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\M\.NT
Pease 7o Aat wre }’6% of the Companies (Northem Iretand) Orcer 1886,
n us margin .
Please complete
{egibly, preferably

73 MAY 2005

in black 'ype. or To the Registrar o C f‘cmpameﬁl For official use  Company number
Boid blocik RE \( 7

lettering OST RECV‘ TP\

Note PP‘N

Please raag e
wKites cn tage I
Selcra ssmpleting
this ‘orm

? insert iyt or
ssmeany

awrsernramels)  PVed ___ Simopn Dodd.of Clazemont House, Weston Street, Buckham

Saima . Weston, Dorset SP8 SHG and David Mcllwaine of 1 Lakeside,
direciors ’ - Templepatrick BT39 OJR

John Rawlings of 3 Elmfield, Kingswood,
Bristol, BS15 9SS

T delete as SR soetixRxor] {all the directors}t of the above company co sclemniy and sincerely declare that:
acpropriate

. The business of the company is:

3 defer2 wmch 2ver
is inaopreoriate

3{¢) something other than the above,

The company is propasing to give financial assistance in ccnnection with the acquisiticn of shares in R 4
the Company's holding company, RLA Medta Limited

W. e

‘i

The numEer 2nC sfass of the shares acsuired o 10 e aceuirds is:

2, 115 OOO prcference shares of £1 each 300 (}Op A ordinhzy shres

P8 * sh W Ry d * Dp v
Presentor’s ~ame, acoress arc ‘For official use 1, -
rerersrcy rRATSC . Puzic Dvce } Zecumert Shacing Section
Arthur Cox Northern Ireland !
Capital House, i
3 Upper Queen Street

Belfast BT1 6PU




The assistance is to be given to: (note 2),

RLA Group Limited, Burlington House, Old Christchurch Road,

Plgase ¢o nct write

Boumemouth, Dorset BHI ZHZ in this margir
. Piease complete
The assistance will take the form of: ) ‘ . ' legibly, preterably
N in bisck type of
bold ticek !eflers
1 The execution by the Company of a debenture in - |

favour of HSBC Bank plc (“HSBC”) in order to
secure all sams due or to become due to HSBC by
the Company (the “Debenture™); :

2. The execution by the Company of a guarantee of all sums due
and payable by RLA Group Limited and other members of its
group to HSBC (the “Guarantee™),

3. The execution by the Company of an intercreditor agreement
subordinating amounts owing by RLA Group Limited and
other members of its group to certain shareholders of RLA
Group Limited to amounts owed by the group to HSBC (the

“Intercreditor Agreement”)
R
The person who [REXAXNXR [will acquire}t the shares is: 3 delete as
appropriaie
RLA Group Limited

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

The principal terms of the Guarantee,
the Debenture and the Imntercreditor
Agreement are set out in Rider A (attached).

The amount of cash [0 be ransierred ¢ the persen assisted is © AL

TN

e vajue of any asses 1o be transierred (o the person assisted is £

NIL

The gate on which the assistance is o be given is «hin 8 weeks aftbe datd hereof. Page 2
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#We have formed the opinion, as regards the company's initial situation immediately following the date
which the assistance is proposed to be given, that there will be no ground on which it could then be
found to be unabie (o pay its debts. (nate 3). .

(@) (/e have formed the 6 pinion that the company will be abie 10 pay its Jebts as they fall due during
the year immediately following that date}* (note 3).

AN fwe make *his solemn declaration conscientioustly telieving the same o 3¢ lrue ang by virtue of the
provisions of. the Statutary Oaclarations Act 1835.
Declarec at __PEXVALT vhvic 15 57 BejpdH
7
STéeT  toNIe N

te . Q3 . dayofMd,}.DO{

‘ofe-housand-me-itndred-arnt

" /-j ./\7
before me Al xj 4/(/’k4/
s Commissioneniond ]

Peaee-or a Solicitor having the powers conferrad on a
Commissioner for Oaths.

Cigrants o sign o

‘NOTES

1. For the meaning of “a person incurring a liability”
and “reducing or discharging a liability” see Article
162(3) of the Companies (Northern Ireland) Order
1386.

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 registered office address should be °
shown.

3. Contingent and proSpzo . vs W I7 UTON L e
company are to be taken into account - see Amcie
166(3) of the Companies (Northern Ireland) Order

1938,

4. The auditors report required by Article 166(3) ¢ i
Companies (Northern treiand) Order 1986 must te
annexed to this form,




RIDER A

The Company will provide financial assistance by way of:

1 A debenture (the “Debenture”) to be dated no later than 8 weeks after the
date of this statutory declaration and made between the Company and
HSBC Bank plc (“HSBC”) whereby:

1.1

4235686.3

the Company, with full title guarantee, and as security for the
payment and discharge of the Debt, charges to HSBC:

1.1.1

1.1.2

by way of legal mortgage all freechold and leasehold
land now vested in the Company together with all
buildings, fixtures, fittings and fixed plant and
machinery at any time on it;

by way of first fixed charge, the chattels (including
all additions and improvements to, and replacements
of, them at any time), securities, intellectual
property and/or other property identified in the
Debenture;

by way of first fixed charge (except as already
charged above):

(a) at any time, all the right, title and interest
of the Company in or to any freehold or
leasehold land or other immovable
property wherever situate and all
fixtures, fittings and fixed plant and
machinery at any time on it;

(b) at any time, all chattels belonging to the
Company (excluding any of them for the
time being forming part of the stock in
trade or work-in-progress of the
Company or which are, for the time
being, otherwise effectively charged by
way of legal mortgage or fixed charge by
the Debenture);

©) the benefit of all rights, licences,
guarantees, rent deposits, contracts,
deeds, undertakings and warranties
relating to any land or other property
mentioned above and/or to any trade or
business from time to time carried on by
the Company;

() all book debts and other debts and
monetary claims and any rents, licence




4235686.3

(e)

®

(8

(b)

®

fees or other payments due from any
lessee, licensee or occupier of any
immovable property wherever situated,
at any time due owing or incurred to the
Company (in addition, the full benefit of
all guarantees and securities for them and
all liens, reservations of title and other
rights enabling the Company to enforce
such debts or claims), save for any debts
and claims as HSBC may from time to
time have agreed with the Company shall
not be subject to this fixed charge and
also such debts and claims as charged in
accordance with paragraph (¢) below;

any credit balance on any account of the
Company with HSBC;

any credit balance on any account with
any bank (other than HSBC) or other
person;

all goodwill and uncalled capital for the
time being of the Company;

all stocks, shares, debentures, bonds,
loan capital and other securities of any
description (including, without
limitation, any subsidiary or subsidiary
undertaking of the Company) and:

@) all rights to subscribe to or
convert other securities into
or otherwise acquire any such
securitiecs at any time
belonging to the Company;

(ii) all dividends, interest and
other income and all other
rights of whatever kind
deriving from or incidental to,
any of these;

all letters patent, trademarks, service
marks,  designs, utility  models,
copyrights, design rights, applications for
registration of any of them and the right
to apply for them in any part of the world
and moral rights, inventions, confidential
information, know-how and rights of a
similar nature arising or subsisting




4235686.3

1.2

0

(k)

@

(m)

anywhere in the world in relation to any
of the above (whether registered or
unregistered) at any time belonging to
the Company;

all policies of life insurance or assurance
and all rights and claims to which the
Company is at any time entitled to the
proceeds of them or of any other policies
of insurance of any description;

all rights and other property to which the
Company is at any time entitled as a
result of, or in connection with, any
proceedings threatened or commenced
under the Insolvency Act 1986 or any
other similar legislation in any
Jjurisdiction;

the benefit of all agreements for the
provision by the Company to any person
of any loan or credit or other financial
accommodation of any description
(including, without limitation, any
finance leases and hire or hire-purchase
agreements) at any time entered into by
the Company;

the proceeds of the sale of any property
mentioned above; and

by way of floating charge, all the undertaking of the
Company and all its property whatsoever and
wheresoever and at any time (excluding any part of
the same which is, for the time being, effectively
charged by way of legal mortgage or fixed charge
by the Debenture and recognised as effectively so
charged under the laws of the jurisdiction in which it
is situated).

HSBC may, by notice in writing to the Company, convert the
floating charge referred to above into a fixed charge in respect
of such of the property of the Company as may be specified in
such notice, if:

1.2.1

1.2.2

on the happening of any of the events in clause 1 1of
the Debenture; or

it appears to HSBC that such property is in danger
of seizure, distress, diligence or any other form of




4235686.3

1.3

1.4

legal process or that the same, and/or the security
created in respect of it, is otherwise in jeopardy.

In either event, the ability of the Company to deal in any way
with such property shall cease except to the extent that HSBC
may otherwise agree in writing.

The Company shall not, except with the prior written consent of
HSBC:

1.3.1 create, or attempt to create, or allow to subsist over
all or any of the charged property, any mortgage,
chose, lien, pledge or other security other than the
Debenture; or

1.3.2 allow any tangible property, forming part of the
fixed charge property, to leave the possession of the
Company (except for the purpose of necessary
repair or maintenance) or to be used by any person
other than the Company or for any purpose other
than in connection with the business of the
Company; or

133 release, exchange, compound, set off, grant time or
agree to any other arrangement in respect of, or in
any other way deal with, all or any of the debts
except as expressly allowed in the Debenture; or

1.34 part with, hire, lend, sell, assign or dispose of all, or
any part of (or any right, title or interest in), the
fixed charged property at all, or (except by a sale or
disposal in the ordinary course of the Company’s
business and for the purpose of carrying on the
same) any part of the remainder of the charged

property.

The Company will, on being reasonably required to do so by
HSBC, and at the cost and expense of the Company;

1.4.1 execute, sign, deliver and do all things necessary
(including without limitation, the assignment of all
or any of the debts and the transfer of all or any of
the securities, to HSBC or its nominee and the
giving of any notices and effecting of any
registrations) as (and in such form as) HSBC may
reasonably require. This is to perfect a legal
mortgage, assignment or other fixed security in
favour of HSBC of all or such part as shall be
specified in such notice of the fixed charge property
or otherwise to improve, by the Debenture or to
facilitate the exercise of any powers, authorities and



discretions conferred under or in accordance with
the Debenture;

endorse, or cause to be endorsed, on any documents
constituting or evidencing title to the fixed charge
property and give to third parties such notices of the
security created by the Debenture as HSBC may
reasonably require.

Definitions
In the interpretation of paragraph 1 above:

“Debt”  shall mean all money and liabilities whatever, wherever and however
incurred at any time due from the Company to HSBC.

A guarantee (the “Guarantee”) to be dated no later than 8 weeks after the
date of this statutory declaration and made between RLA Group Limited,
RLA Media Limited, RLA Northern Ireland Limited, RLA Southern
Limited, Triang Marketing Limited, Roland Long Advertising Limited
(each a “Guarantor” and together the “Group”) and HSBC whereby:

2.1 in consideration of HSBC granting time, credit and banking
facilities to the Group, the Company and the other members of
the Group agree jointly and severally to pay to HSBC (as
continuing security for the Debt) on written demand the whole
and each and every part of the Debt and to indemnify HSBC
against any loss occasioned or arising from any legal limitation,
disability or want of capacity or authority of each other
Guarantor. ‘

2.2 The Guarantee shall be in addition to, and independent of, any
security which HSBC may hold at any time for the Debt.

Definitions
In the interpretation of paragraph 2 above:
“Debt”  shall mean:

(a) all monies and liabilities whatever, wherever and however
incurred, whether with or without any Guarantor’s knowledge
or consent, and whether at any time due from each other
Guarantor to HSBC and whether incurred jointly or
individually or in any other capacity;

any amount due under the indemnity contained in the
Guarantee; and

all fees, expenses, legal and administrative and other costs
properly incurred or charged by HSBC in, or incidental to, the

4235686.3




4235686.3

preservation of the Guarantee, including the costs of any
proceedings in relation to the Guarantee or the Debt.

An intercreditor deed (the “Intercreditor”) to be dated no later than 8
weeks after the date of this statutory declaration and made between each
member of the Group, HSBC and certain investors in RLA Group Limited
(the “Investors™) under which each of the Investors agrees to subordinate
all rights, benefits and claims it has in respect of any financial
accommodation between themselves to all obligations owing by any
member of the Group to HSBC.




| Avaudit

HLB AV Audit pic

The Directors 66 Wigmore Street
RLA Northern Ireland Limited London W1U 2HQ

. Telephone +44 (0)20 7467 4190
Burlington House Fax+44 (0)20 7467 4040
Old Christchurch Road www.avaudit.com
Boumemouth

Dorset BH1 2HZ

27 April 2005
Dear Sirs

REPORT OF THE AUDITORS TO THE DIRECTORS OF RLA NORTHERN
IRELAND LIMITED (THE “COMPANY”) PURSUANT TO ARTICLE 166(4) OF
THE COMPANIES (NORTHERN IRELAND) ORDER 1986

We have examined the Statutory Declaration of the Directors of RLA Northern Ireland
Limited in connection with the proposal that the Company should give financial assistance in
connection with the purchase by RLA Group Limited of the entire share capital of RLA

Media Limited, this company’s parent company. P
MM Y
. s ww-/’ﬁ'i;"i % ¥y €
Basis of Opinion e “f»’l?\. g"ﬁ \

i&order to

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 matters mentioned in Article 166(2) of the
Companies (Northern Ireland) Order 1986 is unreasonable in all the circumstances.

¢ non
We have enquired into the state of affairs of the Cympany so, fan¥% ﬁe‘g'z:ssary
review the bases for the Statutory Declaration. 13

Opinion

Yours faithfully

HEB A Auctl pte

HLB AV Audit p

Rugestered to carry on audil work by the Institute of

Charterad Accountants in England & Wales.

HLB AV Audil plc
Registerad in England No 4277427,

HLEB AV Acdit plc 1s a member u!' ionat, A Zation of accounting iirms and business advisers, Regislerest Ofiice: 66 Wigmore Sireet. London W1l 2HQ




