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of 12 Folks Wood Way, Stone Street, Lympne, Hythe, Kent CT21 4EW

Wive setexdinectork(all the directors] Tof the above company do solemnly and sincerely declare that:
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The company is proposing to give financial assistance in connection with the acquisition of shares in the
[ConXpENPIXROMIERKIOEHKMEOCNNOaMYXX  Cranley Limited .
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The number and class of the shares acquired or to be acquired is:  as per appendix 1 attached
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The assistance is to be given to: (Note 2) Craegmoor Group Limited (Craegmoor) .  Please do ot '
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Cracgmoor Group Limited

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

See Appendicies 1 and 2 attached
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The amount of cash to be transferred to the person assisted is £ Ny

The value of any asset to be transferred to the person assisted is £ {1 ¢‘ —

The date on which the assistance is to be given is Page 2




_ Please do not ¥We have formed the opinion, as regards the company's initial situation immediately following the
wein ™ "/ date’on which the assistance is proposed to be given, that there will be no ground on which it could

then be found to be unable to pay its debts. (note 3)
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NOTES

1 For the meaning of "a person incuring a
liability" and "reducing or discharging a liability"
see section 152(3) of the Companies Act 1985.

2 |nsert 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 1985 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

CF14 3UZ

DX: 33050

Cardiff

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

DX: 236

Edinburgh
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Form 155(6)(b) Rider A — The assistance
will take the form of:

HIGHWAY (BURNLEY) LIMITED
Company number 2693859
(the Company)

1.  The execution and delivery by the Company of a Guarantor Accession
Agreement in favour of Barclays Bank (PLC) (“the Security Agent”) as agent
and trustee for the Banks pursuant to a Warehouse Facility Agreement (“the
Warehouse Facility Agreement”) dated the 16 October 2003 as varied from
time to time and made between the parties more particularly defined therein
to secure, inter alia, the obligations of Craegmoor to the Banks (as defined
in the Warehouse Facility Agreement).

2.  The execution and delivery by the Company of a Debenture in favour of
Barclays Bank PLC (“the Security Agent”) as agent and trustee for the
Banks pursuant to the Warehouse Facility Agreement to secure inter alia
the obligations of Craegmoor to the Banks (the “Warehouse Facility
Debenture”).

3.  The execution and delivery by the Company of a Guarantor Accession
Agreement in favour of Barclays Bank (PLC) (“the Security Agent”) as agent
and trustee for the Banks pursuant to a Development Facility Agreement
(“the Development Facility Agreement”} dated the 16 October 2003 as
varied from time to time and made between the parties more particularly
defined therein to secure, inter alia, the obligations of Craegmoor to the
Banks (as defined in the Development Facility Agreement).

4.  The execution and delivery by the Company of a Debenture in favour of
Barclays Bank PLC (“the Security Agent”) as agent and trustee for the
Banks pursuant to the Development Facility Agreement to secure inter alia
the obligations of Craegmoor to the Banks (the “Development Facility
Debenture”)

5.  The execution and delivery by the Company of a Guarantee in favour of
Barclays Bank PLC pursuant to the Overdraft Facility Agreement (the
“Overdraft Facility Agreement”) dated the 16 October 2003 and made
between the parties more particularly defined therein to secure, inter alia,
the obligations of Craegmoor Homes Limited to the Bank (as defined in the
Overdraft Facility Agreement).

6. The execution and delivery by the Company of a Debenture in favour of
Barclays Bank PLC pursuant to the Overdraft Facility Agreement to secure,
inter alia, the obligations of Craegmoor Homes Limited to the Bank (the
“Overdraft Facility Debenture”)

G\Gwen\CRAEGM\CRANLEYCranley Forms\Burnley forms\RIDER A._doc




Appendix 1 to Form 155(6)(a)

HIGHWAY (BURNLEY) LIMITED

Company number 2693859

Number and class of the shares acquired in or to be acquired in Cranley Limited
are as follows:

19 ordinary ‘C’ shares of £1 each
19 ordinary ‘D’ shares of £1 each
24  ordinary ‘B’ shares of £1 each

38 ordinary ‘A’ shares of £1 each
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FORM 155(8)a) Appendix 2 - Principal terms upon

3(1)

3((ii)

which the financial assistance
will be given

HIGHWAY (BURNLEY) PROPERTIES LIMITED

Company Number 2693859
(the Company)

Under the terms of the Guarantor Accession Agreement pursuant to the Warehouse
Facility Agreement the Company agrees to become a guarantor under the Warehouse
Facility Agreement and agrees to be bound in such capacity by the terms of the
Warehouse Facility Agreement and undertakes accordingly to perform its obligations as a
guarantor thereunder.

Under the terms of the Guarantor Accession Agreement pursuant to the Development
Facility Agreement the Company agrees to become a guarantor under the Development
Facility Agreement and agrees to be bound in such capacity by the terms of the
Development Facility Agreement and undertakes accordingly to perform its obligations as a
quarantor thereunder.

Under the Warehouse Facility Debenture pursuant to the Warehouse Facility Agreement
the Company as primary obligor and not merely as surety covenants with the Security
Agent (as Agent and Trustee for the parties to the Warehouse Facility Agreement) that it
will on demand in writing made to the Company pay or discharge to the Security Agent the
Secured Liabilities (as defined in the Warehouse Facility Debenture) on the due date
therefore in the manner provided in the relevant Finance Document (as defined in
Warehouse Facility Agreement);

The Company further with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged pursuant to 3(i} hereof:

{2} by way of legal mortgage all the freehold and leasehold property of the Company the
title to which is registered at HM Land Registry and which, if any, is described in
Schedule 1 of the Warehouse Facility Debenture together with all buildings, fixtures
{including trade fixtures) and fixed plant and machinery from time to time thereon;

(b) by way of legal mortgage all other freehold and leasehold property of the Company
now vested in it (whether or not registered at HM Land Registry) together with all
buildings, fixtures (including frade fidures) and fixed plant and machinery from time
to time thereon,;

(c) by way of first fixed charge all future freehold and leasehold property of the
Company together with all buildings, fixtures {including trade 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;

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

(e) by way of first fixed charge the benefit of all present and future licences,
permissions, consents and authorisations (statutory or otherwise) held in connection
with its business or the use of any of the freehold or leasehold property specified in
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3iii)

3(iv)

4(it)

Sub-Clause (a) above and the right to recover and receive all compensation which
may at any time become payable to it in respect thereof; and

(f by way of first fixed charge all stocks, shares, debentures, bonds, warrants, coupons
or other securities and investments now or in the future owned by the Company from
time to time.

The Company with full title guarantee hereby charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged pursuant to clause 3(i) hereof
by way of a first floating charge the undertaking and all other assets of the Company
whatsoever and wherescever both present and future

The Company with full title guarantee hereby charges for the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged pursuant tc clause 3(i) hersof
by way of assignment to the Security Agent by way of security all its right titie and interest
(if any) in and the Servicing Agreement

Under the Development Facility Debenture pursuant to the Development Facility
Agreement the Company as primary obligor and not merely as surety covenants with the
Bank that it will on demand in writing made to the Company pay or discharge to the Bank
the Secured Liabilities (as defined in the Development Facility Debenture) on the due date
therefor in the manner provided in the Development Facility Agreement.

The Company further with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged pursuant to 4(i) hereof:

(a) by way of first legal mortgage all the freehold and leasehold property of the
Company the title to which is registered at HM Land Registry and which, if any, is
described in Schedule 1 of the Development Facility Debenture together with all
buildings, fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

(b) by way of first legal mortgage all other freehold and leasehold property of the
Company now vested in it (whether or not registered at HM Land Registry) together
with all buildings, fixtures (including trade fixtures} and fixed plant and machinery
from time to time thereon;

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

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

fe) by way of first fixed charge the benefit of all present and future licences,
permissions, consents and authcrisations (statutory or otherwise) held in connection
with its business or the use of any of the freehold or leasehold property specified in
Sub-Clause {a) above and the right to recover and receive all compensation which
may at any time become payable to it in respect thereof; and

() by way of first fixed charge all stocks, shares, debentures, bonds, warrants, coupons
or other securities and investments now or in the future owned by the Company from
time to time.
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4(iii)

5(ii)

6(ii)

The Company with fuli title guarantee hereby charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged pursuant to clause 4(i) hereof
by way of a first floating charge the undertaking and all other assets of the Company
whatsoever and wheresoever both present and future

Under the terms of the Guarantee pursuant to the Overdraft Facility Agreement the
Company guarantees to the Bank the prompt perfermance by Craegmoor Homes Limited
of all its payment obligations under the Overdraft Facility Agreement and any other
agreement executed pursuant to the Cverdraft Facility Agreement (theFinancing
Documents”), {the "Guaranteed Amounts”) and as principal debtor and not merely as
surety undertakes to the Bank that if and sach time that Craegmoor Homes Limited does
not make payment when due from it of any amount of the Guaranteed Amounts in
accordance with the Financing Documents the Company shall pay to the Bank amounts
not so paid upon first written demand by the Bank.

The Company also as a separate additional continuing and primary obligation
uncenditionally and irrevocably undertakes with the Bank that should the Guaranteed
Amounts not be recoverable from Crasgmoor Homes Limited for any reason then the
Company shall upon first written demand by the Bank make payment of the Guaranteed
Amounts due for payment at that time by way of a full indemnity in the manner provided for
in the Financing Documents and shall indemnity the Bank against all losses, claims, costs,
charges and expenses to which it may be subject or which it may incur under or in
connection with any Financing Documents or the Guarantee.

Under the Overdraft Facility Debenture pursuant to the Overdraft Facility Agreement the
Company as primary obligor and not merely as surety covenants with the Bank that it will
on demand in writing made to the Company pay or discharge to the Bank the Secured
Liabilities {as defined in the Overdraft Facility Agreement) on the due date therefore in the
manner provided in the Overdraft Facility Agreement.

The Company further with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged pursuant to 6(i) hereof:

{a) by way of first legal mortgage all the freehold and leasehold property of the
Company the title to which is registered at HM Land Registry and which, if any, is
described in Schedule 1 of the Overdraft Facility Debenture together with all
buildings, fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

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

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

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

{e} by way of first fixed charge the benefit of all present and future licences,
permissions, consents and authorisations (statutory or otherwise) held in connection
with its business or the use of any of the freehold or leasehold property specified in
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Sub-Clause (a) above and the right to recover and receive all compensation which
may at any time become payable to it in respect thereof, and

() by way of first fixed charge all stocks, shares, debentures, bonds, warrants, coupons
or other securities and investments now or in the future owned by the Company from
time to time.

6(ii) The Company with full title guarantee hereby charges with the payment or discharge of alt
moneys and liabilities covenanted to be paid pursuant to clause 6(i) hereof by way of a first
floating charge the undertaking and afl other assets of the Company whatsoever and
wheresoever both present and future.
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HAZLEWOODS

...
_—‘

AUDITORS’ REPORT TO THE DIRECTORS OF HIGHWAY (BURNLLEY)
LIMITED (the "COMPANY") PURSUANT TO SECTION 156 (4) OF THE
COMPANIES ACT 1985 (the “Act”)

We refer to the statutory declaration (Form 155(6)(a)) made by the company and
dated the same date as this report to which this report is annexed.,

We have examined the attached statutory declaration of the directors of Highway
{Burnley) Limited dated {7 pc70477%¢ 2003 in connection with the proposal the
Company should give financial assistance for the purchase of 100 per cent of the
Ordinary Shares in the Company.

Basis of opinion

We have enquired into the state of the Company’s affairs in order to review the
basis 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 Act
is unreasonable in all the circumstances.
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