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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

D3(6)a

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

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) =T - —=
| | | | |05883546
| W T [ -
Name of company .
* RHYS DAVIES HOLDINGS LIMITED (the "Company") '
\
Xwe e GWYN LAWRENCE DAVIES OF THE OLD VICARAGE, PENDOYLAN, COWBRIDGE, SOUTH
GLAMORGAN, CF71 7WJ
MARK CHRISTOPHER RICHMOND OF 43 ST GOWAN AVENUE, CARDIFF, CF14 4JX “
PAUL DOUGLAS HODGKISS OF 24 SPRINGHILL PARK, WOLVERHAMPTON, WEST
MIDLANDS, WV4 4TS
"
DOSOTDNXOMX [all the directors] T of the above company do sclemnly and sincerely declare that
The business of the company s '
-
(c) something other than the above § ;
The company 1S proposing to give financial assistance in connection with the acquisition of shares in the |
[company] pREGRPOAONMIOGOOGO0¢ .
Limited] +
The assistance 1s for the purpose of [that acquisition)
purpose of that acqusition] t “
The number and class of the shares acquired or to be acquired I1s 50,000 ORDINARY SHARES OF £1
Presentor's name address and '
For official Use
reference (if any) >~
Geldards LLP General Section g
Dumfries House o
Dumfries Place 3 1 | :
Cardiff w A10M.JYQH :
CF10 3ZF > YT 09/04/2008 403 :
COMPANIES HOUSE
33001 Cardiff1 |




1
% F
rhe assistance Is to be given to (note 2) _PENNBORO LIMITED (REG CO NO 06528233) Please do nofy. |

write in this AN
margin

.
Please complete

lagibly, preferably
n black type, or

] bold block
lettering
The assistance will take the form of
SEE RIDER 1
The person who QOSSO [will acquire] t the shares is t delete as
appropnate

=

PENNBORO LIMITED (REG CO NO 06528233)

The pnncipal terms on which the assistance will be given are

SEE RIDER 2

The amount of cash to be transferred to the person assisted 1s £ NIL

The value of any asset to be transferred to the person assisted i1s £ NIL

The date on which the assistance 1s to be given s thin B weeks of the date of ttus declaration Page 2




Pleagé«do not XWe have formed the opinion, as regards the company's initial situation immediately following the date
waotelin this .
m'élrgln on which the assistance 1s proposed to be given, that there will be no ground on which it could then be *
L

Please complete found to be unable to pay Ils debts {note 3)

legibly, preferably
in black type, or

bold block lettering (a) WWe have formed the opmion that the company will be able 1o pay its debis as they fall due dunng

* delete either (a) or the year immediately following that date]* (note 3)
(b) as appropnate

%F\
o
=

-

(note 3)

W Andl'we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835 i

Declared at (f( St Mﬁd /W’ Declarxis 1o sign below

Les

|
Day Month Year Nu -

nlo3 |0l 250,08 |
on [ 018 |01 244010 g Dewn I
before me A |

L4 , 3
A Commussioner for Oaths or Notary Pubhc 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 incurnng a
habihty" and "reducing or discharging a
liabihty" see secton 152(3) of the Companies
Act 1985

-1

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given, |
a reciplent 1s a company the registared
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 Companles Act 1985

4 The audttors 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 1s -

The Registrar of Comparues

Companies House

Crown Way

Cardiff

CF14 3UZ )

or, for companies registered in Scottand -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Y
-

Page 3 Laserform [ntemational 12/99
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RIDER 1

1 a guarantee (the “Seller Guarantee”) to be granted by the Company in favour of
Gwyn Lawrence Davies (the “Seller”),

2 adebenture (the “Seller Debenture’) to be granted by the Company in favour of the
Seller,

3 aguarantee (the “Bank Guarantee”) to be granted by the Company in favour of RBS
invoice Finance Limited (the “Bank™)

C 2036213v!




RIDER 2

1 pursuant to the Seller Guarantee the Company will guarantee the discharge of all
present and future habilites of Pennboro Limited (the purchaser) to the Seller as
described therein,

2 pursuant to the Seller Debenture the Company will charge all the Company's
undertaking, property, assets and nights by way of fixed and floating charges, legal
mortgage and assignment as therein specified as secunty for all indebtedness and
other liabilities of the Company to the Seller under the Seller Guarantee,

3 pursuant to the Bank Guarantee the Company will guarantee the discharge of all

present and future habiities of the Company’s subsidiary, Rhys Davies & Sons
Limited, to the Bank

C 2036213v1




PRICEWATERHOUSE(COPERS

PricenaterhouseCoopers LLP
O hingsway

Carduf CFi0 37w

Tilphane +44 (0) 29 2023 7000
Facsaimtle +44 () 29 2080 2400

Private and Confidential pre comik

The Drrectors

Rhys Davies Holdings Limited
Moy Road Industrnial Estate
Taffs Well

Carditt

CF15 7QR

3" April 2008

Dear Sirs

Report of the Independent Auditor to the directors of Rhys Davies Holdings Limited
pursuant to Section 156(4) of the Companies Act 1985

We report on the attached statutory declaration of the directors dated 3™ April 2008, prepared
pursuant to the Companies Act 1985, in connection with the propasal that the company should give
financial assistance in connection with the acquisition of 50,000 of the ordinary shares of the
company This report includmng the opinion, has been prepared for and only for the company and
the company’s directors in accordance with Section 156 of the Companies Act 1985 and for no
other purpose We do not, in giving the opinion set out below, accept or assume responsibility for
any other purpose or to any other person to whom this report i1s shown or into whose hands it may
come save where expressly agreed by our prior consent in writing

Basis of opinion

We have engu ate of the company’s affars in order to review the bases far the

declaration

We are not aware of anythipg to indicate that the opinion expressed by the directors in their
statutory declaration as to/ny of the matters mentioned in Section 156(2) of the Companies Act
1985 15 unreasonable 1n-all the crcumstances.

Yours faithfully

el

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PrcewatarhouseCoopera LLP 19 2 linuted habeity partnershep regrsterec in England with regpstered mumber OC30I525  The ragstared oftice of PrcewaterhouseCoopen LLP 15 1 Embankrient Place
London WCaN 6RH  PrcewaterhouseCoopars LLP s authonsad and regulated by the Financiad Services Autonty fof designatod irvesinent busingsa




