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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 o be given; if
a recipient is a company the registered office
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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
1o this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-
The Registrar of Companies
37 Castle Terrace

Edinburgh
EHt 2EB
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Schedule 1 to Statutory Declaration dated 22 November 2000

The execution, delivery and performance by the Company of its obligations under the
Intercompany Loan Agreement to be dated on or about the date hereof between the Company
and Eggborough Power (Holdings) Limited. In accordance with the terms of the Loan
Agreement, no amount of interest shall be charged by the Company on the loan to be made to

Eggborough Power (Holdings) Limited by the Company.
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overdue default interest) from the due date up to the date of actual payment at a
rate of 5% (five per cent) per annum above the base rate for the time being of the

Royal Bank of Scotland plc;

(& EPHL shall indemnify the Company on demand against all payments and
liabilities {other than the repayment of principal and the payment of any default
interest thereon) incurred by the Company as a consequence of any default by
EPHL in the performance of any of the obligations expressed to be assumed by it

in the Intercompany Loan Agreement.
In the Intercompany Loan Agreement:

"Repayment Date" means each date specified by the Company to EPHL in a notice
delivercd under the Intercompany Loan Agreement to repay the principal amount of the

loan or such part thereof as specified in such notice.
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Schedule 2 to Statutory Declaration dated 22 November 2000

Financial assistance will be given as follows:

L. INTERCOMPANY LOAN AGREEMENT

By Eggborough Power Limited (the "Company') entering into and performing its

obligations under the Loan Agreement (the "Intercompany Loan Agreement')

between the Company and Eggborough Power (Holdings) Limited ("EPHL') dated on

or about the date hereof, which provides that:

(@)

)

©

(d)

(€

the Company intends to withdraw the amount of £35,159,728 98 standing to the
credit of the Company’s Debt Service Reserve Account No. 10002348 with
Barclays Bank PLC (the “Withdrawn Amount”) on or about the date hereof and
procuring that British Energy plc put in place therefor a letter of credit in
accordance with the provisions of the accounts agreement dated 8 September
2000 (as amended by an amendment letter dated 24 October 2000) between the
Company and Barclays Bank PLC as agent and account bank (the “Relevant
DSRA Letter of Credit™)

the Company has agreed, upon and subject to the terms and conditions of the
Intercompany Loan Agreement, to make an interest-free loan to EPHL to assist
EPHL to meet its payment obligations under an agreement dated 24 March 2000
between EPHL and British Energy plc relating to a loan in connection with the
sale and purchase of the business carried on at Eggborough power station and
under other ancillary and related agreements and for EPHL’s general corporate

purposes;

the Company shall forthwith upon withdrawing the Withdrawn Amount from the
said Debt Service Reserve Account make the advance to EPHL to such account as
EPHL may specify in the same amount (the "Advance Amount"). The maximum
amount outstanding at any time under the Intercompany Loan Agreement

(excluding default interest) shall not exceed the Advance Amount;

the Company shall be entitled at any time by notice in writing served on EPHL to
request the repayment forthwith of all or any part of the loan provided that, at the
time of service of notice by the Company, no demand has been made under the
Relevant DSRA Letter of Credit:

no interest shall be payable on the loan or any part thereof or any other sums
passing under the Intercompany Loan Agreement, unless the loan or any part
thereof is not repaid on the applicable Repayment Date, In this case, EPHL shall,

on demand by the Company, pay interest on such overdue amount (including
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Eﬁzsii do not #We have formed the opinion, as regards the company’s initial situation immediately following the date on
this margin which the assistance is proposed to be given, that there will be no ground on which it could then be found

Please complete 10 be unable to pay its debts. (note 3)
legibly, preferably

in black type, or
bold block lettering (

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 date}‘ (note 3)

* delete either (a) or
{b) as appropriate

And #we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.
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4 The auditors repert required by section 156{(4)
of the Companies Act 1885 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardif
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or, for companies registered in Scotland:-
The Registrar of Companies
37 Castle Terrace

Edinburgh
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Schedule 1 to Statutory Declaration dated 22 November 2000

The execution, delivery and performance by the Company of its obligations under the
Intercompany Loan Agreement to be dated on or about the date hereof between the Company
and Eggborough Power (Holdings) Limited. In accordance with the terms of the Loan
Agrcement, no amount of interest shall be charged by the Company on the loan to be made to

Eggborough Power (Holdings) Limited by the Company.
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Schedule 2 to Statutory Declaration dated 22 November 2000

Financial assistance wilf be given as follows:

L. INTERCOMPANY LOAN AGREEMENT

By Eggborough Power Limited {the "Company') entering into and performing its

obligations under the Loan Agreement (the "Intercompany Loam Agreement")

between the Company and Eggborough Power (Holdings) Limited (""EPHL') dated on
or about the date hereof, which provides that:

@

(®)

©

(d)

©

the Company intends to withdraw the amount of £35,159,728.98 standing to the
credit of the Company’s Debt Service Reserve Account No. 10002348 with
Barclays Bank PLC (the “Withdrawn Amount™) on or about the date hereof and
procuring that British Energy plc put in place therefor a letter of credit in
accordance with the provisions of the accounts agreement dated 8 September
2000 (as amended by an amendment letter dated 24 QOctober 2000) between the
Company and Barclays Bank PLC as agent and account bank (the “Relevant
DSRA Letter of Credit™)

the Company has agreed, upon and subject to the terms and conditions of the
Intercompany Loan Agreement, to make an interest-free loan to EPHL to assist
EPHL to meet its payment obligations under an agreement dated 24 March 2000
between EPHL and British Energy plc relatiﬁg to a loan in connection with the
sale and purchase of the business carried on at Eggborough power station and
under other ancillary and related agreements and for EPHL’s general corporate

PUIpOsES;

the Company shall forthwith upon withdrawing the Withdrawn Amount from the
said Debt Service Reserve Account make the advance to EPHL to such account as
EPHL may specify in the same amount (the "Advance Amount"), The maximum
amount outstanding at any time under the Intercompany Loan Agreement

(excluding default interest) shall not exceed the Advance Amount;

the Company shall be entitled at any time by notice in writing served on EPHL to
request the repayment forthwith of all or any part of the loan provided that, at the

time of service of notice by the Company, no demand has been made under the

. Relevant DSRA Letter of Credit;

no interest shall be payable on the loan or any part thereof or any other sums
passing under the Intercompany Loan Agreement, unless the loan or any part
thereof is not repaid on the applicable Repayment Date. In this case, EPHL shall,

on demand by the Company, pay interest on such overdue amount (including
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overdue default interest) from the due date up to the date of actual payment at a
rate of 5% (five per cent) per annum above the base rate for the time being of the
. Royal Bank of Scotland plc;

3] EPHL shall indemnify the Company on demand against all payments and
liabilities (other than the repayment of principal and the payment of any default
interest thereon) incurred by the Company as a consequence of any default by
EPHL in the performance of any of the obligations expressed to be assumed by it

in the Intercompany Loan Agreement.
In the Intercompany Loan Agreement:

"Repayment Date" means each date specified by the Company to EPHL in a notice
delivered under the Intercompany Loan Agreement to repay the principal amount of the

loan or such part thereof as specified in such notice.
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PRICEAVATERHOUSE(COPERS

PricewaterhouseCoopers
PO Box 90

Erskine House

68-73 Queen Street

Edinburgh EH2 4NH

. Telephone +44 (0) 131 226 4488
The Directors Facsimile +44 (0) 131 260 4008
Eggborough Power Limited Dl:l“CCt Phone 0131 260 4260
10 Lochside Place Direct Fax 0131 260 4008
EDINBURGH
EHI12 9DF
22 November 2000
Dear Sirs

Auditors’ report to the directors of Eggborough Power Limited pursuant to Section
156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Eggborough Power
Limited ('the Company') dated 22 November 2000 in connection with the proposal that the
Company should give financial assistance for the purchase of 1,000,001 of the ordinary
shares of the Company.

Basis of opinion
We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 1s unreasonable in all the circumstances.

Yours faithfully

PricewaterhouseCoopers

Chartered Accountants and Registered Auditors T e———

PricewaterhouseCoopers is the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate partmerships., and of Coopers & Lybrand. is | Embankment Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridee Street, London SE1 95Y. Lists of the partners' names are available for inspection at those places.

All partners in the associate partnerships are authorised to conduct business as apents of, and all contracts for services to clients are with, PricewaterhouseCoopers
PricewaterhouseCoopers is autherised by the Institute of Chartered Accountants in England and Wales to carry on investment business.




