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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

193(6)a

Pursuant to sechon 165(8) of the Companies Act 1985

To the Registrar of Cormpanies Forofficialuse  Company number
(Address overleaf - Note §) e e

| (. | |627585

| P SR T |

Name of company

* FUTURAMA SIGNS LIMITED

¥We ¢ MARLENE ALLAN of 12 STEPHENSON WAY, LEEDS, LS12 SRT, MICHAEL JOHN ALLAN of 12
STEPHENSON WAY, LEEDS, 1512 5RT, SUSAN JANE JUDGE of BLUEBELLS 32 BRADFORD
ROAD DRIGHLINGTON BRADFORD B! 1 |AB AND KENNETH LEONARD JUDGE of
BLUEBELLS 32 BRADFORD ROAD DRIGHLINGTON BRADFORD B 1 [AB who together with
Malcolm Winwright and
Michael Morris Dobuin are

DOROSOOGOMM [a!! the directors] 1t of the above company do solemnly and sincerely declare that

The business of the company is

(c} something other than the above §

The company 1s proposing to give financial assistance m connection with the acquisition of shares in the

ODONDBE [company's holding company THE GLENDOWER GRQUP LIMITED (2441430)

The assistance 1s for the purpose of fthat acquisition] }X2

MRS IKEDOAUSG00L. 1

The number and class of the shares acquired or to be acquired 1s 11,555 ORDINARY SHARES QF
ONE POUND EACH

Presentor's name address and

E\\\\\\\\\\\\\\ il \\\\\\\\\\\\\\

Surrey

GU21 6DJ 14!051'2007

DX2912  Woking COMPANIES HOUSE




The assistance is to be given to (note 2) _GLENDOWER HOLDINGS LIMITED (6131135) Please do not
whose registered office 1s at Island Farm House, Island Farm Road, West Molesey, ﬁ"a[rel':m's
Surrey, KT8 2TR {("Holdings") o

Please complete

legibly, preferably
in black type, or
bold block
lettering

The assistance will {ake the form of

Please see Schedule 1
The person who IRDOSOOK [will acquire] T the shares 1s t delete as
appropnate

GLENDOWER HOLDINGS LIMITED (COMPANY NO.6131133)

The principal terms on which the assistance will be given are

Please see Schedule 2

The amount of cash to be transferred to the person assisted s £~ Please see Schedule 3

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

The date on which the assistance 1stobe given1s  withan 8 weeks of today Page 2
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XWe have formed the opinion, as regards the company's nitial situation immediately followng the date

oh which the assistance 15 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) WWe have formed the opinion that the company will be able to pay s debts as they fall due dunng

the year immedtately following that date]* {note 3)

HORPOLEOCOGOVOFRKNXX (note 3)

And X'we make this solemn declaration conscientiously beheving the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Declared at Le_ Q()(J efllrants to sign below

Day Month Year =

on |30 fj mr’-\\/\am

e AL T s el

A Commussioner for 0 or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on

S (0]
a Commussioner for Qaths. 1= MOclI:' ﬁésélgﬂgﬁ g-SLV

1-"- [ V.lu

QYvH 3 HvHog3q

NOTES

1 Far the meaning of *a parson mcurnng a
liability* and "reducing or discharging a
lhability" see section 152(3} of the Compames
Act 1985

2 Insert full name(s) and address(es) of the
person(s) to whom assistance 1s to be given, if
a racipient 1s a company the reglstered
office address shoutd be shown

3 Contingent and prospective iabiliies of the
company are to be taken into account - ses
section 156(3) of the Compantes Act 1985,

4 The auditors report required by sectron 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 3U2

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EHt 2EB

Laserformn [imersationad 12/99




Futurama Signs Limited
(Registered Number 00627585)
{the “Company”)

Schedule 1 to the Form 155(6)(a)
The form of the financial assistance to be given by the Company

The terms defined in the Forms 155(6)(a) itself have the same meaning in this
Schedule 1

The entering into by the Company of the documents listed and described below (or
of documents referred to therein or relating thereto) as the same may be amended,
increased, novated and/or replaced, vaned, supplemented or substituted from time
to time, which will be entered into, directly or indirectly, in connection with reducing
or discharging liabilities incurred by Holdings with respect to the transfer of the
whole of the 1ssued share capital of The Glendower Group Limited (the “"Target”) to
Holdings pursuant to a sale and purchase agreement dated to be entered into on or
around the date hereof and made between (1) Michael Dobnn, Ricky Ashley Roberts,
Maicolm James Winwnght and Lercy Whale and (2) Holdings (the "Sale and
Purchase Agreement”) (the “Acquisition”), namely:

1. a muilti-option overdraft facihity agreement pursuant to which certain multi-
option faciities with a faciity lmit of £250,000 and a gross limit of
£1,000,000 to assist in working capital requirements are to be made available
by National Westminster Bank Plc {the "Bank”} to the Company, the Target,
Holdings, and Futurama Limited (herenafter referred to together as the
“Obligors” and each an "Obligor”) (the “Facility Agreement” and the
facikties provided under such Facility Agreement are the "Facilities”);

2 A guarantee (the “Guarantee”) to be made between the Obligors and the
Bank whereby the Company and the other Obligors would each guarantee to
the Bank all monies, habiities and obligations of each other Obligor to the
Bank from time to time including ansing (without iirmt) under the Facility
Agreement, a term loan agreement to be entered into between the Bank and
Hoidings on or about the date hereof, a revolving credit facility agreement to
be entered into between the Bank and Holdings on or about the date hereof
and a property loan agreement to be entered into between the Bank, Holdings
and the Target to be entered into on or about the date hereof (referred to
collectively as the "Finance Agreements”);
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3 A debenture to be issued by the Company to the Bank granting fixed and
floating charges over substantially aill the assets and undertaking of the
Company as secunty for all monies, habilities and obligations the Company,
Including (without limitation) under the Guarantee (the *"Debenture”);

4 An intra-group funding agreement to be made between the Obligors and
Hotdings whereby Hoidings will make available working capital to the Obligors
out of the Facilittes and whereby the Obligors agree to make advances to
Holdings out of their avallable cash balances for the purposes of (among
other things) assisting with the payment by Holdings of interest and capital
repayments due to the Bank under the Finance Agreements and any other
agreements (the "Intra-Group Funding Agreement”);

5 An inter-creditor deed to be made between (among others) the Company, the
other Obhligors, the Bank and the Subordinated Creditors (as defined therein)
containing terms and conditions regulating certain rights between the parties
thereto, mcluding (without limitation) whereby Holdings and the other
Obligors undertake not to pay the Subordinated Creditors any payments not
authorised thereunder (the “Inter-creditor Deed”), and

6 A counter indemnity to be granted by the Company to the Bank in respect of
liabiities and obligations undertaken by the Bank towards HSBC Bank PLC as
the existing bankers of the Company, the Target and Futurama Limited (the
“Counter-Indemnity”)

In this Appendix the documents fisted above in paragraphs 1 to 6 are referred to as
the "Finance Documents”,




Schedule 2 to the Form 155{(6)(a)

The principal terms on which financial assistance will be given by the

Company

The terms defined in the Forms 155(6)(a) itself and Schedule 1 to the Form

155(6)(a) have the same meaning in this Schedule 2

By executing the Guarantee the Company will:-

(a)

(b)

(c)

guarantee to the Bank to be given as primary obligor by way of
indemnity and not merely as surety in respect of all liabilities of any
nature (whether present or future actual or contingent and whether
owed jointly or severally or in any capacity whatsoever) payable by
the Obligors to the Bank together with all costs charges and expenses
incurred by the Bank from time to time including in connection with
the protection preservation or enforcement of its nghts or any other
document evidencing or secuning any such habihties (including, for the
avoldance of doubt, sums due from Holdings) in connection with the
Acquisition,

undertake that it will on demand upon a default in the payment of any
sum due under or in connection with the Finance Documents pay such
sum, as If it was expressed to be the primary obligor, together with
interest payable thereon; and

give an thdemnity to the Bank against any loss or hability suffered by
it under the Finance Documents as a result of any oblgation
guaranteed by it being or becoming unenforceable, invahd or iliegal,

{the "Liabilities™)

By executing the Debenture the Company willi:-

(a)

(b)

as primary obligor and not merely as surety, covenant with the Bank
that it will pay or discharge afl of the Liabilities (whether actual or
contingent and whether owed jointly or severally or in any other
capacity whatsoever) of each relevant Obligor to the Bank under the
Finance Documents 1in each case together with all costs, charges and
expenses incurred by the Bank in connection with the protection,
preservation or enforcement of its respective nghts thereunder or any
other document evidencing or securing any such habihties (including,
for the avoidance of doubt, sums due from the Buyer in connectton
with the Acquisition); and

as beneficlal owner, as security for the payment, discharge and
performance of the same, charge n favour of the Bank substantially all
its assets and undertaking by way of fixed and floating charges by way
of security for the same.




By executing the Intra-Group Funding Agreement the Company will (among others)
from time to time make advances to enable Holdings meet its commitments to the
Bank from time to time together with costs and expenses incurred by Holdings under
the Finance Documents and any other expenditure in relation to the Acquisition
provided that the Company shall only be obliged to make advances if, inter alia, the
aggregate of all monies standing to the credit of its bank accounts exceeds the
amount of the proposed advance and the Company is solvent.

By executing the inter-creditor deed to be made between (among others) the
Company, the Obligors, the Bank and the Subordinated Creditors {as defined
therein) containing terms and conditions regulating certain rights between the
parties thereto, including (without Limitation) whereby Holdings and the other
Obligors undertake not to pay the Subordinated Creditors any payments not
authonsed thereunder, the Company will as—pmnaw-ebugop-andqaet—«merely—es

=th 3 or—eHSER =ik Rd grant
mdemnltles in favour of the Bank n respect of the hab:litles of Holdlngs under the
Finance Documents.

By executing the Counter-Indemnity the Company agrees to indemnify the Bank in
respect of habihties and obligations undertaken by the Bank towards HSBC Bank PLC
as the existing bankers of the Obligors.




Scheduie 3 to the Form 155(6)(a)
Amount of cash to be transferred by the Company to the person assisted

The terms defined in the Forms 155(6)(a) itself and in Schedules 1 and 2 to the
Forms 155(6)(a) have the same meamng in this Schedule 3

All and any advances made or to be made by (among others) the Company to
Holdings pursuant to the terms of the Intra-Group Funding Agreement, up to the
Facality Limit (as defined therein).




(1 1| We"den 78 Portsmouth Road T 01932868444

[ 1§ | Cobham F 01932867 107
Surrey E Info@wtca co uk
L L Turnbu" KT11 1PP www witca co uk

Chartered Accountants and
Chartered Tax Advisers N

The Directors Our reference (G231204/SAS/SKH
Futurama Signs Ltd Direct dlal 01932 584 430
Island Farm House Emall r john@wtca co uk
Island Farm Road

West Molesey

Surrey

KT8 2TR 30 May 2007
Dear Sirs

AUDITORS' REPORT TO THE DIRECTORS OF FUTURAMA SIGNS LIMITED
(“THE COMPANY”) PURSUANT TO SECTION 156(4) OF COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated 30
May 2007 1n connection with the proposal that the Company should give financial assistance
for the purpose of the acquisition shares in the Company’s holding company The Glendower
Group Limited

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

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 section 156(2) of the
Companies Act 1985 is unreasonable 1n all the circumstances.

Yours faithfully

C/MTWK

Wellden Turnbull
Partners: Consultant: ;‘ Directors*
Robin John Fca cTa Simon Stapely Fca - I.IK2006roup Catherine Bamard AcA FicA  Simon Odam ACACTA
Simon Spevack roa - Andrew Browh Foca Stephanie Wilmot acca

Reglistered to carry out audit work and regulated for arange of investment business activities by the I[nstitute of Chartered Accountants in England and Wales
Registered with The Chartered Institute of Taxation as a firm of Chartered Tax Advisers



