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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

09(6)a

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

To the Registrar of Companies For officialuse  Company number
{Address overleaf - Note 5) e dd i
1 |1 | 03295063
[ S S T —_—

Name of company

* West Bromwich Albion Football Club Limited

X!Weca Jeremy Reland Peace of 5 Wilton Crescent, London, SW1X 8RN

Mark James Jenkins of 82 Thornhill Road, Streetly, Sutton Coldfield, West Midlands,
B74 3EW

Joseph William Brandrick of 22 Bridgnorth Road, Wembourne, Wolverhampton, West
Midlands, WVS 0An

John James Evans of 1 Blenheim Close, Nuneaton, Warwickshire, CV1l 65T

Jeffrey Terence Farmer of 72 Irnham Road, Four Oaks, Sutton Coldfleld West Midlands,
RB74 2TG i

g;r{.;tgan Tom Telford mlle%‘?kmégémmmw%h Stone, Staffordshire,
BW
SOPTOFTHE SRIGHAL oy zut»
DATEDTHIS ¢, OAYOF fhpn

ME

ant Masans {} -.- n

1
i

OGN0 [all the dlrec!ors rsI of the _above company do~selemnly and sincerely declare that:

The business of the company is:

{c} something other than the above§

The company is proposing {o give financial assistance in connection with the acquisition of shares in the
POOEEOE] [company’s holding company  west Bromwich Albion Limited

Lo

The assistance is for the purpase of [that acquisition] [reducing or discharging a fiability incurred for the

purpose of that acquisition],t

The number and cliass of the shares acquired or to be acquired is: 139,571 Ordinary Shares
of £10 each and 329 Premier Shares cof £10 each

Presentor's name address and For official Use l
reference (if any} : General Section Past room

e el

X
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The assistance is to be given to: (note 2} West Bromwich Albion Holdings Limited Piease do not

wrile in this
{company number 05244584)whose registered office is at [1 Park Row, Leeds LS1 margin
SARB]

Please complete
legibly, preferably

in black type, or
bold block
lettering
The assistance wiil take the form of:
See Part 1 of attached Schedule
5900
1
pefson who [has acquired] [wWXGORREKX the shares is: t delete as
appropriate

West Bromwich Albion Holdings Limited {company number 05244584)

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

See Part 2 of attached Schedule

The amount of cash to be transferred to the person assisted is £ See part 3 of attached Schedule

The value of any asset 1o be transferred to the person assisted is £ Nil

The date on which the assistance is to be givenis _within 8 weeks of the date hereof Page 2




- West Bromwich Albion FC [td -

Please do not Kwe have formed the opinion, as regards the company's initial situation immediately folfowing the date
write in this
margin {3 on which the assistance is proposed 1o be given, that there will be no ground on which it could then be

Ploase complate found to be unable to pay its debts. {note 3)

legibly, preferably

in black type, or

bold blgck letteri ) . .
0if Hlock fefiering (a) PﬁWe have formed the opinion that the company will be able to pay its debts as they fall due during

* delete efther (a) or the year imsmediately following that date]* {note 3)
(b} as appropriate

o&mmmw {note 3)

And Xiwe mzke this solemn declaration conscientiously believing the same lo be true and by virue of the

provisions of the Statutory Declarations Act 1835.

Declared at /il_e Ha)\: m”\g Declarants to sign below
e el Lone

L\]\@W Lo il L Tl
Day  Month Year , M

on |24 Ox“f[lﬁloﬁ ol l ’
before me y d;
7 -

A Comm:ssloner%Oaés or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on e

a Commissioner for Oaths. gjw hml

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,

L+

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.

w

Contingent and prospactive liabilities of the
company are 1o be taken Into account - see
section 156{3) of the Companies Act 1585,

-~

The augitors 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 302

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Page 3 Laserfonn International 1259
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West Bromwich Albion Football Club Limited (the "Company")

No. 03295063
Form 155(8)a

SCHEDULE

For the purposes of this schedule, the following expressions have the following meanings:-

"Acquisition”

"Bank”

"Borrower"

"Facility Letter"

"Gl‘oup“

"Intra Group Loan Agreement”

"Offer Document”

"Shares”

"Subsidiary”

Part 1

The assistance will take the form of:-

the acquisition by the Borrower of the Shares pursuant to
the Offer Document

Barclays Bank PLC whose registered office is situate at 54
Lombard Street, London ECSP 9AH

West Bromwich Albion Holdings Limited {company number
05244585) whose registered office is situate at The
Hawthorns, West Bromwich, West Midlands, B71 4LF

the facility letter dated 15 November 2004 between (1) the
Bank and (2) the Borrower

means the Borrower and its Subsidiaries from time to time
and "Group Company” shall be construed accordingly

the loan agreement of even date between the Borrower, the .
Company and others

means the document issued by Arbuthnot Securities
Limited on behalf of the Borrower to the shareholders of the
Company

means 139,571 Ordinary Shares of £10 each and 329
Premier Shares of £10 each in the share capital of the
Company

means subsidiary as defined in section 736 of the Act and
"Subsidiaries" shall be construed accordingly

1. the execution by the Company of a debenture 1o be given in favour of the Bank (the

"Debenture");

2. the execution by, amongst others, the Company of a cross-guarantee to be given in
favour of the Bank (the "Cross-Guarantee"); '

3. the execution by, amongst others, the Company of a CAS Master Agreement in the
Bank’s standard form (the “CAS Master Agreement™);

4. the execution by the Company of legal charges to be given in favour of the Bank (the

“Legal Charges™);

5, the execution by the Company of the deed of charge over debtors to be given in favour of

\20150119.111284

the Bank (the "Deed of Charge”); and




__West Bromwich Albion FC Ltd -

Part 2

the execution by the Company of the Intra Group Loan Agreement.

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

1.
1.1

1.2

13

1.4

1.5

pursuant to the Debenture, the Company agrees to charge:-

with full title guarantee and by way of a legal mortgage all the freehcld and leasehold
property of the Company the title to which is registered at HM Land Registry and which is
described in the schedule to the Debenture together with alb buildings fixtures (including
trade fixtures) and fixed plant and machinery from time to time thereon;

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

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;

by way of first fixed charge all book debts and other debts at the date of the Debeniure
and from time to time due or owing to the Company, and

by way of a first floating charge all other the undertaking and assets of the Company
whatsoever and wheresoever both at the date of the Debenture and future but so that the
Company is not to be a liberty to create any mortgage or charge upon and so that no lien
shall in any case or in any manner arise on or affect any part of the said premises either in
priority to or pari passu with the charge hereby created and further that the Company shall
have no power without the consent of the Bank to part with or dispose of any part of such
premises except by way of sale in the ordinary course of its business, the charges
referred to in this paragraph 1 being given to secure all obligations and liabilities of,
amongst others, the Borrower, which obligations include, but are not limited to, obligations
incurred in respect of and for the purpose of the Acquisition;

pursuant to the Cross-Guarantee, the Company is to guarantee severally and jointly with
certain other companies in the Company's Group all obligations and liabilities of, amongst
others, the Borrower, which obligations include, but are not limited to, obligations incurred
in respect of and for the purpose of the Acquisition;

pursuant to the CAS Master Agreement, among other things, the Bank is given rights set
off in relation 1o the credit and debit balances of the parfies thereto {inciuding, without
limitation, the credit and debit balances of the Company) and the Borrower is irrevocably
authorised to act as agent for the Company for the purposes of the CAS Master
Agreement and thereby credit balances on the Company's account(s) that may be applied
by the Bank in order to reduce or discharge obligations incurred by the Borrower incurred
for the purposes of the Offer;

pursuant to the Legal Charges the Cormpany agrees to charge in favour of the Bank with
full title guarantee and by way of legal mortgage the Company's property at The
Hawthorns, West Bromwich, The Training Ground, Birmingham Road, Walsall, The
Throstles Social Club and 7 acres of land at Halfords Lane, West Bromwich to secure all

é/‘@150119.1\‘!284 2




- West Bromwich Albion FC Ltd -

Part 3

liabilities and obligations of, amongst others, the Borrower which include but are not
limited to obligations incurred in respect of and for the purpose of the Acquisition,

pursuant to the Deéd of Charge the Company agrees to charge the monies receivable
from the Premier League in respect of "merit monies™ or "parachute payments” to secure
all liahilities and obligations of, amongst others, the Borrower which include but are not
limited to obligations incurred in respect of and for the purpose of the Acquisition;

the Intra Group Loan Agreement contains, among other things, an obligation on the part
of, amongst others, the Company, if requested by the Borrower, to lend money to the
Borrower which money may be used by the Borrower for the purpose of making payments
in respect of obligations incurred by the Barrower in connection with the Facility Letter
which obligations include, but are not limited to, obligations incurred by the Borrower in
respect of and for the purposes of the Acquisition.

The amount of any lcans made from fime to time by the Company to Borrower under the terms of
the Intra Group Loan Agreement.

-

-~

2015011911284 3
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Clement Keys

CHARTEIRED ACCOUNTANTS

39/40 Calthorpe Road, Edgbaston
To: The Directors Birmingham B15 11§
West Bromwich Football Club Limited (the "Company") Tel: 0121 456 4456 Fax: 0121 456 4510
The Hawthorns
West Bromwich
West Midlands
B71 4LF

www.clementkeys.co.uk

22 April 2005

Dear Sirs

Auditors’ report to the directors of 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 22
April 2005 in connection with the proposal that the Company shouid give financial assistance for
the purchase of 139,571 Ordinary Shares of £10 each and 329 Premier Shares of £10 each in the
share capital of the Company's parent company, West Bromwich Albion Limited ("WBA"), being
the entire issued share capital of WBA.

We have enquired into the state of affairs of the Company in order to review the bases for the
attached statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in the
attached statutory declaration as to any of the maiters mentioned in section 156(2) of the
Companies_Ac; 1985 is unreasonable in all the circumnstances.
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