COMPANIES FORM No. 155(6)b

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

G

Please do not Pursuant to section 155(6) of the Companies Act 1985

write in this

margin

Please complete To the Registrar of Companies 'F_or_ oifEIrﬂ LiSE Company number
legibly, preferably (Address Overleaf - NOte 5) 1 1 1 I 2311781

in black type, or HE R

bold block lettering Name of company

Note
Please read the notes * WTS GROUP LIMITED ("WTS Group")
on page 3 before

completing this form.

* insert full name We o see rider 1
of company

@ insert name(s) and
addressies) of all
the directors

t delete as
appropriate

[texselexditestor] [all the directors|t of the above company (hereinafter called ’this company’} do

solemnly and sincerely declare that:

§ delete whichever The business of this company is:
© neppropriate fe xthaknfx axkasspnibeckbaniklk liernsedoistitationkbondthingothe e aning xofthecBankiogc ek 10228
ok kot ax persoR A prsedentecsectinn 3Rk sk the ksurar B orRpaHescRCt 9B R 1B 0o RK TR
insurancexdausineatda e kinited oo

(c) something other than the above$

This company is [the] [a] holding company of* _WICKENS TUTT SOUTHGATE LIMITED

{the "Company") which is

proposing to give financial assistance in connection with the acquisition of shares
in [this company] [ _AND IN THE PROPOSED HOLDING COMPANY OF THIS COMPANY (BEING

BRANDHOUSE LIMITED (Company Number 3267039)) thedniding comoeryoithisrcompany. ] T
Presentor's name address and For official Use
reference (if any) : General Section Post room

Cameron McKenna

Mitre House

160 Aldersgate Street

London

ECLlA 4DD
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The assistance is for the purpose of [that acquisition] frstiscirgoor-adisotxyipraciitecreserEn foKANE  Please do not

L write in this
-purpesE i asgeitiont. T (note 1) margin
' : Please complete
!egihly, preferably
The number and class of the shares acquired or to be acquired is;__see rider 2 ;;‘O:";“:I';g"e’ or
lettering
The assistance is to be given to: (note 2) WEST REGISTER (INVESTMENTS) LIMITED
{Company Number SC143550) whose registered office is at 42 St. Andrews
Square, Edinburgh EH2 2YE ("West Register") and BRANDHOUSE LIMITED (Company
number 3267039)
The assistance will take the form of:
see rider 3
The person who [kascaespined] [will acquire]t the shares is: t delete as
appropriate

WEST REGISTER and BRANDHOUSE LIMITED

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

see rider 4

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

by giving it is _NIL

The amount of cash to be transferred to the person assisted is £ _ NIL.

¢ See paragraph 3 in rider 4

The value of any asset to be transferred to the person assisted is Page 2




Please do not The date on which the assistance is to be given is WITHIN 8 WEEKS OF DATE HEREOF g
write in this
margin - ..

Please complete
legibly, preferabl . . . . ; N
iﬁgdﬁ.ik"t;‘:,i,'ﬁ'," on which the assistance is proposed to be given, that there will be no ground on which it could then be

beld block letteri
ol block IeHeriNg  tound to be unable to pay its debts. (note 3)

3/We have formed the opinion, as regards this company's initial situation immediately following the date

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

* dalate either {a) or the year immediately following that date]* (note 3)
(b} as appropriate 1) gy o intemdack tocommancethecmindingsupxobhiSCCoRIOaRY W ithis K2 ponths xak thatxoatex and sthre
ave formect theroprntor that sthisxeompanix ik be-abietapeycdts sdefatacing ittt 4R xratdh s -of e

ooRRnsnceRrerk vk decuindingax]* (note 3)

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.

LY
Declared at ‘\/\/\\'VJ_ H‘W Declarants to sign below
the_ BT day of PR L /Q 3

one thousand nine hundred and o\

before me /\/'(Zdza—a CRo—

A Commissioner for Qaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on /

a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
liabifity” and "reducing or discharging a
liabiftty" 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 into account - see
section 156(3) of the Companies Act 1985.

4 The auditors report 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

Cardiff

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform Iniernational 1/97




RIDER 1

WTS GROUP LIMITED (*“WTS Group")
Company Number: 2311781

Form 155(6)(b)

Rider 1

Mark Wickens of 67 Bushwood Road, Kew, Surrey TW9 3BG and Paul Southgate of Top
Flat, 142 Elgin Avenue, London W9 2NS

(50814865.01)




RIDER 2

WTS GROUP LIMITED
Company Number: 2311781

Form 155(6)(b)

Rider 2

(a) 35,294 preferred ordinary shares of one pence each to be acquired by West
Register in the share capital of Brandhouse Limited; and

)] 1,426,640 'A’ ordinary shares of five pence each and 356,660 'B' ordinary shares of

five pence each to be acquired by Brandhouse Limited in the shate capital of
WIS Group.

(50814865.01)




RIDER 3

WTS GROUP LIMITED

Company Number: 2311781

Form 155(6)(b)

Ridet 3

®)

©

@

a composite guarantee and debenture (the “RBS VCT Debenture”) to be entered
into by, amongst othets, the Company and Wickens Tutt Southgate Limited
(“Target”) in favour of The Royal Bank of Scotland Plc (agent for itself and Close
Brothers Protected VCT Plc) (the “Agent™);

a hive up agreement (the Hive -Up Agreement”) to be entered into by
Brandhouse Limited and Target;

a composite guarantee and debenture (the “Barclays Debenture™) to be entered
into by, amongst others, the Company in favour of Barclays Bank Plc
{(“Barclays™); and

two assignment of life policies (the “Assignments™) to be entered into by
Company assigning the life policies over the lives of Mark Wickens and Paul
Southgate respectively to Barclays.

(50814865.01)




RIDER 4

WTS GROUP LIMITED
Company Number: 2311781

Form 155(6)(b)

Rider 4

1. Under the Barclays Debenture:
1.1 the Company, inter alia:

1.1.1  covenants that it will on demand in wrting made to it pay or discharge
to Barclays all moneys and liabilities which shall for the time being (and
whether on or at any time after such demand) be due owmg or incurred
by it to Barclays; and

1.1.2  covenants and guarantees that it will on demand in writing made to it
pay or discharge to Barclays all moneys and liabilities which shall for the
time being (and whether on or at any time after such demand) be due
owing or incurted by any other Company (as defined therein) to
Barclays;

in either case whether actually or contingently and whethet solely ot jointly with
any other person and whether as principal or surety including interest commission
or other lawful charges and expenses which Barclays may in the course of its
business charge in respect of any of the matters aforesaid;

1.2 the Company with full title guarantee thereby charges with the payment and
discharge of all moneys and liabilities thereby covenanted to be paid or discharged
by it:

1.21 by way of legal mortgage all the freehold and leasehold property of the
Company the title to which is registered at H M Land Registry together
with all buildings fixtures {(including trade fixtures) and fixed plant and
machinery from time to time theteon;

122 by way of legal mortgage all other freehold and leasehold property of the
Company now vested 1 it (whether or not registered at H M Land
Registry) together with all buildings fixtures (including trade fixtures) and
fixed plant and machinery from time to time thereon;

1.2.3 by way of first fixed charge all future freehold and leasehold property of
the Company together with all buildings fixtures (including trade

(50814865.01)



fixtures) and fixed plant and machinery from time to time thereon and
all the goodwill and uncalled capital for the time being of the Company;

1.24 by way of first fixed charge all book debts and other debts now and from
time to time due or owing to the Company;

1.2.5 by way of first floating charge all other the undertaking and assets of the
Company whatsoever and whetesoever both present and future.

2. Under the Assignments the Company, inter alia, covenants to discharge on
demand all the Company's liabilities to Batclays of any kind whatsoever together
with charges, costs, interest and other expenses and as continuing secutity for |
such discharge and with full title guarantee assigns the policies of life assurance
named therein and all money that may become payable thereunder to Barclays.

3.1. Under the RBS VCT Debenture:
each Charging Company (as defined therein):

3.1.1  guarantees to the Agent full, prompt and complete petformance by each
other Charging Company (as defined therein) of all of the Secured
Obligations (as defined thetrein) owing by such Chatging Company and
the due and punctual payment of all the sums comprised in the Secured
Obligations owing by each such Charging Company as and when they
become due; and

3.1.2  undertakes to the Agent that if any of the other Charging Companies
fails to pay any sum comprised in the Secured Obligations on its due
date it will pay such sum on demand as if it instead of such other
Charging Company were the principal obligor in respect of those
Secured Obligations;

3.2 each Charging Company irrevocably and conditionally covenants with and
guarantees to the Agent they will on demand pay to the Agent, petform and
discharge such of the Secured Obligations (as defined thetein) as are due but not
paid together with an indemnity to the Agent from against all costs, charges,
losses, expenses and damages;

3.3 each Charging Company covenants with the Agent to pay interest on and in
respect of all amounts due under provisions detailed above;

(50814865.01)




34 each Charging Company as continuing secutity for all the respective liabilities and
obligations detailed above charges to the Agent inter alia:

(2) by way of first legal mortgage all the freehold and leasehold property (if
any) vested in or charged to such Charging Company including, without
limitation, the property specified in Schedule 2 thereto, together with all
buildings and fixtures (including trade fixtures) at any time thereon;

(b) by way of first fixed charge all other interests in any freehold or
leasehold property vested in or charged to such Charging Company, the
buildings and fixtures (including trade fixtures) at any time thereon, all
proceeds of sale derived therefrom and the benefit of all covenants given
in respect thereof and all licences to enter upon or use land and the
benefit of all other agreements relating to land;

() by way of first fixed charge all plant, machinery, computers, vehicles,
office and other equipment and the benefit of all contracts, licences and
warranties relating to the same including, without limitation, those
specified in Schedule 4 thereto;

(d) by way of first fixed charge all Investments (as defined therein), together
with all Related Rights from time to time accruing thereto;

(e} by way of first fixed charge all rights and interests of such Charging
Company, in and claims under, the Insurances (as defined therein) and
all proceeds thereof held by, or written in favour of, such Charging
Company or in which such Charging Company is otherwise intetested;

€3] by way of first fixed charge all Receivables (as defined therein);

(2 by way of first fixed charge all monies standing to the credit of such
Charging Company from time to time on any and all accounts with any
bank, financial institution, or other petson;

(b} by way of first fixed charge all Intellectual Property (as defined therein);

(i) by way of first fixed charge the benefit of all licences, consents,
agreements and authorisations held or utilised by such Charging
Company in connection with its business or the use of any of its assets;

0] by way of first fixed charge all the goodwill and uncalled capital of such
Charging Company;

k) by way of first fixed charge all the Group Shates (as defined therein)
together with all the Related Rights from time to titne accruing thereto;

(50814865.01)




)] by way of first fixed charge the benefit of all representations,
undertakings, warranties and indemnities granted in favour of such
Charging Company under or putsuant to the Acquisition Documents (as
defined therein) and the right to recover and receive all damages and/or
compensation which may be payable to it in respect of them;

(m) with full title guatantee in favour of RBSVCT by way of first floating
charge all its assets and undettaking whatsoever and wheresoever
situated both present and future (not otherwise charged), including,
without prejudice to the generality of the foregoing, heritable property
and all other property and assets in Scotland.

4. Under the Hive-Up Agreement, Target agrees, amongst other things, to hive up
all its assets to Brandhouse Limited for the consideration detailed therein.

(50814865.01)




Smith & Williamson

Chartered Accountants

No 1 Riding House Street London WIA 3AS
Telephone 0171 637 5377 Fax 0171 631 0741 Dx 53810 Oxford Circus North

WT001/A-GAM 8 April 1999

The Directors

WTS Group Limited
10A Frederick Close
London

w2 2HD

Dear Sirs

REPORT OF THE AUDITORS TO THE DIRECTORS OF WTS GROUP
LIMITED (“the Company”) PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company
dated 8 April 1999 in connection with the financial assistance proposed to be given by
the Company in relation to the purchase of its own shares by Brandhouse Limited.

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
the attached declaration as to any of the matters mentioned in section 156(2) of the

Companies Act 1985 is unreasonable in all circumstances.

Yours faithfully
Cpumi by € Al o Sl

Smith & Williamson

A list of partners’ names may be inspected at the above address

Registered to carry on audit work and authorised to carry on investment business
by the Institute of Chartered Accountants in England and Wales

A member of S&W International with associated independent firms throughout the werld



