. - COMPANIES FORM No. 155(6}a

Declaration in relation to '
assistance for the acquisition
of shares.

CHFP041

Piease do not  Pursuant to section 155(6) of the Companies Act 1985
write in this

margin

Please complete  Tq the Registrar of Companies For official use Company number
legibly, preferably ToTm T

in black type, or {Address overleaf - Note 5) ‘ : ‘ ‘ O 91k
bold block lettering L

Note Name of company

Please read the3
notes on page I * - -
before completing N ¢ R (o NTRXTORS L’(HLT ED
this form

L
vinsert full name f| )y ape @ ANDREVY BROWN oF ownNuend BRaed, DoOvINGAM RoAd
of company —_— -
CHATRURN , O THERQE RAT 4AY

@ insert name(s) and
addressies) of all
the directors

Tdelete as Mthe sole director]' lel-the-direstorsil of the above company do solemnly and sincerely declare that:

appropriate

The business of the company is:
» = [-&8F5-04—a] ':': e “‘1 " 9 2 E A v "":" - T ‘CHITV

. al
Sdelate whicheve
is inappropriate } tha at>
oF busi ie-the-United—Ki ; 5

{c) something other than the above?

The company is proposing to give financial assistance in connection with the acquisition of shares

m in the fcompanyylleempanvle-i’mfd'i'n'g'cvnman-y

Eiitod]
The assistance is for the purpose of [that acquisition] [redusirrgor diseherging-a-habifity thicurred—for

The number and class of the shares acquired or to be acquired is: 5000 O RDNARY

) susees oF £1 eaod

Presentor's name, address and For official use

reference (if any): General Section

LOC A LoJeDdAY MO a2 WA SRAPLEX 4T3

0% 1vos COMPANIES HOUSE 2010108

MANCHEST 62 2 agg  RUUSRSRR o
GOMﬁﬂIIES HOUSE 14!19‘!‘l1u3I

GOMPANIES HOUSE 0311088
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The assistance is to be given to: (note 2) N 1 R @&[N (:rbl il TED ' s\:‘:;:"’indomf )
ComP AT NGB el L1135 L6G this margin

Please complate
legibly, preferably
in black type, or
bold block lettering

The assistance will take the form of:

F

SEE NWITAacHeN Scareduie

ﬁ}ne person who res-seeuired] fwill acquirejT the shares is: ¥ delote as
N 1 R LBQLD\:J&S.\ LA T LN appropriate

The principal terms on which the assistance wiil be given are:
__ N

SEE PITALHEN SCrebuie L

The amount of cash to be transferred to the person assisted is £_\ . | T4 QOO

The value of any asset to be transferred to the person assisted is £ M.

The date on which the assistance is to be given is Septembder L0 Page 2




1 - )

Please do not lew-e have formed the opinion, as regards the company’s initial situation immediately following the
write th ' N

this margin _ date on which the assistance is proposed to be given, that there will be no ground on which it

Please complete could then be found to be unable to pay its debts. (note 3}
legibly, preferably
in black type, or
bold block lettering L. . i
(a) [IAMe have formed the opinion that the company will be able to pay its debts as they fall due

* delete either (a) or during the year immediately following that datel* (note 3}
{b} as appropriate b)

1l-months-of-the-commencementof-tho-winding-up-3* (hote 3)

And I/we 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___ /7 Rns /b 2ot Declarants to sign below

Day Month Year

on
LA Off 110 02‘4
before me ,&A/\p m
A Commlssmner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring a liabllity" 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 is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 33Uz

or, for companies registered in Scotland:-
The Registrar of Companies
37 Castle Terrace

Edinburgh
EHT 2EB
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N & R Contractors Limited
Schedule [
Form of Financial Assistance

Words and phrases used in this Schedule 1 shall have the meanings given to them in Schedule
3.

Form of Assistance

The assistance will take the form of the execution and delivery by the Company of the
following documents and the compliance and fulfilment of ali its obligations thereunder:-

1. Consultancy Agreement

2. Inter Company Loan Agreement
3. Cross Guarantee

4. Debenture

5. Postponement Agreement

6. Chattel Mortgage

7. Legal Charge

8. Overdraft Facility Letter

9. Term Loan Facility 1

10. Term Loan Facility 2

The Company will also pay all of its professional costs arising from this transaction.

I\Gary Jones\Documents\Brown (Completion Documents\Schedules to form 155(6)a.v3.DOC




N & R Contractors Limited

Schedule 2

The principal terms in which the financial assistance will be given

Words and phrases used in this Schedule 2 shall have the meanings given to them in Schedule

3.

The principal terms on which the assistance is given is as follows:~

L.

The Consultancy Agreement

Pursuant to the terms of the Consultancy Agreement Reuben Sutcliffe has agreed to
provide consultancy services to the Company for a period of 6 months after completion
of the Acquisition.

Inter-Company Loan

Pursuant to the terms of the Inter-Company Loan the Company will loan N & R
(Holdings) Limited the sum of £1,174,000 for use oniy in assisting with the funding of the
Acquisition

The Cross Guarantee

Pursuant to the terms of the Cross Guarantee the Company is to guarantee to the Bank
all the obligations and liabilities of whatever nature from time to time of N&R
(Holdings) Limited to the Bank including in relation to the Term Loan Fagilities.

The Debenture

Pursuant to the terms of the Debenture the Company grants to the Bank fixed and
floating charges over all the property assets and undertaking of the Company as security
for all the liabilities and obligations of the Company to the Bank including, without
limitation the liabilities of the Company contained in the Cross Guarantee.

Postponement Agreement

Pursuant to the terms of the Postponement Agreement the Bank and Andrew Brown
agree to regulate their respective claims against the Company and N & R (Holdings)
Limited

Legal Charge & Chattel Mortgage

Pursuant to the terms of the Legal Charge and the Chattel Mortgage the Company grants
to the Bank a legal charge over the Company’s land and buildings in respect of Term
Loan Facility 1 and a chattel mortgage over the Company’s plant and machinery in
respect of Term Loan Facility 2.

[\Gary Jones\Documents\Brown (Completion Documents)\Schedules to form 155(6)a.v3.DOC




7. The Overdraft Facility Letter

Pursuant to the terms of the Overdraft Facility Letter the Bank inter alia agrees to make
available to the Company a £200,000 overdraft facility for which the Company will be
liable under the Cross Guarantee.

8.  The Term Loan Facility Agreements

Pursuant to the terms of the Term [.oan Facilit\y Agreements the Bank inter alia agrees to
make available to the Company a loan facility for the sum of £60,000 (“Term Loan
Facility 1) and a loan facility for the sum of £350,000 (“Term Loan Facility 2”) for
which the Company will be liable under the Cross Guarantee.

i7Gary Jones\Documents\Brown (Completion DocumentspSchedules to fonn 155(6)a.v3.DOC




N & R Contractors Limited
Schedule 3
Definitions

“Acquisition” the acquisition of the entire issued share
capital of the N & R by the Purchaser from the
Vendors; »

“Bank” the Governor and Company of the Bank of
Scotland,;

“Chattel Mortgage” the chattel mortgage to be granted to the Bank
by the Company to secure the Term Loan
Facility 2;

“Company” N & R Contractors Limited (company number
1049781);

“Consuitancy Agreement” the consultancy agreement to be entered into
between the Company and Reuben Sutcliffe,
being one of the Vendors.

“Cross Guarantee” a cross guarantee in which the Company and
N&R (Holdings) Limited are to guarantee to
the Bank all the obligations and liabilities of
whatever nature of each other including
(without limitation) to provide security for the
obligations of the Company and N&R
(Holdings) Limited pursuant to the Overdraft
Facility Letter and the Term Loan Facility
Agreements;

“Debenture” the debenture to be granted by the Company to
the Bank pursuant to which the Company
would grant certain fixed and floating charges
over the undertaking property and assets of the
Company in favour of the Bank in connection
with all monies from time to time owing to the
Bank by the Company including (without
limitation) to provide security for the
obligations of the Company pursuant 1o the
Overdraft Facility Letter;
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“Inter-Company Loan”

“Legal Charge”

“Overdraft Facility Letter”

“Postponement Agreement”’

“Term Loan Facility Agreements

“YVendors”

b

the loan to be entered into between the
Company and N&R (Holdings) Limited
whereby the Company will loan to N&R
(Holdings) Limited the sum of £1,174,000;

the legal charge to be granted to the Bank by
the Company to secure the Term Loan Facility
1;

the agreement in respect of overdraft facilities
to be entered into between the Company and
the Bank pursuant to which the Bank would
provide to the Company an overdraft facility
of £200,000. -

the agreement entered into between Andrew
Brown, the Bank, the Company and N & R
(Holdings) Limited in which the Bank and
Andrew Brown agree to regulate their claims
against the Company and N & R (Holdings)
Limited;

the Term Loan Facility 1 and Term Loan
Facility 2 to be entered into between the
Company and the Bank;

Reuben Sutcliffe and Pauline Sutcliffe of
Heathfield, 35 Kensingion Road, Halifax,
West Yorkshire HX3 OHY and Brian Moretion
of 3 Burton Royd Lane, Kirk Burton,
Huddersfield HD8 0TU
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Your rof CHQRT[RE%CCDUNTANI 5 AND Bu‘s.lrisss ADVISORS

STATUTORY REPORT OF THE AUDITORS TO THE DIRECTORS OF
N & R CONTRACTORS LIMITED (the “Company ")
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the director of the Company dated €3 .9
September 2003 in connection with the proposal that the Company should give financial
assistance for the purchase of the entire share capital of the Company by N & R (Holdings)
Limited . ‘

Respective Respongibilitivs of Divectors and Auditars

The Company's Director is responsible for the statutory declaration. It is our responsibility to
form an independent apinion on that declaration, based on our enquiries into the state of the
Company's affairs.

Bagis of opinion

We have enquired into the state of affairs of the Company so far as necessary in order o
review the bases for the statutory declaration.

QOpinion

We are not aware of anything to indicate that the opinion expressed by the Director in the
attached starutory declaration as to any of the marters mentioned in Section 156(2) of the
Caompanies Act 1985 s unreasonable in all the circumstances.

-----------------------------------------------------------

..............................................................
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