank”) in respect of the obligations of The Mayflower Corporation plc and any of its
subsidiaries under a credit agreement between The Mayflower Corporation ple (1), the Baoks (as
defined therein) (2), Credit Suisse First Boston and Greenwich NatWest Limited (formerly
known as Natwest Capital Markets Limited) as arrangers (the “Arrangers”) (3), the Facility
Agent (4) and the Issuing Bank (together with the Banks and the Facility Agent the “Secured
Parties”) (5) dated 10 August 1998 as amended and restated from time to time (the “Credit
Agreement”).

M2503/00008/846667 v.02 2 ANEDSfore 22/04/99 £8:06



FORM 155(6)(a)
SPECIALIST VEHICLES LIMITED

ANNEXURE C

The principal terms on which assistance will be given are:

I. The Company will guarantee to the Facility Agent as agent and trustec for the Secured
Parties that it shali on demand pay to the Facility Agent in the currency in which the same
falls due for payment under the terms of the Credit Agreement all monies which are then or
at any time thereafter shall have become due or owing by The Mayflower Corporation ple
and any of its subsidiaries that become a party to the Credit Agreement to any or all of the
Secured Parties pursuant to the Credit Agreement.

2. The Credit Agreement provides for a term loan facility (the “Term Loan™) in the
maximum principal amount of £315,000,000 made available to The Mayflower
Corporation Plc and a multi-currency revolving loan and guarantee facility (the “Revolving
Facility”) in thc maximum principal amount of £95,000,000 to be made available to The
Mayflower Corporation plc and any of its subsidiarics that become a party to the Credit
Agreement. The Mayflower Corporation plc may nominate certain of its subsidiaries to
become Borrowers under the Credit Agreement on giving notice to the Facility Agent and
provided that the Borrower complies with certain conditions.

3. The facilities have the following key features:

3.1 The Term Loan is rcpayable in instalments every twelve months, beginning 3!
December 1999 and ending 31 December 2003 in the amounts of £12,500,000,
£30,000,000, £37,500,000, £45,000,000 and £190,000,000 respectively.

3.2 Advances made under the Revolving Facility, are made repayable on the Interest Date of
the Interest Period (as those terms are defined in the Credit Agreement) relating to those
advances, and sums repaid may be reborrowed prior to 30 November 2003,

33 Interest on the Term Loan and the Revolving Facility will be the aggregate of the
margin (which varies between 0.4% per annoum and 1.625% per annum in accordance
with the ratto of Total Debt to EBITDA (as thosc terms are defined in the Credit
Agreement) (the “Margin’’), LIBOR and the Mandatory Cost Rate (as those terms are
defined in the Credit Agreement).

3.4 A Borrower may request in a drawdown notice that an advance under the Revolving
Facility be denominated in certain alternative currencies.

3.5 The Revolving Facility may also be utilised by the Issuing Bank issuing a guarantee,
bond, letter of credit, documentary or other credit, or any other instrument of suretyship
or payment (a “Guarantee”) at the request of The Mayflower Corporation ple or any of
its subsidiaries that become a party to the Credit Agreement (the “Borrowers™). The
Borrowers agree to indemnify and keep indemnified the Issuing Bank and each Bank
from and against all actions, suits, proceedings, claims, demands, liabilitics, damages,
costs, expenses, losses and charges in relation to or arising out of any Guarantee issucd

M2503/00008/346607 v.02 3 ANEDS/ore 22/04/99 18:G6




by the Issuing Bank and cach indemnity given by each Bank to the Issuing Bank in
relation to each Guarantee. Each Borrower agrees to pay to the Issuing Bank for its own
account or to the Facility Agent for the account of the Banks, as the case may be, on
demand the amount of all payments made (whether dircctly or by way of set-off,
counterclaim or otherwise) and all losses, costs and cxpenses suffered or incurred by the
Issuing Bank under or by reason of cach such Guarantee and cach indemnify given by
each Bank to the Issuing Bank in relation to cach Guarantee.

3.0 Interest on sums due to the Facility Agent for the account of the Issuing Bank or the
Banks detailed at 3.5 above is charged at the rate of the aggregate of (a) one per cent per
annum, (b) the Margin, (¢) LIBOR and (d) the Mandatory Cost Rate (as defined in the
Credit Agreement).

M2503/00008/846667 v.02 4 AAEDS/ore 22/04/99 18:06




COMPANIES FORM No. 155(6)a

Declaration in relation to

assistance for the acquisition |
| of shares. a

[cra 16 |

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin

Please complete To the Registrar of Companies For official use  Company number
legibly, preferably ;._ —_—— = -y

in black type, or 1 1 1

bold block lettering o5 270239

Name of company

MNote
Please read the notes
on page 3 before * SPECIALIST VEHICLES LIMITED

compieting this form

*Insert full name /' Wet See Annexure A
of company

tinsert namels} and
address(es) of all
the directors

$Delote as [exsxexdirectar] [all the directors]8 of the above company do solemnly and sincerely declare that:

sppropriate The business of the company is:

fenk xtha ko x axkesogrseck kankh Hik erendist kotioad§owittin e xme aning xofx #hecBark g x Axk 978 1

fot xtaak ok e persor:aiiborsedkunder xeeckinm ¥ pr ik giche instrae & XGormma e et AR R Mroarrg on
inscranTeKbasheeexin e khitad Fgdonst

{c) something other than the abovel

{Delete whichever
is inappropriate

The company is proposing 1o give financial assistance in connection with the acquisition of shares in the

bewreary] [company's holding company DENN1IS GROUP LIMITED

Limited]
The assistance is for the purpose of [that acquisition) MedUCRER EISERATEIGRAE Fab it s thrad Ao e
prrpnEexk tatacyuisiton]. §

The number and class of the shares acquired or to be acquired is: 56,821,431
Presentor's name, address and For official use
reference (if anyk General Section

Nabarro Nathanson
50 Stratton Street
London
W1lX B6NX

77 London Chancery

Page 1 AA/DYK/M2503.8 (847886.v1)




The assistance is to be given to: {note 2) _The Mayflower Corporation Plc (registered in Please do not
: ) : ite i thi
England and Wales under company number 1832026) whose registered coffice is at xgrgi,l,h =

Mayflower House, London Road, Loudwater, High Wycombe, Bucks HP10 9RF Please complete
legibly, preferably
in black type, of

bold block
lettering
The assistance will take the form of:
See Annexure B
The person who [has acquired] [wiaeuFsl* the shares is: *Delete as
appropriate

THE MAYFLOWER CORPORATION PLC

The principal terms on which assistance will be given are:

See Annexure C

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 is 8 WEEKS WITHIN THE DATE HEREOF {5 99 Page 2




Please do not /We have formed the opinion, as regards the company's initial situation immediately following the date
write in this
margin on which the assistance is proposed to be given, that there will be no ground on which it could then he

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

legibiy, preferably
in black type, or

I i . . , ,
bold block lettering (a) BWe have formed the opinion that the company will be able to pay its debts as they fall due during

tDelete sither (a) or the year immediately following that datelt (note 3)
(b} as appropriate
¢ (b} [utxgﬂmaﬁdencxawwﬂmxﬂmxwgmpmmxﬁmamcmmwwzmmsxozfxmmg,xamxﬁwE
mxemmmxmmmxmmaemmwmmesmx@twmmwxXwammzmamﬂsmm

CoRTEReIIORR ek R A Wt ugs | T (note 3)

Andt/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 __DENNIS LhAY, GuiLOFoRM
SuRRey

Declarants to sign below

the yIRL day of APEIL

One thousand nine hundred and _ninety nine

before me Simond T beAnlS

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

NOTES

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

2 [nsert full namels) and address{es) of the personis) to whom 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 1o be taken into account - see section 156(3) of the Companies Act
1986,

4 The auditors report required by section 156(4) of the Companies Act 1985 must be annexed to this form.
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FORM 155 (6)(a)
SPECIALIST VEHICLES LIMITED
ANNEXURE A

John William Taylor Benjamin of Virginia Cottage, 102 Upper Harlestone, Northampton
NN74EL, David Walter Berry of 1 Woodlands Closc, Ormskirk, lL.ancashire L39 4RD,
Christopher John Blakemore of 1 Sanglewood Close, Sainfrial, Telford, Shropshire TF11 9AT,
Robert Anthony Bryson of 24 Rodney Way, Guilford, Surrey GU1 2ZNY, Robert Joseph Coombes
of The Hollow, Midhurst Road, Haslemere, Surrcy GU27 2PT, Roger Alan Heard of 17 Silver
Birches Way, Elstead, Godalming, Surrey GU8 6IA, Eric Holt of 25 Griffin Road, Warwick,
Warwickshire CV34 60X, Paul Terrance Langham of Brambles, Whitecross Road, Wilburton,
Ely, East Cambridgeshire CB6 3QB, Alan McClafferty of 3 Cobbetts Farm, Bisley, Woking,
Surrey GU24 93, James Finlayson Miller of 11 Cambrian Way, Swadlincote, Derbyshire
DE11 9DT, Robert Maurice Rawlinsen of 6 Calshot Way, Primley, Camberley, Surrey
GU16 5FA, John Ingham Smith of Old Hatch Cottage, Hammer Lane, Haslecmere, Surrey
GU27 30X, Norman Keith Thodey of 8 Croft Close, Warwick, Warwickshire CV34 6QY,
Michael John Underhill of 8 Emmerdale Drive, Lutley, Halesowen, West Midlands B63 1HL and
John Jospeh Fleming of The Wellhouse, Pudding Lane, Bright Walton, Newbury, Berkshire
RG220 7BY .

M2503/00008/846667 v.02 1 ANEDNS/ore 22/04/99 18:06




FORM 155(6)(a)
SPECIALIST VEHICLES LIMITED
ANNEXURE B

The entry by the Company into a guarantee in favour of Credit Suisse First Boston (the “Facility
Agent”) as agent and trustce for the Banks (as defined in the Credit Agreement), the Facility
Agent and Credit Suisse First Boston as issuer of guarantees under the Credit Agreement (the
“Issuing Bank”) in respect of the obligations of The Mayflower Corporation ple and any of its
subsidiaries under a credit agreement between The Mayflower Corporation ple (1), the Banks (as
defined therein) (2), Credit Suisse First Boston and Greenwich NatWest Limited (formerly
known as Natwest Capital Markets Limited) as arrangers (the “Asrangers™) (3), the Facility
Agent (4) and the Issuing Bank (together with the Banks and the Facility Agent the “Secured
Parties”) (5) dated [0 August 1998 as amended and restated from time to time (the “Credit
Agreement”).

ANEDSfore 22/0499 18:00
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FORM 155(6)(a})
SPECIALIST VEHICLES LIMITED

ANNEXURE C

The principal terms on which assistance will be given are:

L.

33

The Company will guarantec to the Facility Agent as agent and trustee for the Secured
Parties that it shall on demand pay to the Facility Agent in the currency in which the same
falls due for payment under the terms of the Credit Agreement all monies which are then or
at any time thercafter shall have become duc or owing by The Mayflower Corporation plc
and any of its subsidiaries that become a party to the Credit Agreement to any or all of the
Secured Parties pursuant to the Credit Agreement.

The Credit Agreement provides for a term loan facility (the “Term Loan™) in the
maximum principal amount of £315,000,000 made available to The Mayflower
Corporation Plc and a multi-currency revolving loan and guarantee facility (the “Revolving
Facility”) in the maximum principal amount of £95,000,000 to be made available to The
Mayflower Corporation ple and any of its subsidiaries that become a party to the Credit
Agreement. The Mayflower Corporation plc may nominate ccrtain of its subsidiaries to
become Borrowers under the Credit Agreement on giving notice to the Facility Agent and
provided that the Borrower complies with certain conditions.

The facilities have the following key features:

The Term Loan is repayable in instalments every twelve months, beginning 31
December 1999 and ending 31 December 2003 in the amounts of £12,500,000,
£30,000,000, £37,500,000, £45,000,000 and £190,000,000 respectively.

Advances made under the Revolving Facility, are made repayable on the lnterest Date of
the Interest Period (as those terms are defined in the Credit Agreement) relating to those
advances, and sums repaid may be reborrowed prior to 30 November 2003.

Interest on the Term loan and the Revolving Facility will be the aggregate of the
margin (which varies between 0.4% per annum and 1.625% per annum in accordance
with the ratio of Total Debt to EBITDA (as those terms are defined in the Credit
Agreement) (the “Margin”), LIBOR and the Mandatory Cost Rate (as those terms are
defined in the Credit Agrecement).

A Borrower may request in a drawdown notice that an advance under the Revolving
Facility be denominated in certain alternative currencies.

The Revolving Facility may also be utilised by the Issuing Bank issuing a guarantee,
bond, letter of credit, documentary or other credit, or any other instrument of suretyship
or payment (a “Guarantee”) at the request of The Mayflower Corporation plc or any of
its subsidiaries that become a party to the Credit Agrcement (the “Borrowers”). The
Borrowers agree to indemnify and keep indemnified the Issuing Bank and each Bank
from and against all actions, suits, proceedings, claims, demands, liabilities, damages,
costs, expenses, losses and charges in relation to or arising out of any Guarantee issued
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by the Issuing Bank and each indemnity given by each Bank to the Issuing Bank in
relation to cach Guarantee. Each Borrower agrees to pay to the Issuing Bank for its own
account or to the Facility Agent for the account of the Banks, as the case may be, on
demand the amount of all payments made (whether directly or by way of set-off,
counterclaim or otherwisc) and all losses, costs and expenses suffered or incurred by the
Issuing Bank under or by reason of each such Guarantee and each indemnify given by
each Bank to the Issuing Bank in relation to cach Guarantee.

3.6 Interest on sums due to the Facility Agent for the account of the Issuing Bank or the
Banks detailed at 3.5 above is charged at the rate of the aggregate of (a) onc per cent per
annum, (b) the Margin, {¢) LIBOR and (d) the Mandatory Cost Rate (as defincd in the
Credit Agreement}.
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

Ju(6)a

of shares.

Please do not Pursuant to section 155(6) of the Companies Act 1885

write in this

margin

Please complete To the Registrar of Companies For official use Company number

legibly, preferably ;.. —_— —  — ._,'

in black type, or 1 1

bold block lettering A S 970239
Name of company

Note

Please read the notes

on page 3 before * SPECIALIST VEHICLES LIMITED

completing this form

of company

*nsert full nam;e}//x/wef See Annexure A

tinsert name(s¥and
address{es) of all
the directors

§Delete as [Hexamexdirectar] (all the directors]d of the above company do solemnly and sincerely declare that:

sppropriate The business of the company is:

{Defote whichever x &va#xumkmfxax&amwmmkﬂksmd{mmm&mmhxxkamaﬂwﬂxmﬁmmxﬂkaigi

's i"appropriatf mxmmﬁmmmmsecbmm;eeckmmﬁzmxmmkﬁ}aksmmxm@mnmescm:asaxﬂmmmmn
IS IS PR EESXIF e KRt e Easciont

{¢) something other than the aboved

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

bewmmany] [company’s holding company DENNIS GROUP LIMITED

Limited]l
The assistance is for the purpose of [that acquisition] redCsFas dietprargirgr e AaBity= metrreeh Har e
poren sesok thratrantcrsition). §

The number and class of the shares acquired or to be acquired is: 56,821,431

Presentor's name, address and For offictal use
reference (if any)
Nabarrc Nathanson
50 Stratton Street
London
W1lX 6NX

General Section

77 London Chancery

Page 1 AA/DYK/M2503.8 (847886.v1)




MY

The Mayflower Corporation Plc (registered in

The assistance is to be given to: (note 2)
England and Wales under company number 1832026) whose registered office is at

Mayflower House, London Road, Loudwater, High Wycombe, Bucks HP1Q 3RF

The assistance will take the form of:

5'/ See Annexure B

The person who thas acquired] [wibagoticds]t the shares is:
THE MAYFLOWER CORPORATION PLC

The principal terms on which assistance will be given are:

v See Annexure C

St

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 is _8 WEEKS WITHIN THE DATE HEREOF 49 _99

INSNSSSEEEENENNNNNNNNNNN___——————— e

Please do not
write in this
margin

Please complete
laegibly, preferably
in black type, or
bold block
lettering

*Delete as
appropriate




Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

tDelete either {a) or
{b) as appropriate

Page 3

+/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 to be unable to pay its debts. (note 3)

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

the year immediately following that datelt (note 3)

() [Heoter it pobar R o5 STRURRR HORRE R XvPHPRE XIS X et HICH KPS APTYC SAIRMA N R Y napiings Xofx that e es X 2ok H AN s

y/

andt/we make this solenmn declaration conscientiously believing the same to be true and by virtue of the

Franv s KOOI Eset 3t eCORA O MR H X0 XOURRIRIERy WAl IS er Xated o ey e :helo R i o REIM X2 npmth 8 20 st
CONIPRETICON IR R A wathepsupn T (note 3)

provisions of the Statutory Declarations Act 1835.

Declared at ., }..ON\\MA WGM Declarants to sign below

QWA in s Consils, ) Buoten

the >C day of b(\\W\J

One thousand nine hundred and _niinety nine

%

e

W —
before me J

A Commissioner for Qaths e¢ Notary Public a-duwetiee~ef
the-Reage-or a Solicitor having the powers conferred on
a Commissioner for Oaths.

Aadras ™. Jotlrn
<< waj (WP~ 4
Q 'idll")'

NOTES

1

For the meaning of "a person incurring a Rability” and "reducing or discharging a liability” see section 152(3) of the Companies
Act 1985,

nsert full name(s) and addressies) of the person(s) to whom assistance is to be given; if a recipient is a company the registered
office address should be shown.

Contingent and prospective liabilities of the company are to be taken into account - see section 156(3) of the Companies Act
1985.

The auditors report required by section 156{(4) of the Companies Act 1985 must be annexed to this form.
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FORM 155 (6)(a)
SPECIALIST YVEHICLES LIMITED
ANNEXURE A

John William Taylor Benjamin of Virginia Coftage, 102 Upper Harlestone, Northampton
NN74EL, David Walter Berry of 1 Woodlands Close, Ormskirk, Lancashire L39 4RD,
Christopher John Blakemore of 1 Sanglewood Ciose, Sainfrial, Telford, Shropshire TF11 9AT,
Robert Anthony Bryson of 24 Rodney Way, Guilford, Surrey GU1 2ZNY, Robert Joseph Coombes
of The Hollow, Midhurst Road, Haslemere, Surrey GU27 2PT, Roger Alan Heard of 17 Silver
Birches Way, Elstead, Godalming, Surrey GU8 6JA, Eric Holt of 25 Griffin Road, Warwick,
Warwickshire CV34 6QX, Paul Terrance Langham of Brambles, Whitecross Road, Wilburton,
Ely, East Cambridgeshirc CB6 30QB, Alan McClafferty of 3 Cobbetts arm, Bisley, Woking,
Surrey GU24 9113, James Finlayson Miller of Il Cambrian Way, Swadlincote, Derbyshire
DIE119DT, Robert Maurice Rawlinson of 6 Calshot Way, Frimley, Camberley, Surrey
GU16 SFA, John Ingham Smith of Old Hatch Cottage, Hammer Lane, Haslemere, Surrey
GU27 30X, Norman Keith Thodey of 8 Croft Close, Warwick, Warwickshire CV34 6QY,
 Michael John Underhill of 8 Emmerdale Drive, Lutley, Halesowen, West Midlands B63 IIIL and
John Jospeh Fleming of The Wellhouse, Pudding Lane, Bright Walton, Newbury, Berkshire

RG207BY .

"

CMAAMA e
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FFORM 155(6)(a)
SPECIALIST VEHICLES LIMITED
ANNEXURE B

The entry by the Company into a guarantec in favour of Credit Suisse First Boston (the “Facility
Agent”) as agent and trustec for the Banks (as defined in the Credit Agreement), the Facility
Agent and Credit Suisse First Boston as issuer of guarantees under the Credit Agreement (the
“Issuing Bank”) in respect of the obligations of The Mayflower Corporation plc and any of its
subsidiaries under a credit agreement between The Maytlower Corporation plc (1), the Banks (as
defined therein) (2), Credit Suisse First Boston and Greenwich NatWest Limited (formerly
known as Natwest Capital Markets Limited) as arrangers (the “Arrangers”) (3), the Facility
Agent (4) and the Issuing Bank (together with the Banks and the Facility Agent the “Secured
Parties”) (5) dated 10 August 1998 as amended and restated from time to time (the “Credit
Agreement’).

L/cg/
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FORM 155(6)(a)
SPECIALIST VEHICLES LIMITED

ANNEXURE C

The principal terms on which assistance will be given are:

1.

The Company will guarantee to the Facility Agent as agent and trustec for the Secured
Parties that it shall on demand pay to the Facility Agent in the currency in which the same
falls due for payment under the terms of the Credit Agrecment all monies which are then or
at any time thercafter shall have become due or owing by The Mayflower Corporation plc
and any of its subsidiaries that become a party to the Credit Agreement to any or all of the
Secured Parties pursuant to the Credit Agreement.

The Credit Agreement provides for a term loan facility (the “Term Loan™) in the
maximum principal amount of £315,000,000 made available to The Mayflower
Corporation Plc and a multi-currency revolving loan and guarantee facility (the “Revolving
Facility”) in the maximum principal amount of £95,000,000 to be made available to The
Mayflower Corporation ple and any of its subsidiaries that become a party to the Credit
Agreement. The Mayflower Corporation plc may nominate certain of its subsidiaries {o
become Borrowers under the Credit Agreement on giving notice to the Facility Agent and
provided that the Borrower complies with certain conditions.

The facilities have the following key features:

The Term Loan is repayable in instalments every twelve months, beginning 31
December 1999 and ending 31 December 2003 in the amounts of £12,500,000,
£30,000,000, £37,500,000, £45,000,000 and £190,000,000 respectively.

Advances made under the Revolving Facility, are made repayable on the Interest Date of
the Interest Period (as those terms are defined in the Credit Agreement) relating to those
advances, and sums repaid may be reborrowed prior to 30 November 2003.

Interest on the Term Loan and the Revolving Pacility will be the aggregate of the
margin (which varies between 0.4% per annum and 1.625% per annum in accordance
with the ratio of Total Debt to EBITDA (as those terms are defined in the Credit
Agreement) (the “Margin”), LIBOR and the Mandatory Cost Ratc (as those terms are
defined in the Credit Agrcement).

A Borrower may request in a drawdown notice that an advance under the Revolving
Facility be denominated in certain alternative currencies.

The Revolving Facility may also be utilised by the Issuing Bank issuing a guarantee,
bond, letter of credit, documentary or other credit, or any other instrument of suretyship
or payment (a “Guarantee”) at the request of The Mayflower Corporation plc or any of
its subsidiaries that beccome a party to the Credit Agreement (the “Borrowers”). The
Borrowers agree to indemnify and keep indemnified the Issuing Bank and each Bank
from and against all actions, suits, proceedings, claims, demands, liabilities, damages,
costs, expenses, losses and charges in relation to or arising out of any Guarantee issued
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by the Issuing Bank and each indemmity given by each Bank to the Issuing Bank in
relation to each Guarantee. Each Borrower agrees to pay to the Issuing Bank for its own
account or to the Facility Agent for the account of the Banks, as the case may be, on
demand the amount of all payments made (whether directly or by way of set-off,
counterclaim or otherwise) and all losses, costs and expenses suffered or incurred by the
Issuing Bank under or by reason of each such Guarantee and each indemmify given by
each Bank fo the Issuing Bank in relation to each Guarantee.

3.6 Interest on sums due to the Facility Agent for the account of the Issuing Bank or the
Banks detailed at 3.5 above is charged at the rate of the aggregate of (a) one per cent per
annum, (b) the Margin, (¢) LIBOR and (d) the Mandatory Cost Rate (as defined in the
Credit Agrcement).

A

Cimminew-b O,
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

(6)a

of shares.

Please do not Pursuant to section 155(6) of the Companies Act 1285

write in this

margin

Please complete To the Registrar of Companies For official use Company number

legibly, preterably —— T — _:_ - _;

in black type, ot

bold block lettering i_ o r 1 970239
Name of compan

Note ° pany

Please read the notes

on page 3 before * SPECIALIST VEHICLES LIMITED

completing this form

*Insert fult name #/Wet _See Annexure A
of company

tinsert namel(s) and
address(es) of all
the directors

sDelete as [mxsolexdisecter] (all the directors]§ of the above company do solemnly and sincerely declare that:
appropriaie

The business of the company is:

ek xR OB X A x ke cogasack Xemkh Rk ersedonst kutiond§oudttinethe xms aing xofx #ecBeark g x Ak 18zt

frr oz & ok sex pErecrraLtkorisadiunder xeecknr 18R 2w i e ns e & XoTREAnex ACt XS8R An xoerK o
InStKamCe A RIS K e K hoit e Fingcend

{c) something other than the aboved

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

feorany] [company's holding company DENNIS GROUP LIMITED

Limited]$
The assistance is for the purpose of [that acquisition] [Kettrelrepran= BissPrargingRarinp it s pras fax e
o B Xk Aataeaisiton]. §

The number and class of the shares acquired or to be acquired is: 56,821,431
Presentor's name, address and For official use
reference (if any): General Section

Nabarro Nathanson
50 Stratton Street
London

WIX 6NX

77 London Chancery
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[

.t

The assistance is to be given to: {note 2) _The Mayflower Corporation Plc (registered in Please do not

. , . ite in thi
England and Wales under company number 1832026) whose registered office is at z;;: e
Mayflower House, London Road, Loudwater, High Wycombe, Bucks HP10 I9RF Please complete

legibly, preferably
in btack type, or
bold block
lettering

The assistance will take the form of:

See Annexure B

ya

The person who [has acquired] [whhacticfks]* the shares is: *Delete as
a jat
THE MAYFLOWER CORPORATION PLC ppropriate

The principal terms on which assistance will be given are:

See Annexure C

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 is 8 WEEKS WITHIN THE DATE HEREOF 19 _99 Page 2




Please do not +'We have formed the opinion, as regards the company's initial situation immediately following the date
write in this
margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

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

legibly, preferably
in black type, or

bold block lettering (a) B'We have formed the opinion that the company will be able to pay its debts as they fall due during

tDelete either (a) or the year immediately following that date]t (note 3)
(0 as spprgpriats () [Heotes st psoteta a8 XTI TIRYCER YK AP Xar b H S IS IS PRI ST SR T IR st ia s 2o X hvak )dert e X ok AN
P e s X HaEek X e SO HETE 335t 2 OO MR X Wik brec e o ppeny rac sebelo Ha trm FUllaop Hbips X120 amih B o8 e
coRFRRTICRITeRE Rk eoundgigsuE]t (note 3)

And3¥/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 W G AN Dectarants to sign below

the A 6 ('Zv day of 1’419 — >_ . ;

One thousand hine hundred and _nttinety nine - %
ﬁ 1 P 4 ﬂ

before me /g /% ;f’/ 3 (-Z

A GCommissiener—forOaths-er-Netary-Public-orJdustice of

the-Peace-or-a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring a fabifity” and "reducing or discharging a liability” see section 152(3) of the Companies
Act 1986,

2 Insert full name(s) and address{es) of the person(s) to whom assistance is fo 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.
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FORM 155 (6)(a)
SPECIALIST VEHICLES LIMITED
ANNEXURE A

John William 7Taylor Benjamin of Virginia Cottage, 102 Upper Harlestone, Northampton
NN74EL, David Walter Berry of 1 Woodlands Close, Ormskirk, Lancashire L39 4RD,
Christopher John Blakemore of 1 Sanglewood Close, Sainfrial, T'elford, Shropshire TF11 9AT,
Robert Anthony Bryson of 24 Rodney Way, Guiltord, Surrey GUIL 2NY, Robert Joseph Coombes
of The Hollow, Midhurst Road, 1lasicmere, Surrey GU27 2PT, Roger Alan Heard of 17 Silver
Birches Way, Elstead, Godalming, Surrey GUS8 6JA, Eric Holt of 25 Griffin Road, Warwick,
Warwickshire CV34 6QX, Paul Terrance Langham of Brambles, Whitccross Road, Wilburton,
Ely, East Cambridgeshire CB6 3QDB, Alan McClafferty of 3 Cobbetts FFarm, Bisley, Woking,
Surrey GU24 9E3, James Finlayson Miller of 11 Cambrian Way, Swadlincote, Derbyshirce
DE11 9DT, Robert Maurice Rawlinson of 6 Calshot Way, Frimley, Camberley, Surrey
GUI16 5FA, John Ingham Smith of Old Hatch Cottage, Hammer Lane, Haslemere, Surrey
GU27 30X, Norman Keith Thodey of 8 Croft Close, Warwick, Warwickshire CV34 6QY,
Michael John Underhill of 8 Emmerdale Drive, Lutley, Halesowen, West Midlands B63 1HE. and
John Jospeh Fleming of The Wellhouse, Pudding Lane, Bright Walton, Newbury, Berkshire
RG20 7BY .
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FORM 155(0)(a)
SPECIALIST VEHICLES LIMITED
ANNEXURE B

The entry by the Company into a guarantee in favour of Credit Suisse First Boston (the “Facility
Agent™) as agent and trustee for the Banks (as defined in the Credit Agreement), the Facility
Agent and Credit Suisse First Boston as issuer of guarantees under the Credit Agreement (the
“Issuing Bank”) in respect of the obligations of The Mayflower Corporation ple and any of its
subsidiaries under a credit agreement between The Mayflower Corporation plc (1), the Banks (as
defined therein) (2), Credit Suisse First Boston and Greenwich NatWest Limitcd (formerly
known as Natwest Capital Markets Limited) as arrangers (the “Arrangers™) (3), the Facility
Agent (4) and the Issuing Bank (together with the Banks and the Facility Agent the “Secured
Parties™) (5) dated 10 August 1998 as amended and restated from time to time (the “Credit
Agreement™).
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FORM 155(6)(a)
SPECIALIST VEHICLES LIMITED

ANNEXURE C

The principal terms on which assistance will be given are:

1.

3.4

The Company will guarantee to the Facility Agent as agent and trustee for the Secured
Parties that it shall on demand pay to the Facility Agent in the currency in which the same
falls due for payment under the terms of the Credit Agreement all monies which are then or
at any time thereafter shall have become due or owing by The Mayflower Corporation plc
and any of its subsidiaries that become a party to the Credit Agreement to any or all of the
Secured Parties pursuant to the Credit Agreement.

The Credit Agrececment provides for a term loan facility (the “Term Lean”) in the
maximum principal amount of £315,000,000 made available to The Mayflower
Corporation Plc and a multi-currency revolving loan and guarantec tacility (the “Revolving
Facility”) in the maximum principal amount of £95,000,000 to be made available to The
Mayflower Corporation plc and any of its subsidiaries that become a party to the Credit
Agreement. The Mayflower Corporation ple may nominate certain of ifs subsidiaries to
become Borrowers under the Credit Agreement on giving notice to the Facility Agent and
provided that the Borrower complics with certain conditions.

The facilities have the following key features:

The Term Loan is repayable in instalments every twelve months, beginning 31
December 1999 and ending 31 December 2003 in the amounts of £12,500,000,
£30,000,000, £37,500,000, £45,000,000 and £190,000,000 respectively.

Advances made under the Revolving FFacility, are made repayable on the Interest Date of
the Interest Period (as those terms are defined in the Credit Agreement) relating to those
advances, and sums repaid may be reborrowed prior to 30 November 2003.

Interest on the Term Loan and the Revolving Facility will be the aggregate of the
margin (which varics between 0.4% per annum and 1.625% per annum In accordance
with the ratio of Total Debt to EBITDA (as thosc terms are defined in the Credit
Agreement) (the “Margin®), LIBOR and the Mandatory Cost Rate (as those terms are
defined in the Credit Agreement).

A Borrower may request in a drawdown notice that an advance under the Revolving
Facility be denominated in certain alternative currencies.

The Revolving Ifacility may also be utilised by the Issuing Bank issuing a guarantee,
bond, letter of credit, documentary or other credit, or any other instrument of surctyship
or payment {(a “Guarantee”) at the request of The Mayflower Corporation ple or any of
its subsidiaries that become a party to the Credit Agreement (the “Borrowers”). The
Borrowers agree to indemnify and keep indemnified the Issuing Bank and each Bank
from and against all actions, suits, procecdings, claims, demands, liabilities, damages,
costs, expenses, losses and charges in relation to or arising out of any Guarantee issued
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by the Issuing Bank and each indemnity given by each Bank to the Issuing Bank in
relation to each Guarantee. Each Borrower agrees to pay to the Issuing Bank for its own
account or to the Facility Agent for the account of the Banks, as the case may be, on
demand the amount of all payments made (whether directly or by way of set-off,
counterclaim or otherwise) and all losses, costs and expenses suffered or incurred by the
Issuing Bank under or by rcason of each such Guarantee and each indemnify given by
each Bank to the Issuing Bank in relation to each Guarantee.

3.6 Intercst on sums duc to the Facility Agent for the account of the Issuing Bank or the
Banks detailed at 3.5 above is charged at the rate of the aggregate of (a) one per cent per
annum, (b) the Margin, (¢) LIBOR and (d) the Mandatory Cost Rate (as defined in the
Credit Agrcement).
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ARTHUR ANDERSEN

Birmingham

Auditors' report to the directors of Specialist Vehicles Limited pursuant to section 156(4) of
the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 26 April 1999 in
connection with the proposal that the company should give financial assistance for the purchase
of the entire share capital of Dennis Group Limited by The Mayflower Corporation plc.

Respective responsibilities of directors and auditors

The company's directors are responsible for the statutory declaration. It is our responsibility to
review the bases for the declaration, based on our enquiries into the state of the company's
affairs, and to provide a report to the directors.

Basis of opinion

We have enquired into the state of the company's affairs so far as necessary for us 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.

Arthur Andersen AM Ao ol

Chartered Accountants and Registered Auditors
1 Victoria Square
Birmingham

Bl 1BD

26 April 1999
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