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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

29(6)a

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

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) F—r—T—n

I | 1 |05188175

| S . |

Name of company

* UNITED UTILITIES FACILITIES MANAGEMENT LIMITED (the "Company')

X'We e Please see Paper Apart, Part |

DOSOSOOCDHODOM® [all the directors] T of the above company do solemnly and sincerely declare that

The business of the company 1s

(¢) something other than the above §

The company I1s proposing to give financial assistance in connection with the acquisition of shares in the

[company] (GPGRYCAODDIOGOOPOA0¢

0

The assistance 1s for the purpose of [that acquisition] MM

HORRHXSPCOA0C00], 1

The number and class of the shares acquired or to be acquired 1s 1 Ordinary Share of £1 each

Presentor's name address and
reference (if any)

DLA Piper Scotland LLP General Section
Rutland Square
EDINBURGH
EHI1 2AA
*AVAWQXLD*
AA4B 28

28/02/2008 2
COMPANIES HOUSE

For official Use

THURSDAY

DX ED271 Edmburgh
MU/MU/311979/120000




The assistance is to be givento (note 2) _Europa Facility Holdings Limited (Company Number 04073907) Piease do not

whose registered office 1s Gate House, Fretherne Road, Welwyn Garden City. Hertfordshire, AL8 6RD x’:r‘;l': thys

Please complete
legibly, preferably

in black type, or
bold block
lettering

The assistance will take the form of

N U
Please see Paper Apart, Part 2
!
The person who [RUODMDSO [will acquire] T the shares is t delete as
appropriate

Europa Facility Holdings Limited

The principal terms on which the assistance wilt be given are

Please see Paper Apart, Part 3

The amount of cash to be transferred to the person assisted 1s £ avoalo\e J('}u« (O(Y\pcu\’j

b Sﬁgs Luvuted. upto
a;\f\mamm tj tle, Sé-olfpooo
The value of any asset to be transferred to the person assisted is £ MNil
% v P qh

The date on which the assistance I1s to be given s _Withig 8 weeks following the date hereof Page 2
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Xwe have formed the opinion, as regards the company's inihal situation immediately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which 1t could then be

found to be unable to pay its debts (note 3}

(a) WWe have formed the opinion that the company will be able to pay its debts as they fall due durnng

the year immediately followang that date]” (note 3)

AndXwe make this solemn declaration consctentously believing the same to be true and by virttue of the

provisions of the Statutory Declarations Act 1835

Declared at Declarants to sign below

[ oNDON

Day Month Year

n|2,2192/2100,8

before me _é/%% ( UO?‘U{}J Publw ) ﬂ%%/

A Commussioner for Oaths or Notary Public or Justice of

the Peace or a Sclicitor having the powers conferred on

a Commussioner for Oaths

NOTES

1 For the meaming of "a person incurnng a
hability” and "reducing or discharging a
lability® 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 ba given, if
a reciprent 1s 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

§ The address for compantes registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform [nternational 12/99




UNITED UTILITIES FACILITIES MANAGEMENT LIMITED (the "Company")
Company Number 05188175
This is the Paper Apart referred to in the foregoing Form 155(6)(a)
Part 1 - Directors

DAVID JOHN COLBERT of 36 Butterfield Road, Wheathampstead, St Albans, Hertfordshire AL4
SQH,

JAMES WILLIAM STANDER of 6 Cyclamen Way, Epsom KTI19 9LY, and

MARTIN HENRY JONES of 19 Wyton, Welwyn Garden City, Hertfordshire AL7 2PE

Part 2 - The assistance to be provided by the Company will take the form of:

1 A cross guarantee dated on or around the date of this declaration by (1) the Company, (2)
Europa Facility Holdings Limited ("Holdings') and (3) Europa Facility Services Limited
("'Services'") in favour of Clydesdale Bank PLC (the ""Bank") (the "Guarantee'"),

2 A debenture dated on or around the date of this declaration by the Company 1n favour of the

Bank over the whole of the property and undertaking of the Company (the "'Debenture'),

3 An nter-company loan agreement dated on or around the date of this declaration between the

Company and Holdings (the "Inter-Company Loan Agreement'')

Part 3 - The principal terms on which the assistance will be given are:

| In terms of the Guarantee, the Company unconditionally and wrrevocably guarantees payment

to the Bank on demand of the Indebtedness

2 In terms of the Debenture, the Company with full title guarantee charges in favour of the

Bank as a continuing security for the Secured Amounts -
21 by way of legal mortgage -

211 all the freehold or leasehold property specified in the Schedule to the

Debenture,

212 all other freehold and leasehold property vested in the Company at the date of

the Debenture

MUMU/311979/120000/17519407 4 1




22 by way of first fixed charge -

221

222

223

224

225

226

227

228

all freehold and leasehold property thereafter acquired by the Company,

all freehold and leasehold property at the date of the Debenture or in the

future beneficially owned by but not vested in the Company,

all the plant machinery and fixtures and futings furniture equipment
implements and utensils at the date of the Debenture and m the future

belonging to the Company,

all shares stocks and other securities held by the Company from time to time

and any nights to the acquisition of any such shares stocks or securities,

all rights and mterest of the Company in and claims under ali policies of
insurance and assurance at the date of the Debenture or thereafter held by or

inuring to the benefit of the Company,
all uncalled capital and goodwill for the time being of the Company,

all patents patent applications trade marks trade names registered designs
copyrights licences and similar nights for the time being of the Company and
all present or future agreements relating to the use by the Company of any
mtellectual property rights and all present or future agreements under which
the Company 1s entitled to the payment of any royalty fee or similar income,

and

the Charged Debts

23 by way of floating charge all the property assets and undertaking of the Company

both present and future not subject to a fixed charge under the Debenture including

(without limitation) any immoveable property of the Company situated in Scotland

and any other Charged Assets situated 1n Scotland falling within the type mentioned

in Clause 3 2 of the Debenture

3 In terms of the Inter-Company Loan Agreement, the Company grants to Holdings loan

facilities to enable Holdings to pay any amounts due to the Bank pursuant to any Bank

documents

MU/MU/311979/120000/17519407 4




. Part 4 - Definitions

"Act” means the Companies Act 1985 as the same may be amended, extended, consolidated or

replaced from time to time,

"Charged Assets' means the property assets and undertaking for the time being of the Company
which are subject to the charges contained n the Debenture other than the Charged Debts and

references to the Charged Assets shall include reference to all or any of them,

"Charged Debts" means all book debts and other debts at the date of the Debenture and from ume to
time thereafter due owing or incurred to the Company other than such of the said debts as the Bank
may have specifically agreed in writing to exclude from the first fixed charge contained m Clause

3 2 8 of the Debenture,

"Excluded Assets"” means the "Owned Assets” and the "Licensed Assets” as each such term 1s
defined in the strategic services partnership sub-contract between Vertex Data Science Limited and
United Utilities Networks Limited with a service commencement date of 1 Aprii 2005 novated to the
Company pursuant to a deed of novation among United Utihties Networks Limited, Vertex Data

Science Limited and the Company dated 21 January 2008 (the "Vertex Contract”),
"Indebtedness'’ means the aggregate of

(a) all or, as the case may be, any part of the Principal's present or future indebtedness to the
Bank on any account (notwithstanding that there may be a credit balance on any other
account) and all the Principal’s other liabiliies whatever and wherever to the Bank, (1ncluding
without limitation under bills of exchange, promissory notes, guarantees and indemniues,
documentary or other credits or any imstruments whatsoever from time to ume entered into by
the Bank for or at the request of the Principal) whether actual or contingent and whether or
not matured or accrued due and whether incurred solely, severally or jointly with any other
person and whether as principal or surety, in whatever currency, and also including (if
occurring and again without hmitation and without prejudice to any other provision thereof)
any advances or accommodations made by the Bank to or purportedly to or on behalf of the
Principal or any person comprised in the Principal after the Principal being a corporate body
has gone nto administration or hquidation or its affairs have been declared en etat de desastre
but before the Bank has received actual (as opposed to deemed or constructive) notice of such

adminmistration or hiquidation or declaration, and

(b) interest, commussion, bank charges and any other costs, charges and expenses (on a full
indemmty basis), charged or incurred by the Bank in connection with all such indebtedness

and habilities,

MUMU/311979/120000/17519407 4 3




. "Principal™ means the companies listed in Part 2 of the Schedule to the Debenture (at the date of this
declaration being the Company, Holdings and Services) and any company which becomes a
Subsichary or related company of Holdings by virtue of the operation of paragraph (n) of Part 2 of the

Schedule 1o the Debenture,

"Secured Amounts' means the monies and habilities which the Company covenants 1in Clause 2 of
the Debenture to pay and discharge and references to the Secured Amounts shall include reference to

any of them, and

""Subsidiary'' means a Subsidiary within the meaning of Section 736 of the Act

MUMU/3LI979/120000/17519407 4 4




HLB Vantis Audit plc

66 Wigmore Street

London W1U 2SB

H LB Tel +44(0)20 7487 4000
Fax +44(0)20 7467 4040

DX 42741 Oxford Circus

Nonh
/2. February 2008 www hibvaniisaudit com

The Directors

United Utiities Facihties Management Limited
Gate House

Fretherne Road

Welwyn Garden City

Hertfordshire AL8 6RD

Dear Sirs

AUDITORS’ REPORT TO THE DIRECTORS OF UNITED UTILITES FACILITES MANAGEMENT
LIMITED ("the Company”) PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached Statutory Declaration of the directors dated ZZEWO:JCZOD% n
connection with the proposal that the Company should give financial assistance for the pugchase of
100% of its ordinary shares by Europa Facility Holdings Limited

Respective responsibilities of directors and auditors

The Company’s directors are responsible for the statutory declaration in accordance with applicable
English law It 1s our responsibility as estabhshed in England and Wales by statute, the Auditing
Practices Board and our profession’s ethical guidance to review the bases for the declaration, based
on our enquiries Into the state of the Company’s affairs, and to provide a report for the directors

Our work has been undertaken so that we might state to the Company's directors those matters we
are required to state to them in an auditor’s report pursuant to section 156(4) of the Companies Act
1985 and for no other purpose To the fullest extent permitted 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
audit work, for this report, or for the opinions we have formed

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 therr
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 1s
unreasonable in all the crcumstances

Yaurs faithfull

@\[w\/hj J\v\fgﬂ\/ L

HLB Vantis Audit pic

Chartered Accountants  Registered Audtors A member o

HLB Vantis Audt pic 1s registered in England and Wales No 4277427 Regustered office B2 St John Street, London ECTM 4IN
This compary 13 reqasterec Lo casry out audd work and regrdated tor a range of nvestment busmess actvities by the Instiute of Chatered Accountants in England and Wales. Int natsonal
Vants Group Lid is a separate comparty thel provides professmnsl resources and cedan senices 10 HLB Vanis Audit pic under the termns of a fommal agreement o &n ams length basis. ernatio




