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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(8) of the Companies Act 1985

To the Registrar of Companies
{Address overleaf - Nots 5}

Name of company

199(6)1

Forofficialuse  Company number

Mmoo
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MWNeo  ALAN QuPéER_ _of THe £p0¢
1 PeTen PYRT vt PpSEy Sl comid

DAV L [ ENTI oy ) T e AR Ao 6 CAvviLLE OR)VE

e SA-MpIﬂN' C-veppySeEy <L

fthesele-drestosfall the directors]t of the above company (hereinafter called 'this company'} do

solemnly and sincerely declare that

The business of the company I1s

(c) something other than the above§

The company is [thejfe} holding company of _M&TiLote GaAAEN) , WaTELLEE ,

PeT cemRe Lia Y

which 1s
proposing to give financiai assistance i connection with the acquistion of shares
in [this company][
the-holdirgeompeny-ottnresmpanyit+
Presenter’s name address and For offictal Use {02/06)
reference (If any) General Section Post room
“ \“ ‘A39QXO05E"
A49 30/05/2008

COMPANIES HOUSE

l\



v

The assistance s for the purpose of fbat-asquiciienlreducing or discharging a hability incurred for the
purpose of that acquisttion] t (note 1}

e '(,{ :
The number and class of the shares acquired or to be acquired 1s (q‘ 2 OX LUlres v

MEC L Ll

The assistance istobe gvento (note2)  BLo e Driasmonmd Linimeh aliivuf Hodfs,

LA Vv 4ALE | ST (AviovlL | QUERNSST

The assistance will take the form of

Pﬂo-a.slo.-.) oF S&EcvaiTy fnd 4uAaRauTTES ol RAle BoRlounn6L TO
b2 AMVAVESD To BLUE Brdamond Listined &Y THE Rodde PAdL OF
SLOTLANID N TERNATIOAL  SiMITER TRAN:aJG AL WATWELT

The person who [has acquiredjiw#-coqurelt the shares s
Beve DAoLt PEA (M Moue)

The principal terms on which the assistance will be given are

Sie ABoJE

The amaunt (if any) by which the net assets of the company which 1s giving the assistance waill be reduced

by gwving it 1s A

The amount of cash to be transferred to the person assisted s £ Nit.

The value of any asset to be transferred to the person assisted is £ Nie
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Please do not The date on which the assistance is to be given 18 a9 Lty 200§
wrile in

this margin

Plaase complete  1/We have formed the opinion, as regards this company’s inihal situation immediately following the date on
legibiy,
;ﬁ“b,a{k’};;,,’i‘:" which the assistance 1s proposed to be given, that there will be no ground on whieh it could then be found

bold biock lettert
¢ Block M8 to be unable to pay tts debts (note 3)

Selete ethe {a} [/We have formed the opirion that this company will be able to pay #s debts as they fall due duning
* delete f {a) of
{b) as appmp‘n;:e the year mmediately foliowng that datej* (note 3)

And iive make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Xo.,-og,,. LS Ty
(o

Declared at 3 Maove ggw ﬁcl nts to sign below
Day Month Year

T asi e 8

before me M

A Gemsmerfa@hs—n{ Notary Pubh%uushce.nf

the-Peace-ora-Sotctortavmg-the-pewerscoaferred an
a-CommissionarforQaths. f‘ - Z.oasley

NOTES
1 Fer the meaming of “a person incurnng a 5 The address for companies registered in
hability” and “reducing or discharging a England and VWales or Wales is -
habllity” see section 152(3) of the Companies
Acl 1985 The Registrar of Companies
Compames House
2 Insert full name(s) and address(es) of the Crown Way
person(s) to whom assistance 15 {o be given, if Cardift I
arecipient Is a company the registered office Cr1a 3u2
address should be shown
DX 33050 Carciff

3 Contingent and prospechve liabilities of the
company are to be taken into account - see or for comparnues registered in Scotfand -
section 156(3) of the Companies Act 1985

The Reglstrar of Companies
4 The auditors report required by section 156(4) 37 Castle Terrace
of the Companies Act 1985 must be annexed Edinburgh
to this form EH1 2EB

DX 235 Edinburgh

or LP-4 Edinburgh 2
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BDQ Novus (Audity Limited PO Box 180 Ehzabeth House
Chartered Accountants St Peter Port Guernsey GYI 3LL
Bustness Adwisers & Telephone 01481 7245061
Registered Auditors Facsunlde 01481 711657
e-mall  maili# bdogsy com

wwu bdogsy com

The Roval Bank of Scotland International Limited 19 May 2008

PO Box 62

Royal Bank Place Our ref IRD/RPI/B7
1 Glategny Esplanade

St Peter Port

Guernsey

GY1 4BQ

Nattonal Westminster Bank PLC
135 Bishopsgate

London

EC2M 3UR

Dear Sirs

Report by the auditors of MGCL Limited (the “Company”) and Matlock Garden,
Waterlife & Pet Centre Limited (the “Subsidiary”) to The Royal Bank of Scotland
International Limited trading as Natwest (the “Bank”)

This report 1s given in connection with the proposed arrangements whereby the Company
and the Subsidiary will each give financial assistance for the purchase of its own shares,
particulars of which are given in the statutory declarations made this day by the directors
of each company pursuant to Section 155(6) of the Companies Act 1985 (the “Act™)

The purpose of this report is solely to assist the Bank in considering whether the proposed
arrangements are permiited under Section 155(2) of the Act and it is not intended to be
used, quoted or referred to for any other purpose

We have examined the Board Memoranda dated 19 May 2008 (copies of which are
attached, stamped by us for the purpose of identification), for which the directors of each
company are solely responsible, and we have enquired into the state of affairs of the
Company and the Subsidiary so far as 1s necessary for us to review the bases for the Board
Memoranda Our enquiries did not constitute an audit under the provisions of the Act

We confirm that as at the close of business on 3 Apnl 2008 (1) the aggregate of the
Company's assets as stated 1n 1ts accounting records exceeded the aggregate of its
Labilities as so stated and (ii) the aggregate of the Subsidiary’s assets as stated 1n its
accounting records exceeded the aggregate of its lhabilities as so stated

Togimeregt 179 Guemise,
Regmeing w1 e, 2068
g W 83 Direcos 1P Dama eli ren R M Seasie +CALD
J M Hailett ACA R P Jackson ACA



We are not aware of anything to indicate that the opinion of the directors of each company
as expressed in section 4 of each of the Board Memoranda 1s unreasonable in all the
circumstances

Yours faithfully
For BDO Novus (Audit) Limited

e

[an R Damarell
Director



