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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

HG

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

To the Registrar of Compamies For official use Company number
{Address overleat - Note 5) ——r— -

I 1 | 1443371

| S A |

Name of company

* MARANELLQ SALES LIMITED

X'We a See Annexure |

DOSCOOOOURDHM [all the directars] t of the above company do solemnly and sincersly declare that

The business of the company is

{c) something other than the above §

The company 1s proposing to give financial assistance in connection with the acquisition of shares in the

POFRN {company's holding company  Maranello Holdings

Limited] t
The assistance i1s for the purpose of BDEOQORVPNX [reducing or discharging a hability incurred for the

purpose of that acquistion} t

The number and class of the shares acquired or to be acquired1s 1,950,000 Ordwnary Shares of £1 each

[

Presentor's name address and

= F T

LEEDS
LS1 4BY 28/05/2008

DX 12017 LEEDS COMPANIES HOUSE
AMR/REFILE FOLDER/17962885 2




The assistan«ce Is to be given to {note 2)  Sytner Group Limited (Company no 2883766)

("Purchaser ") whose registered office 1s at 2 Penman Way, Grove Park, Leicester, Lewestershire, LEI9 ST

The assistance will take the form of

P ——— — r—
See Annexure 2

I L

The person who [has acquired] DXPIINE] t the shares s

The Purchaser

The pnincipal terms on which the assistance will be given are

See Annexure 3

The amount of cash to be transferred to the person assisted s € See Annexure 4

The value of any assel to bs transferred to the person assisted is £ Nil

The date on which the assistance 1s to be givenis ~ _Within 8 weeks of the date hereof
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Pleasa do not XWe have formed the opinien, as regards the company's mibal situation immediately followng the date
write in this
margin on which the assistance 1s proposed to be given, that there wil be no ground on which 1t could then be

Please complete found to be unable to pay iis debts (nots 3)

legibly, preferably

in black type, or
bold block lettaring (a) ¥We have formed the opinton that the company will be able to pay s debts as they fall due dunng
* delete ether (a) OF the year immediately following that date]” (note 3)

(b) as appropnate

AndXtwe make this solemn daclaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at MARRONS Declarants to sign below

SOLICITORS
| MERIDIAN SOUTH
ERIDIAN BUSTESS PAritie—
ME EICESTER LE3 2WY

Day Month Year

on|1 13 oS5 {2]l0]0l&

before me J A TULHA L0
A CommiisSianerfor Oams or Notafy PubiicorJusticeof~

~the-Peaca.ara Solicitor having the powers conferred on
a Commussioner for Qaths

NOTES

1 Far the meaning of “a person incurnng a
habilty® and “reducing or discharging a
liabiiity" see section 152(3) of the Compames
Act 1985

2 insen full name(s) and addressi{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 habilities of the
company are {0 be taken into account - see
section 156(3) ot the Companies Act 1985

4 The auditors repon required by sectign 156{4)
of the Compantes Act 1985 must be annexed
to thes form

5 The address for compames registered in
England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

o1, for companes registered in Scotland -

The Registrar of Companies
37 Castle Temace
Edinburgh

EH1 2E8

Jage 3 Laserform tntermational 1259




Name-
Auddress

Name
Address

MARANELLO SALES LIMITED

ANNEXURES TO FORM 155(6)a

ANNEXURE 1
Gerard Edward Nieuwenhuys
Poplars Farm
Lyddingion
Rutland
LEISOLU

Mark Gwilym Carpenter
The Acorns

Station Road

Upper Broughton
Leicestershire

LE14 3BQ

Company no. 1443371
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Company no. 1443371
MARANELLO SALES LIMITED
{"Company")
ANNEXURES TO FORM 155(6)a
ANNEXURE 2

Terms defined herein appear in Annexure 5

The entry into by the Company of the following documents

L.

Working caputal facility letier ("Working Capital Facility Letter'") to be entered into by
(1) UAG UK Holdings Limited and various of its subsidianes (including the Company) and
(2) The Royal Bank of Scotland plc acting as agent of National Westminster Bank plc
(""NatWest'")

Accesston agreement ("Guarantee Accession Apreement") to be entered mto by the
Company, to enable the Company to accede to a unhimited mter company composite guarantee
dated 27 February 2007 between {among others) (1) NatWest, (2) the Purchaser and {3) the
companies listed therem as guarantors ("'Guarantee'’)

Debenture to be entered into by (1) NatWest and (2) the Company (*'Debenture'’)

Accesston deed ("Intra-Group Loan Accession Deed") to be entered mto by (1) the
Company, (2) the Purchaser and (3) the companies listed therem as lenders, to enable the
Company to accede to an mtra-group loan agreement dated 27 February 2007 between (1) the
Purchaser as borrower and (2) the compames listed therem as lenders ("Intra-Group Loan
Agreement™)

AMR/LDSDFP/19657/1 20458/1796406%9 2
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Company no. 1443371
MARANELLO SALES LIMITED
ANNEXURES TO FORM 155(6)a
ANNEXURE 3

Terms defined herein appear 1in Antnexure 5 !
The principal terms on which the assistance 15 given are as follows |
1. The Working Capital Facility Letter

The Working Capital Facility Letter contains terms and conditions upon whech NatWest 1s
willing to provide a working capital facility of up to £20,000,000 with an additional
£10,000,000 to be made available durning the Seasonal Excess Pertods to the Parent and its
substdiaries (including the Company) to be used for thetr general working capitat purposes
The facility 15 repayable on demand wn accordance with normal banking practice and can be
unconditionally cancelled by NatWest at any time

2. The Guarantee

By entering mto the Guarantee Accession Agreement, the Company agrees to become a
Guarantor under and pursuant 10 the terms of the Guarantee

Under the terms of the Guarantee the Company

21 Jontly and severally guarantees to discharge on demand all the Obligations of each
Debtor with Interest from the date of demand,

22 agrees that any tem or amount claimed by NatWest to be included in a Debtor's
Obhigations which 1s not recoverable from the Guarantors under the Guarantee for
any reason on the basis of a guarantee shall nevertheless be recoverable from the
Guarantors as principal debtors by way of indemnity and the Guarantors jointly and
severally agree to discharge that hability on demand with Interest from the date of
demand, and

23 Jointly and severally agrees to pay Expenses to NatWest on demand
3 The Debenture

Pursuant to the terms of the Debenture

31 The Company covenants to discharge on demand the Company's Obligauions and as a
continumng security for such discharge and with full tutle guarantee charges to
NatWest

311 by way of legal mortgage all the frechold and leasehold property ai the date
of the Debenture vested m or charged to the Company,

- 1
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313
314
315
316
317
318
319
3110
3111

by way of fixed charge all estates or mterests in any freehold and leasehold
property at the date of the Debenture and in the future vested in or charged to
the Company except the property charged by clause | | of the Debenture
(referred to at paragraph 2 I [ above),

by way of fixed charge all fixtures and fittings from time to time attached to
any freehold and leasehold property of the Company,

by way of fixed charge all plant and machinery of the Company present and
future and all associated warranties and mamtenance contracts,

by way of fixed charge all rents recervable from any lease granted out of any
frechold and leasehold property of the Company,

by way of fixed charge all the goodwill of the Company present and future,

by way of fixed charge all the uncalled capital of the Company present and
future,

by way of fixed charge all stocks shares and other secunties held by the
Company from time to time in any subsidtary and all income and rights
derived from or attaching to the same,

by way of fixed charge all Intellectual Property Rights choses 1o action
Iicences and claims of the Company present and future and the insurance
policies and proceeds of any msurance from time to time affecting the
Property "Intellectual Property Rights'' include (without hmitation) all
nights i patents mventions copynghts design nghts trademarks service marks
database nghts confidential nformation know-how domain names and
busmess names,

by way of fixed charge the benefit of any currency or nterest rate swap cap
or collar or other hedging agreement or any futures transaction or treasury
instrument made with NatWest or any third party,

by way of floating charge all the undertaking and all property assets and
rights of the Company present and future not subject to a fixed charge under
the Debenture or any other security present or future held by NatWest

32 The Company will at its own cost at NatWest's request execute any deed or document
and take any action required by NatWest to perfect the security created by the
Debenture or further to secure on the Property the Company's Obligations
4. The Intra-Group Loan Agreement

By entering (nto the Intra-Group Loan Accession Deed. the Company agrees to become a
Lender under and pursuant to the terms of the Intra-Group Loan Agreement

Under the terms of the Intra-Group Loan Agreement the Company, inter alia, could be
required to provide funds to enable the Purchaser to meet its obligations to NatWest under or
in connection with, inter alia, the Facihity Agreements

Provided that nothing in the Intra-Group Loan Agreement shall oblige the Company to make
a loan to the Purchaser f

AMR/LDSDP/30657/120458/1 7964069 2
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41 the making of the loan gives rise to any offence by any person under the Companies
Act 1985 or the Insolvency Act 1986 (as amended by the Enterprnise Act 2002 and
from time to ime, as the case may be) or any analogous legisiation, or

42 the making of the loan will render the Company unable 1o meet its obhigations to, or
will otherwise prejudice the recourse position of, its own creditors, or

43 the Company 1s on the date on which a loan 1s prepared to be made, 1n liquidation or
admumistration or the subject of a creditor's voluntary agreement

In entering 1nto the various documents referred to above the Company 1s entering 1nto obligattons and
assuming habilities and giving securnity in connection with reducing or discharging hiabilies incurred
m connection with the acquisiion of the entire 1ssued share capual of the Company and may n the
future be called upon pursuant to any of the documents referred to n this declaration to further
discharge obligations and/or liabilities ansing in connection with the acquisition of shares n the
Company

AMR/LDSDP/39607/120458/1 7964069 2 5 I
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Company no. 1443371
MARANELLO SALES LIMITED
ANNEXURES TO FORM 155(6)a
ANNEXURE 4

The amount of any advances made from time to tume by the Company to the Purchaser under, and
subject to, the terms of the Intra-Group Loan Agreement up 10 a maximum of £120,000,000

AMR/LDSDP/39697/ 12045871 7964069 2 6 I
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Company no, 1443371
MARANELLO SALES LIMITED
ANNEXURES TO FORM 155(6)a

ANNEXURE 5

In thes Form 155(6)a, and all its annexures, the following terms shall have the following meanings

""Accession Agreement’ means an agreement n the form of Annexure 2 (Accession Agreement by
Additronal Company) of the Guarantee,

" Additional Company'' means a company which executes an Accession Agreement,

“Companies" means the Purchaser and the companies named in the schedule to the Guarantee and each
Addrtionat Company,

"Company's Obligations" means all the Company's habilittes to NatWest of any kind and i any
currency (whether present or future actual or contingent and whether incurred afone or jointly with
another) together with NatWest's charges and commussion Debenture Interest and Debenture Expenses,

"Debenture Expenses’ means all expenses (on a full indemnity basis) incurred by NatWest or any
Receiver at any time in connection with the Property or the Company's Obligations or n taking or
perfecting the Debenture or i preserving defending or enforcing the security created by the Debenture
or 1n exercising any power undet the Debenture or otherwise with Debenture Interest from the date they
are incurred,

"Debenture Interest” means interest at the rate(s) charged to the Company by NatWest from time to
ttme,

"Debtor" means each and any of the Companies,

"Expenses" means all expenses (on a full indemnity basis) incurred by NatWest at any time
connection with the Obligations of each Debtor or in preserving defending or enforcing the secunty
created by the Guarantee or exercising any power under the Guarantee or otherwise with Interest from

the date they are incurred,

"Facility Agreements” means the Mult Option Facility Agreement and the Fixed Rate Facility
Agreement,

"Fixed Rate Facility Agreement'' means the fixed rate faciity agreement dated 31 August 2006
between (1) The Royal Bank of Scotland plc acting as agent for NatWest and (2) the Purchaser,

"Guarantors" means all of the Companics,

“Interest’ means interest at the rate(s) charged to each Debtor by NatWest from time to time in respect
of that Debtor's Qbligations,

"Multi Option Facility Agreement™ means the multi option faciiity agreement dated 31 August 2006
between (1) The Royal Bank of Scotland plc acting as agent for NatWest and (2) the Purchaser,

AMR/LDSDP/39697/120458/17964069 2 7
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* "Obligations’ means all hatihies to NatWest of any kind and m any currency (whether present or
future actual or contingent and whether incurred alone or jointly with another) together with NatWest's
charges and cornmission Interest and Expenses payable by each Debtor,

'*Parent’” means Sytner Group Limited,

**Property” means the whole and any part of the undertaking property and assets of the Company
charged by clause 1 of the Debenture (referred to at paragraph 2 | (Charges) of Annexure 3 above)

" Seasonal Excess Periods'' means a maximum period of five contmuous weeks commencing between

. 1 March to 30 April in each year,

. | September to 31 October in each year

The terms "Debenture”, "Facility Agreements", "Guarantee' and "Intra-Group Loan
Agreement” (together the "Finance Documents™) 1s a reference to that Finance Document as
amended, supplemented, extended, restated, novated and/or replaced in any manner from time to time

(however fundamental and even if any of the same increases the obligations of any party to each Finance
Document or provides for further advances)

AMR/LDSDP/IS697/12045%8/1 TO64069 2 3
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KPMG Audit Plc Tel +44 (0) 121 232 3000
2 Cornwall Street Fax +44 {0) 121 232 3500
Birmingham B3 2DL DX 709850 Birrmingham 26

United Kingdom

The Directors
Maranello Sales Limited
2 Penman Way

Grove Park Ourref  dds/2/sw/)b/067-apr
Leicester

Leicestershire Contact Sarah Wilson

LE19 IST 0121232 3325

13 May 2008

Dear Sirs

Auditors' report to the directors of Maranello Sales Limited (Company no. 01443371)
(“the Company”’) pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 13 May 2008 in
connection with the proposal that the Company should give financial assistance for the purpose,
stated by the directors, of reducing or discharging labilities incurred 1n connection with the
purchase of the entire 1ssued share capital of the Company’s holding company, Maranello
Holdings Limited (Company no 02001186)

This report 1s made solely to the Company’s directors as a body 1n accordance with Section
156(4) of the Companies Act 1985 (“Act”) Our work has been undertaken so that we as the
Company’s auditors might state to the Company’s directors those matters we are required to
state to them n a report under Section 156(4) of that Act and for no other purpose To the
fullest extent permutted by law, we do not accept or assume responsibility to anyone other than
the Company and the Company’s directors as a body for our work under Section 156(4) of that
Act or for this report

We have enquired into the state of the Company's affairs 1n order to review the bases for the
statutory declaration

We are not aware of anything to indicate that the opinion expressed by the directors 1n their
declaration as to any of the matters mentioned 1n Section 156(2) of the Act 1s unreasonable n all
the circumstances

Yours faithfully

KOG AT A

KPMG Audit Ple
Registered Auditor

KPMG Audit Pl # company incorporated undel the UK
Comparias Acts 15 8 mamber of KPMG International a Registared in Englard No 3110745
Swiss cooperative Registered otfica B Salisbury Square London ECAY BEB



