COMPANIES FORM No 155(6)b

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

acquisition of shares
Please do not Pursuant to section 155(6) of the Companies Act 1985
wrnite in this
margin
To the Registrar of Companies For official use Company number
Please complete — - —
legibly, preferably  (Address overieaf - Note 5) i' 'i' "l' HI 02588480
in black type, or _—— e 258

bold biock lettering Name of company

Note

Please read the notes § * The Devonshire Pub Company Limited (the "Company")
on page 3 before

completing this form

* nsert full name XWe g as specified in the attached Schedule 1
of company

@ 1nsert name(s) and
address(es) of all
the directors

t g;:;?fpf,zte MRODOPROEE [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 I1s
IS INappropnate

(c) something other than the above §

This company is jthe] [X] holding company of* _Pimco 2621 faimited (No (£381136)

which i1s

proposing to give financial assistance in connection with the acquisition of shares
in POOOODRMKNA _DPC Holdings Limited (No 03565254)
the holding company of this company ] 1

Presentor's nam res
reference Zf aan )e address and For official Use
y General Section

I
Pinsent Masons
CityPoint
One Ropemaker Street
London
*"ARXDPQCP*
Ad6 595

ECZY 9aH

TUESDAY

12/06/2007
118516 Finsbury Square
Page 1 COMPANIES HOUSE )




The assistance 1s for the purpose of XpAOQQAUEOOL [reducing or discharging a hiability incurred for the Please do not

s write in this
purpose of that acqursition) 1 (note 1) margm

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquiredts  as set out in Schedule 2 1 black type, or

bold block
lettering
The assistance I1s to be givento (note 2)  Honeycombe Leisure Plc (No 03517207)
whose registered office 1s at Derby HOuse, Lytham Read, Fulwood, Preston,
Lancashire PRZ 8JE (the "Purchaser™)
The assistance will take the form of
Please see attached Schedule 3
The person who [has acquired] DBOGNOE] T the shares 1s t delete as
approprate
the Purchaser

The principal terms on which the assistance will be given are

Please see attached Schedule 4

The amount (if any) by which the net assets of the company which 1s giving the assistance will be reduced
by gvingitis _2s specified in the attached Schedule 5.

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 1s £ nii Page 2




>lease do not The date on which the assistance 15 to be given s~ Within 8 weeks of the date hereof
vrite in this.
nargin

Jlease complete Xwe have formed the opinion, as regards this company's inihal situation iImmediately following the date

bl
ﬁgg.azk‘:;egj_'?,‘,’" on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

rold block lett:
ockletienng ¢ und to be unable to pay Its debts {note 3)

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

the year mmediately following that date]* (note 3)

delete either (a) or
(b) as appropnate

And Xwe 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 Declarants to sign below

Uiy Oind Ona. opemnador Stoaf
Lo ndon BN AAYH
Day Month Year

on |O H O 62| 9O 7
before me @ e

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

NOTES

1 For the meaning of "a person incurning a
hability” and “"reducing or discharging a
liabihity” see section 152(3) of the Companies
Act 1285

2 Insert full name(s) and address(es) of the
person(s) to whom assistance 1s to be gven,
a recipient 1s a company the registered office
address should be shown

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

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
Engtand and Wales or Wales s -

The Regsstrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

of, for companies registered in Scotland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
lage 3 EHt 2EB Laserform Intematsonal 12/99




The Devonshire Pub Company Limited — Company Number- 02588480

(the "Company"”)

Pimco 2621 Limited

Form 155(6)b

These are the Schedules to the declaration in Farm 155(6)b made by the directors of the

Company

James Edward Baer
7 Sunningdale Close
Kirkham

Lancashire

PR4 2TG

Tracey Crawford Alston
Glenroyd

Goosnargh Lane
Goosnargh

Lancashire

PR3 2BP

20021258788 2\AS06

Schedule 1




Schedule 2
52,800 'A' Ordinary Shares of £1 00 each
146,666 'B' Ordinary Shares of £1 00 each
430 'C' Ordinary Shares of £0 01 each
550 'D' Ordinary Shares of £0 01 each
475 'E' Ordinary Shares of £0 01 each

500 'F' Ordinary Shares of £0 01 each
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Schedule 3

The assistance will take the form of the execution and delivery by the Company's
subsidiary Pimco 2621 Limited ("Pimeo”) of the documents referred to in paragraph 2
below in favour the The Governor and Company of The Bank of Scotland (the "Bank”)
as lender pursuant to a facility letter dated 11 May 2007 entered into between (1)
Honeycombe Leisure Plc (the "Purchaser”) and (2) the Bank, pursuant to which the
Bank will make available to the Purchaser term loan and revolving credit facities of up
to in aggregate £31,500,000 (the "Facility Letter"”)

The relevant documents are -

a guarantee to be entered into in favour of the Bank between (1) the Purchaser (2)
Robert Cain & Company Limited, Honeycombe Leisure Management Services
Limited, the Company, DPC Holdings Limited {("DPC"), The Devonshire Pub Company
Limited ("Devonshire Pub"), Pimco, Pimco 2622 Limited and Pimco 2623 Limited and
(3) the Bank (the "Guarantee"),

an Intra group loan agreement to be made between Pimco and the other intra group
lenders named therein as lenders and the Purchaser as the borrower pursuant to
which, inter alia, Pimco will be obliged to lend monies to the Purchaser on the terms
and conditions thereof (the "Intra Group Loan Agreement”),

an intercreditor deed to be made between (1} the Bank (2) the junior creditors being
Sudarghara Singh Dusan), Ajmail Singh Dusan) and Stanhill Investments Limited and
(3) the Purchaser, Honeycombe Leisure Management Services Limited, Robert Cain
& Company Limited, DPC, the Company, The Devonshire Pub Company Limited ,
Pimco, Pimce 2622 Limited and Pimco 2623 Limited (the "Intercreditor Deed"), and

a debenture to be entered into by Pimco n favour of the Bank pursuant to which,
among other things, Pimco will grant legal mortgages over its freehold and leasehold
properttes and fixed and floating charges over all s assets and undertaking as
secunty for the obligations under the Facility Letter (the "Debenture”),

(as each document may be amended, restated, substtuted, novated or transferred
from time to time, and the parties to such documents shall include their successors In
ttle, permitted assigns and permitted transferees, together the "Banking
Documents")
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Schedule 4

The Pnncipal Terms on which the assistance will be given are as follows -
By executing the Guarantee, Pimco will agree to -

guarantee the payment or discharge of the Secured Liabiihes and shall on demand In
wiiting pay or discharge them to the Bank,

indemnify and keep indemnified the Bank agamnst all costs, losses or liabiihes
resulting from the fallure by any of the Principals including Pimco to make due and
punctual payment of the Secured Liabilities {(or any part of them) or resulting from any
of the Secured Liabiities being or becoming void, voidable, unenforceable or
ineffective against any Principal,

pay on demand all sums of money which may not be recoverable on the footing of a
guarantee as If it were sole or principal debtor

Pimco shall not create or attempt to create or permit to subsist any mortgage, charge,
lien (other than a hen ansing In the ordinary course of business by operation of law) or
encumbrance, trust agreement, declaration of trust, or trust ansing by operation of law
over or in respect of any asset or nght of Pimco

At all tmes prior to the unconditional and wrevocable payment or discharge in full of
the Secured Liabilities, the Bank shall have a lien on all securities, property deeds and
other documents of Pimco which it holds from time to time

Pimco shall, on demand by the Bank, execute whatever documents the Bank may
require to perfect its obligations under the Guarantee

By executing the Intra Group Loan Agreement, Pimco will agree that on request by the
Purchaser it will be obliged to send such sums to the purchaser in the maximum
aggregate amount of £42,000,000 The proceeds of each Advance may be used, inter
ala, to assist the Purchaser to -

comply with its obligations under the Facility Letter (including, without hmitation,
repayment of principal and payment of interest),

make loans to such persons as the Purchaser may designate (to the extent not
prohibited by the Facility Letter),

pay the fees and expenses incurred in connection with the negotiation, preparation
and execution of the Facility Letter, and

make any dividend payments (to the extent not prohibited by the Facility Letter)
Pursuant to the terms of the Intercreditor Deed there are regulated certain nghts and
obligations of the parties thereto in respect of payments due and the enforcement of
secunty granted in connection with the Acquisition By executing the Intercreditor
Deed Pimco, inter alia, will agree to make vanous undertakings as detailed therein

By executing the Debenture, Pimco wilt among other things -

Pimco with full title guarantee hereby charges to the Bank as a continuing secunty for
the payment or discharge of the Secured Liabilities -

411 by way of legal mortgage all estates or interests in the freehold and
leasehold property described in Schedule 1 to the Debenture together with

20021258788 21AS06 4
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all present and future buildings, and fixtures (including trade and tenant's
fixtures), which are at any time on or attached to the property,

by way of fixed charge -

(a)

(b)

{c)

(d)

(e)

(f)

(9)

(h)

)

)

(k)

all estates or interests in any freehold or leasehold property
belonging to Pimco now or at any time after the date of the
Debenture (other than any property charged i terms of
clause 2 11 of the Debenture) together with all buldings, and
fixtures (including trade and tenant's fixtures) which are at any time
on or attached to the property,

all present and future interests of Pimco n or over land or the
proceeds of sale of it and all present and future licences of Pimco
to enter upon or use land,

the benefit of all other agreements relating to land which Pimco 15
or may become party or otherwise entitled,

all plant and machinery of Pimco now or in the future attached to
property which 1s charged by the foregoing provisions of clause 2 1
of the Debenture,

all present and future stocks, shares and other securities owned {at
law or in equity) by Pimco and all nghts, money or property of a
capital nature at any time accruing or offered in relation to them,
whether by way of bonus, consolidation, conversion, exchange,
option, preference, return of capital or otherwise,

all nghts, money or property of an income nature at any time
accruing or payable in relation to the stocks, shares and other
securities charged by clause 2 1 2 5 of the Debenture, whether by
way of dividend, distribution, interest or otherwise,

all nghts and interests in and claims under all insurance contracts
or policies now or In the future held by or inuring to the benefit of
Pimco which relate to Fixed Charge Assets (including all money
payable under such contracts and policies),

all nghts and interest and clams under all other insurance or
assurance contracts or policies now or In the future held by or
inuring to the benefit of Pimco (including all money payable under
them),

the Specified Intellectual Property and all other patents, utility
models, registered and unregistered trade and service marks,
rights 1n passing off, copynght, registered and unregistered nghts
in designs and database nghts in each case now or in the future
held by Pimce (whether alone or jointly with others) anywhere 1n
the world and including any extensions and renewals of, and any
application for such nghts,

the benefit of all agreements and hcences now or in the future
entered into or enjoyed by Pimco relating to the use or exploitation
by or on behzalf of Pimco in any part of the world of any such nghts
as are referred to in clause 2 1 2 9 of the Debenture but owned by
others,

all Pimeo's nghts now or in the future in relation to trade secrets,
confidential iInformation and know how (n any part of the world,




42

43

44

{0 all present and future book debts of Pimco,

{m) all other present and future debts or monetary clams of
Pimcoagainst third parties {excluding those charged under clause
2127 or 2128 of the Debenture or ansing on fluctuating
accounts with other Group Companies},

{n) the benefit of all warranties, instruments, guarantees, charges,
pledges, and other secunty and all other nghts and remedes
available to Pimco In respect of any Fixed Charge Assets,

{0} all present and future bank accounts, cash at bank and credit
batances of Pimco (excluding those arnsing on fluctuating
accounts) with any bank or ¢ther person whatsoever and all nghts
relating or attaching to them (including the nght to interest), and

{p) all nghts, money or property accruing or payable to Pimco now or
in the future under or by virtue of a Fixed Charge Asset except to
the extent that such nghts, money or property are for the time
being effectively charged by fixed charge under the foregoing
provisions of clause 2 1 of the Debenture,

413 by way of floating charge all the Assets not effectively otherwise mortgaged,
charged or assigned by clause 2 of the Debenture, (Including, without
hmitation, any immovable property of Pimco in Scotland and any Assets in
Scotland falling within any of the types mentioned In clause 2 11 of the
Debenture}

Pimco with full itle quarantee hereby assigns as a continuing secunty for the payment
or discharge of the Secured Liabilites n favour of the Bank (subject to the nght of
Pimco to require the re-assignment of it upon payment or discharge in full of the
Secured Liabilihes)

{a) all the nght, title and interest of Pmco in and to any interest rate
hedging agreements now or in the fulure entered nto with any
person, and

{b) (insofar as they are capable of being assigned by way of secunty)

all the nght, title and interest of Pimco 1n and to any agreement to
which Pimco 1s a party except to the extent that it 1s subject to any
fixed charge created under any other provisions of this Debenture

To the extent that any such right, title and interest as 1s referred to in clause 2 2 of the
Debenture 15 not assignable or capable of assignment, the assignment of it purported
to be effected by such clause shall operate as an assignment of any and all
compensation, damages, income, profit or rent which Pimco may derive from it or be
awarded or entitled to in respect of i, in each case as a continuing security for the
payment or discharge in full of the Secured Liabilties

Pimco will not without the prior written consent of the Bank -

441 create or attempt to create or permit to subsist any nght in secunty,
mortgage, charge, lien (other than a lien ansing in the ordinary course of
business by operaton of law) or any encumbrance, trust agreement,
declaration of trust or trust ansing by operation of law over all or any Assets
{except in favour of the Bank}, or

4472 sell, transfer, assign, factor, lease or otherwise dispose of or part with
possession In any way of all or any of its Assets (other than In terms of a
Permitted Disposal}, or
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443 in any way dispese of the equity of redemphion of any such Asset or any
interest m any such Asset

45 Pimco will on demand in wnting by the Bank execute and deliver in such form as the
Bank may reasonably require a legal mortgage of any freehold or leasehold property
of Pimco which 1s not effectively charged by clause 2 1 1 of the Debenture and of any
freehold or leasehold property acquired by Pimco after the date of the Debenture

46 This securty will be a continuing secunty for the Secured Liabilities notwithstanding
any intermediate payment or settlement of all or any part of the Secured Liabilitres or
other matter or thing whatscever and will be without prejudice and 1n addition to any
other nght, remedy or secunty of whatever sort which the Bank may hold at any time
for the Secured Liabilities or any other obligation whatsoever and will not be affected
by any release, reassignment or discharge of such other nght remedy or security

In entenng into the vanous documents referred to above Pimco 15 entenng into obhgations,
assuming habilities and giving security in connection with the Acquisition and may n the future
be called upon pursuant to any of the documents referred to in this declaration to discharge
oblgations and/or abilities ansing 1n connection with the Acquisition

20021256788 1AS506 7




Schedule 5

The amount of cash to be transferred to the person assisted 1s -
{a) Nl at today's date, but subject to

{b) Any amounts (up to a maximum of £42 000,000) to be transferred under the Intra Group
Loan Agreement

20:21258788 2\A506 8




Definitions

In these Schedules the following terms shall have the following meaning -

"Acquisition”

"Advance"

"Assets"

"Fixed Charge Asset"

"GrOI.lp"

"Permitted Disposal"

"Principal”

"Secured Liabilities”

200212568788 2\AS06

means the acquisttion of the entire 1ssued share capital of DPC
Holdings Limited by the Purchaser,

means the principal amount of each advance made or to be made
under the Intra Group Loan Agreement by Pimco to the Purchaser
or, In each case, the principal amount of such advance outstanding
from time to time to the Purchaser,

means the whole of the property (iIncluding uncalled capital) which 1s
or may be from time to time compnised in the property and
undertaking of Pimco,

means an Asset for the time being comprised within a mortgage,
fixed charge or assignment by way of secunty created by clause
121, 122 or 2 3 or (with effect from the date of its creation) any
secunty created pursuant to clause 2 11 of the Debenture,

means the Purchaser and each of its Subsidiaries and "Group
Company” shall be construed accordingly,

means

{a) the disposal of stock subject only to the floating charge created
by clause 2 1 4 of the Debenture on an arm’s length basis in the
ordinary course of trading,

(b) disposals of cbsolete or redundant assets (other than Fixed
Charge Assets, other Assets subject to a fixed charge or
securnity in favour of the Bank and any other hentable or leased
property in Scotland) which are no longer required for the
business of any Group Company,

(c) disposals of assets (other than Fixed Charge Assets, other
Assets subject to a fixed charge or security in favour of the Bank
and other heritable or leased property in Scotland) in exchange
for replacement assets comparable or supernior as to type, value
and quality,

has the meaning ascrnbed thereto in the Guarantee,

means all or any money and habilities which shall from time to time
{and whether on or at any time after demand) be due, owing or
incurred in whatsoever manner to the Bank by Pimco, whether
actually or contingently, solely or jointly and whether as principal or
surety (or guarantor or cautioner), including any money and
habilities of Pimco to a third party which have been assigned or
novated to or otherwise vested In the Bank and including interest,
discount, commuession and cother lawful charges or expenses which
the Bank may in the course of its business charge or incur In
respect of any of those matters or for keeping Pimece's account, and
so that interest shall be computed and compounded according to
the usual the Bank rates and practice (or otherwise agreed in




"Specified Intellectual
Property"

"Subsidiary”

20021258788 2WA506

writing) after as well as before any demand made or judgment,

means the trademarks, frademark applications and other nghts
specified in Schedule 2 to the Debenture,

means, in respect of any company, person or entity, any company,
person or entity directly or indirectly controlled by such company,
person or entity (including any Subsidiary acquired after the date of
the Debenture) and "Subsidianies” shall mean all or any of them , as
appropniate




Tenon audit

Privat : Email david spencer@tenongroup com
Th Be a:;dfc[; nﬁ?entlal Our ref 3014370/DES/RP/ILH
© board of Llirectors Date 7 June 2007

The Devonshire Pub Company Limited
Derby House

Lytham Road

Fulwood

Preston

PR2 8JE

Dear Sirs

Auditors’ Report to the Directors of The Devonshire Pub Company Limited
(“the Company”) pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 7 June
2007 in connection with the proposal that the Company's subsidiary Pimco 2621
Limited should give financial assistance in respect of the discharge of labilities
incurred by Honeycombe Leisure plc on the purchase of the entire 1ssued share
capital of the Company’s parent company, DPC Holdings 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 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

T hudih Liiryf

Tenon Audit Limited
Registered Auditor

Charnwood House, Gregory Boulevard, Nottingham, Nottinghamshire, NG7 6NX
Tel +44 (0) 115 955 2000 Fax +44 (0) 115918 4500 DX 714246 Nottingham 21
Email nottingham@tenongreup com

www tenongroup com

Tenon Audil Limited  Registersd Office CEfton House Place g: Hampshire RG21 7JE No 4045321 England

Tenon Audd Limited o & company registersd 1o camy out awdit work by the Insttute of Chartersd Accountants in Engiand and Wales

Tenon Group PLC is 8 that provides and certain services to Tenan Audit Limited under

ihe 1erms of s formal egreement on an anms-length basis 4 of Moemen -

A list of L] for jon &1 the Regl Office




