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_ COMPANIES FORM No. 155(6)b

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

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

To the Registrar of Companies For official use ~ Company number
(Address overleaf - Note 5) I T I 03636970
L I et

XWee Terp Roy Coates of 7 Westfield Avenue, Barnstaple EX31 2DZ

of company David William Morgan of The Old Rectory, Charles Brayford, Devon EX32 7PT
e ';‘;32:&’;‘5‘3‘3}}" Each director will be signing a separate counterpart of this Statutory Declaration but all of
the directors the directors have the intent that this Statutory Declaration and its counterparts be
regarded as one and the same form of Statutory Declaration for the purposes of section
155(6) and section 156 of the Companies Act 1985.
T delete as . . .
appropriale HRCOEOOKKANN [all the directors]t of the above company (hereinafter called 'this company) do

§ delate whichever
is inappropriate

Page 1

solemnly and sincerely declare that;

The business of this company is:

{c) something other than the above§

This company is [the] [X holding company of*  Bray Leino Training_for Change Limited ("Subsidiary")

which is

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

R ORR N X NN XN AIRIOCORRNNNK

in {this company] [

Presentor's name address and For officiat Use
reference (if any) : General Section Post room

Bond Pearce

Bristol Bridge House
Redcliff Street
Bristol

BS1 6B]

200561 Bristol Temple Meads %A 7STOIC9N

ref: 43168.30/WW1/CRH1/1677847 A1S 0416
COMPAN{ES HOUSE 170505




The assistance is for the purpose of [that acquisition] Eflr?tgﬁ: ctlﬁl sEmt
I

XEREEXRKIXRXASENIRX: (note 1) margin

Please complate
legibly, prefarably

The number and class of the shares acquired or to be acquired is: 907, 250 Ordinary Shares of £1 };‘o’f';’;‘,';g""" or

116,364 A Preference Shares and 463 856 B Preference Shares lettering
The assistance is to be given to: (note 2)  Bray Leino Holdings Limited (No.05407113) whose
registered office is situated at The Old Rectoty, Filleigh, Barnstaple, EX32 ORX (the "Purchaser")
The assistance will take the form of:
See Appendix 1
The person who (REXBEXXXIN [will acquirelt the shares is: 1 delete as
appropriate

the Purchaser

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

See Appendix 2

The amount (if any} by which the net assets of the company which is giving the assistance will be reduced
by giving itis _ Nil

The amount of cash to be transferred to the person assisted is £ MNil

The value of any asset io be transferred to the person assisted is £ Nil Page 2
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Please do not The date on which the assistance is to be given is ~ _within 8 weeks of today's date
write in this
margin

v

Ploase complete XWe have formed the opinion, as regards this company's Initial situation immediately following the date

::ﬁ::ﬂ{;(pt;;f;r:?ly on which the assistance is proposed to be given, that there will be no ground on which it could then be

lefteri
bold block letfering found to be unable to pay its debts. (note 3)

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

the year immediately following that daie]* (note 3)

* detete elther (a) or
(b) as appropriate

Wﬁw (note 3)

And Xiwe 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
N e~ @ g‘ﬂJM
7/’ .
ﬂ In—
Day Month Year
on |0¥]0,512,0,0/5 A

before me W \ﬂ VAN
A Commissions cordust Ko bt 7w

Commisstonerfor-Ontha-orNotary- Rublic-ordusties-of
the-Reace-ar-a Solicitor having the powers conferred on ST Vi /nmt Jf_—
a Commissioner for Qaths, .
1541

NOTES

1 For the meaning of “a person incurring a
lizbility" and "reducing or discharging a
liability" 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 reglstered 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

or, for companies registered in Scotland:-

The Registrar of Companies
Companles House
37 Castle Terrace

Edinburgh
*age 3 EH1 2EB Laserform Infemational 12/99




Appendix 1 - Form 155(6)b

BRAY LEINO GROUP LIMITED

A term loan facility agreement to be entered into between Bray Leino Holdings Limited, The Royal Bank of
Scotland plc and National Westminster Bank plc relating to the provision by National Westminster Bank
pic (the "Bank") to Bray Leino Holdings Limited of a revelving credit and term loan facility in an
aggregate sum of £6.75 million (the "Credit Agreement");

A facility letter from The Royal Bank of Scotland plc (as agent for the Bank) to be entered into by Bray
Leino Limited relating to the provision of working capital facilities of up to £2,000,000 by the Bank to Bray
Leino Limited (the "Working Capital Facility");

The assistance will take the form of:

1.

4A_1685397_1

A composite guarantee to be entered into by the Subsidiary (the "Company"), Bray Leino
Holdings Limited and the subsidiaries of Bray Leino Holdings Limited set out in the schedule to
the composite guarantee (all those companies together to be referred tc as the "Group") in
favour of the Bank to guarantee repayment, inter alia, of all amounts owed by the Purchaser
to the Bank including all amounts advanced under the Credit Agreement and the Working
Capital Facility (the "Guarantee”);

A debenture to be entered into by the Company in favour of the Bank constituting a first fixed
charge over the assets identified in it and a first floating charge over the rest of the
Company's undertaking as security for the Company's obligations under the Guarantee (the
"Debenture”);

An inter-creditor agreement to be entered into by the Bank, the Subordinated Creditors (as
defined therein), and the Company [and the other members of the Group] whereby the
parties agree their respective rights in respect of the ranking of the liabilities owed, or to be
owed, to the Bank and the Subordinated Creditors {the "Inter-Creditor Agreement");

An intra-group loan agreement entered into by the Company, Bray Leino Holdings Limited and
the other members of the Group pursuant to which the Company and the other members of
the Group agree to make loans to Bray Leino Holdings Limited on the terms therein for the
purposes of, inter alla, repayment of amounts advanced to Bray Leino Holdings Limited under
the Credit Agreement (the "Intra-Group Loan Agreement");




Appendix 2 - Form 155(6)b

BRAY LEINO GROUP LIMITED

1, The execution of the Guarantee by the Company pursuant to the terms of which the Company
will, inter alia, guarantee in favour of the Bank to pay all monies and discharge all liabilities now
or hereafter due, owing or incurred to the Bank by Bray Leino Holdings Limited and/or any of its
subsidiaries (including the Company) from time to time (the "Secured Obligations") including,
but not limited to, obligations under or in connection with the Facility Agreement and the Working
Capital Facility;

2. The execution of the Debenture by the Company in favour of the Bank pursuant to which the
Company will grant a first fixed charge over the assets identified in it and a first floating charge
over the rest of the Company's undertaking as security for the payment of the Secured
Obligations.

2.1 Pursuant to the Debenture the Company covenants to discharge on demand the Company's
Obligations (as defined therein) and as a continuing security for such discharge and with full title
guarantee charges to the Bank:-

(a) by way of legal mortgage all the freehold and leasehold property now vested in or charged
to the Company including any Registered Land (as defined therein)

(b) by way of fixed charge all estates or interests in any freehold and leasehold property now
and in the future vested in or charged to the Company except the property charged by
Clause 1.1 of the Debenture

{c) by way of fixed charge all the plant machinery and fixtures and fittings of the Company
present and future

(d) by way of fixed charge all furniture furnishings equipment tools and other chattels of the
Company present and future not regularly disposed of in the ordinary course of business

(e) by way of fixed charge all the goodwill and uncalled capital of the Company present and
future

(f) by way of fixed charge all stocks shares and other securities of the Company present and
future

(g) by way of fixed charge all intellectual property rights choses in action and claims of the
Company present and future and the proceeds of any insurance from time to time
affecting the Property (as defined therein)

{(h) by way of fixed charge the benefit of any currency or interest rate swap cap or collar or
other hedging agreement or any futures transaction or treasury instrument made with the
Bank or any third party

(i) by way of fixed charge all book debts and other debts of the Company present and future
and the proceeds of payment or realisation of each of them until the receipt of the
proceeds from time to time into an account in accordance with Clause 4.2 of the
Debenture

[$)) by way of fixed charge all funds standing to the credit of the Company from time to time
on any account with the Bank or any other bank or financial institution or organisation all
receipts from time to time paid intc an account in accordance with Clause 4.2 of the
Debenture

{k) by way of floating charge all the undertaking and all property assets and rights of the
Company present and future not subject to a fixed charge under the Debenture

2.2 Further under the Debenture the Company will not without the previous written consent of the
Bank:-

(a) Create or permit to arise any mortgage charge or lien on the Property (as defined therein)

(b) Dispose of the Property (as defined therein) charged by Clauses 1.1 to 1.10 inclusive of
the Debenture

4A_1685398_1




(c) Deal with the Company's book debts and other debts otherwise than by collecting them in
the ordinary course of the Company's business and in particular the Company will not
realise its book debts and other debts by means of block discounting factoring or the like

(d) Dispose of the Property charged by Clause 1.11 of the Debenture other than in the
ordinary course of business

(e) Grant or accept a surrender of any lease or licence of or part with or share possession or
occupation of its freehold and leasehold property or any part of it

2.3 Further under the Debenture the Company will at its own cost at the Bank's request execute any
deed or documentation and take any action required by the Bank to perfect this security or further
to secure on the Property {as defined therein) the Company's Obligations (as defined therein);

3 The execution of the Inter-Creditor Agreement by the Company whereby the Company will agree
to the respective rights of the parties thereto and the respective ranking of the liabilities owed, or
to be owed, to the Bank and the Subordinated Creditors (as defined therein);

4 The execution of the Intra-Group Loan Agreement by the Company, pursuant to which the
Company will lend money to Bray Leino Holdings Limited to enable it to meet its obligations to
the Subordinated Creditors (as defined in the Inter-Creditor Agreement) and the Bank, and
certain other obligations in connection with the acquisition of the Company by Bray Leino
Holdings Limited;

44 1685398_1




Southernhay House

Fra n C i S C I a r k 36 Southernhay East

Exeter

CHARTERED ACCOUNTANTS EX1 INX

tel 01392 667000
fax 01392 667001
DX 8369 Exeter 1

The Directors www.francisclark.co.uk
Bray Leino Group Limited
Filleigh
Devon Our reference
EX32 ORX
Your reference
4 May 2005
Dear Sirs

REPORT OF THE AUDITORS TO THE DIRECTORS OF BRAY LEINO GROUP LIMITED
("'the Company™) UNDER s5156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated 4 May
2005 in connection with the proposal that the Company’s subsidiary, Bray Leino Training For Change
Limited should give financial assistance for the purchase of 907,250 Ordinary £1 shares, 116,364 A
Preference shares and 463,856 B Preference shares in the Company.

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 their
declaration as to any matters mentioned in section 156(2) of the Companies Act 1985 is unreasonable
in all circumstances.

Ce_c

FRANCIS CLARK
Registered auditors

Dated this 4" day of May 2005

Francis Clagk Ts registered to carry on audit work and regulated for a range of investinent business activilivs by the Institute of Charlered Accotntants in | nuland and Wales
Adist ol partners is available al each ol our offices

Ixeter » Newton Abbot « Plymouth » Tavistock « lorquay




