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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

155(6)b

To the Registrar of Companies For official use  Company number
(Address on page 3 - Note 5) 486396

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

Name of company

* DONVALE HOLDINGS LIMITED

-H\We &

JOHN RICHARD EDWARDS of 65 Carsick Hill Crescent, Sheffield $10 3LS

PETER DAVID EDWARDS of 14 Petworth Drive, Sheffield 11 9QU

WALTER NOEL EDWARDS of 46 Stumperiowe Park Road, Sheffield $11 7LG

DOUGLAS LESLIE FLETCHER of 143 High Storrs Road, Sheffield $11 7LG

and BRIAN EDWARD BELL of Cowley Gore, Cowley Lane, Holmesfield, Sheffield S18 5SD

[the-sote-direstar][all the directors]t of the above company (hereinafter called “this company™ do
solemnly and sincerely declare that:

The business of the company is:

(a)-that of a {recognised-banklflicensed-institutien]t within the-meaning of the-Barking-Act+979§

(c) something other than the above§

The company is [theffet-holding company of*
G & JHALL LIMITED

which is proposing to give financial assistance in connection with the acquisition of shares
inJthis company}i

the-holdingcompany-of this-company.}1

Presentor's name address and . T
‘ . ; For official Use I
& reference (if any): General Section Post room
MESSRS. MORTON PRICE

BELMAYNE HOUSE

98 CLARKEHQUSE ROAD

SHEFFIELD

S102LN Lu LI

®AB04316 0064 i
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CO 155(6)b Printed by Morton Price, Sheffield, 10 2LN

under licence from Shaw & Sons Ltd (01322 621100).
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Th8 assistance is for the purpose of [that acquisitionffreducing or discharging a liability incurred for
the purpose of that acquisition}.T (note 1)

The number and class of the shares acquired or to be acquired is:
2,240,000 Ordinary Shares of £1.00 each

The assistance is to be given to: {note 2)

NEWTOPCO LIMITED (Company Number 5210410) whose registered office is at Belmayne House, 89
Clarkehouse Road, Sheffield S10 2LN and RH TRUSTEES LIMITED (Company Number 5210430) whose
registered office is at Belmayne House, 99 Clarkehouse Road, Sheffield S10 2LN ownd £H 124bid &
Lt reD CCD"-LPWM-; j\iuu‘g‘u’flioq‘go)m TStered ofovte (S ar Retrroagns
Moose , TGO Clovlears ace dood Swef@-od S ;c_?hl =

The assistance will take the form of:

[1. The payment of professional and other costs incurred by Newtopco Limited and RH Trading Limited in relation to the acquisitions of the issued share capital of G & J Hall
Limited by and liquidation of Newtopco Limited and RH Trading Limited where such acquisitions form part of the demerger of the Company and G & J Hall Limited pursuant to
Section 110 of the Insolvensy Act 1986 ("the Demerger”) and the costs of those companies in relation to the Demerger ("the Costs").

. The creation of a Debenture in favour of the Company in respect of G & J Hall Limited's indebtedness to the Company (the Debenture").

. The ¢reation of a Deed of Priority between the Company, G & J Hall Limited and The Royal Bank of Scotiand Plc (“the Deed of Priority’).

.. The entry into of & Supplemental Agreement between the Company (1) G & J Hall Limited {2) RH Trading Limited (3) RH Trusteas Limited (4) the Trusiees of the R Hulley
1960 Settlements (5) the Trustees of The Rosemary Edwards 1982 Settlement (6) and John Richard Edwards, Peter David Edwards and Catherine Ruth Jones (7} (the
[Suppiemental Agreement).

b. The entry into a Loan Agreement between the Company and G & J Hall Limited {"the Loan Agreement”).

b. The acknowledgement of the reliance of the Royal Bank of Scotiand Plc on its existing security (the Existing Security).

7. The entry into of a first legal charge between G & J Hall Limited and the Royal Bank of Scotland Plc {"the Legal Charge").
43, The loan of £1,121,500.00 to G & J Hall Limited from the Royal Bank of Scotland Ple ("the Bank Loan*).

ole.
The person who [has-aeetired][wili acquire]t the shares is:
NEWTOPCOQ LIMITED and RH TRUSTEES LIMITED

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

L. In respect of 1.above, the payment of the Costs.

. In respect of 2. above, the principal terms of the Cebenture are G & J Hall Limited will create Fixed and Floating Charges over all its assets in favour of the Cornpany, by way of§
Eecurity for the obligations and liabilities of G & J Hall Limited to the Company.

B. In respect of 3. above, the Deed of Priority will regularise the pricrity between The Rovyal Bank of Scotland Plc and the Company in relation to the debts of G & J Hall Limited.

. In respect of 4. above, the Supplemental Agreement contains provisions relating to the transfer of assets, employees and the assignment of contracts from the Company to G
J Hall Limited and also regularises the Pension Schemes of the Company and G & J Hall Limited.

b. In respect of 5. above, the Loan Agreement contains provisions relating to the repayment of the Indebtedness of G & J Hall Limited to the Company.

p. In respect of 6. above, the acknowledgement of the reliance of the Royal Bank of Scotlang Pic on its Debenture dated 18 September 1974 and Deed of Set Off dated 19 Apri
G984

¥. Inrespect of 7. above, the First Legal Charge ¢reates a Charge over all the property of G & J Hall Limited.

B. Inrespect of 8. above, the Bank Loan ¢ontains provisions zelating to the repayment of such lean to G & J Hall Limited.

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is such sum as shall represent the Costs

The amount of cash to be transferred to the person assisted is f.’ such sum as shall represent the Costs

The value of any asset fo be fransferred to the person assisted is £ Nil
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The date on which the assistance is to be givenis  Within 8 weeks of the date of this Statutory Declaration

)ﬁNe have formed the opinion, as regards this company's initial situation immediately following the date
on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts. (note 3)

(a)j(NVe have formed the opinion that this company will be able to pay its debts as they fali due during the

year immediately following that date]*(note 3)

And ,Mcve 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 Z i\;m‘m ﬁ@k Declarants to sign below
et | ]
S Mok & i XL\— —

P.o. s\l

Day Month Year

n 13 [IZ |0y | WMP/
before me Z% “ @'é

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicifor having the powers conferred an e T

a Commissioner for Oaths. Sipfie (ool Yo Tlao . CWM\%W&C-&(M‘W\S w\kcemnmgfuc\m Shetfew
NOTES

1 For the meaning of “a person incurring a
liabiiity” 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 registered 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 302

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

CO 155(6)b




BARBER HARRISON & PLATT

CHARTERED A CCOUNTANTS

2 Rutland Park Tel: {(0114) 266 7171
Sheffield $10 2PD Fax: {0114) 266 9846
Email: info@bhp.co.uk

Internet: hitp://www.bhp.co.uk

Qur Ref24/ RMM Your Ref

AUDITORS’ REPORT TO THE DIRECTORS OF DONVALE HOLDINGS
LIMITED (“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 13 December 2004 in connection with the proposal that the Company should
give financial assistance to facilitate the Demerger and the Acquisitions of the
Company’s issued share capital by Newtopco Limited and RH Trustees Limited.

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

We are not aware of anything to indicate that the opinion expressed by the directors in
their declaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

%0—4‘00 Maw'qa\%plaﬂ;

BARBER HARRISON & PLATT
Chartered Accountants and Registered Auditors

Dated : 13 December 2004

PARTNERS: G L Stuart-Harris, M J Ferreday, C A King, J Warner LL.B, P Cross BSc. A C D Staniforth B Eng, P C Allsop BA,
D W Charlton BSc, R M Matthews,

4 S0 c,e} CONSULTANTS: A M C Staniforth BA, G A Gee, ] E Moore
*+ ASSOCIATES: M | Woods, D Elsom BA, C Haw, ] E Marshall BA, H R Mee BS¢, C B Ringrose BA
CHECKED (
rGro
%2004 & harte up ALSO at 57-59 Saltergate Chesterfield $40 1UL Tel: ¢01246) 232121 Fax: (01246) 201359
-

Registered to carry on audit wotk and regulated for a range of investment business activities by the Institute of Chartered Accountunts in Englind und Wales




