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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

29(6)a

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

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) ——T—T -
| | | | 3026549

Name of company

* JOHNSONS PHOTOPIA HOLDINGS LIMITED

X'We g See Annexure 1

pheosriex kot [all the directors] 1 of the above company do solemnly and sincerely declare that:

The business of the company is:

FER XK XOR Y RO UK H KRN EOEK XOSKLIRPOX K XK XX UK XXX XA X YRS YERRRINOK K XDEXT X §

PO XK G X MR X X KEOTCEN XK Yo N AR XX B X MX KX KX Hs M MUK X AN AN KX XX XIGERX KX KFK SR
DOSTEDEHER X KDON XX MOTIM X IHDEM XXX 8

{c) something other than the above §

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

o)X [company's holding company Jcohnsons of Hendon Limited

{company number 01611770) p A0 0, 0]
The assistance is for the purpose of [that acquisition] FX MMM XHSENN N XN KA A NI KH NN X
B XX BK X MUK, T

The number and class of the shares acquired or to be acquired is;: 47,031 ordinary shares of

£1.00 each

Presentor's name address and
reference (if any) :
Pinsent Masons
The Chancery
58 Spring Gardens
Manchester, M2 1EW
20769857.1

MAXRZUH2A%
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The assistance is to be given to: (note 2) »JOHNSONS PHOTOPIA GROUP LIMITED

. {Company number 5781603) OF HEMPSTALLS LANE, NEWCASTLE-UNDER-LYME,

STAFFORDSHIRE, ST5 0SW (the "Purchaser")

The assistance will take the form of:

See Annexure 2

The person who KMXXEXKHXNXH [will acquire] T the shares is:

the Purchaser

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

See Annexure 3

The amount of cash to be transferred {o the person assisted is £

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

The date on which the assistance is to be given js ~ within 8 weeks of the date hereof

See Annexure 4
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X/'We have formed the opinion, ‘as regards the 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) K'We have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that date]” (note 3)

(b) B MN MR OCERMNOOEX MIEX WA X XOEXRDEX XOTN M MRTIEK X2 X VO M XM R NIRRT KX
KAV XA KX AN KRN IEN XOC K KIS S AN B XX XX ol XAM X X8 KR KA KA IO MK KMXAAKEIN XX KON 6K XD¥eX
HORPOCKXANMXHEXAKMIERNKYUX X (note 3)

AndAiwe 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 Declarants to sign below

(00 Rodunlli s[ggw/ Maq cbwiter

Day Month Year

on |0 0 20106
1$1017] 6109 /‘3?(4)&
before me M@Mﬂ_ﬂ{

A Commissioner for Qaths or Notary Public or Justice of

T

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

NOTES

1 For the meaning of "a person incurring a
liability" 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 fo 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 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

£H1 2EB

Laserform International 12/99




Company Number: 3026549

Johnsons Photopia Holdings Limited
Annexure 1 to Companies House Form 155(6}a
Declaration in relation to assistance for the acquisition of shares

Directors

David Harper of 61 Riceyman Road, Bradwell, Newcastle-under-Lyme, Staffordshire, ST5 8LG

Timothy John Harrison of 5 Badgers Rise, Leek, Staffordshire, ST13 8YD

Stephen Robert Kirkham of 35 Marsh Lane, Nantwich, Cheshire, CW5 5HP

20\20769914.112047 10of7




Company Number: 3026549

Johnsons Photopia Holdings Limited
Annexure 2 to Companies House Form 155(6)a
Declaration in relation to assistance for the acquisition of shares

Form of assistance

The financial assistance will take the form of the execution, delivery and performance by the
Company of the following documents:

1.

2.1

2.2

a term loan facility agreement for the provision of a £2,750,000 term loan facility (the
"Facility Agreement”) to be made between, amongst others, Johnsons Photopia
Group Limited (the "Purchaser"), .JJohnsons of Hendon Limited (the "Parent") the
Company and certain of the subsidiaries of the Parent {(as guarantors) and Lloyds TSB
Bank plc (the "Bank™) for the purposes of, inter alia, the acquisition by the Purchaser
of the entire issued share capital of the Parent (the "Acquisition") and the payment of
certain costs and expenses in connection with the Acquisition;

an intra-group loan agreement (the "Intra-Group Loan Agreement") to be entered
into, amongst others, by the Parent, the Parent's subsidiaries the Company and,
Johnsons Photopia Limited (company number 0365586) ("JPL") (together the
"Subsidiaries") and the Purchaser pursuant to which: -

the Purchaser, the Parent and the Subsidiaries may borrow monies from each other
up to a maximum of £20,000,000 in order to meet their respective obligations to the
Bank under the Facility Agreement; to David Vaughan (one of the vendors of the
Parent) ("DJV") under the vendor loan notes; to discharge fees, costs and expenses in
connection with the Acquisition and otherwise; and

a loan of £362,000 wili be made by JPL to the Company, and a loan of £362,000 will
be made by the Company to the Parent, on or around the date of the Facility
Agreement to fund payment by the Parent to DJV in respect of the discharge of an
interest free loan made in or about November 2004 from DJV to the Parent;

a debenture {the "Debenture") to be given by the Company to the Bank pursuant to
which the Company would create fixed and floating charges over all its property
assets and undertaking, both present and future, in favour of the Bank, as security for
the payment and discharge of all liabilities and obligations of the Company to the
Bank. The Debenture contains a further assurance clause which would enable the
Bank to call for additional security documents to be entered inte by the Company at
the Bank’s request to, amongst other things, perfect by way of legal charge a charge
which as created in the Debenture was merely equitable;

a deed of subordination (the "Subordination Deed"} to be entered into by, amongst
others, the Parent, the Bank and the Subordinated Creditors (as defined therein)
pursuant to which the Parent would acknowledge the priorities of security and ranking
of payments and other contractual arrangements made between the Bank and the
Subordinated Creditors; and

20020768914.12047 20f7




Company Number: 3026549

Johnsons Photopia Holdings Limited
Annexure 3 to Companies House Form 155{6)a
Declaration in relation to assistance for the acquisition of shares

Principal Terms

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

1.

1.1

1.2

2.1

22

3.1

Facility Agreement

By executing the Facility Agreement, the Company will give certain representations
and warranties, covenants, indemnities and rights of set-off to the Bank 1o enable the
Bank to make the facilities under the Facility Agreement available to the Purchaser.

By executing the Facility Agreement, the Company irrevocably and unconditionally: -

1.2.1 guarantees to the Bank the punctual performance by each other Obligor
(hereinafter as defined in the Facility Agreement) and the Purchaser of all its
obligations to the Bank;

122 undertakes that, whenever any other Obligor does not pay any amount when
due {including, without limitation, amounts due under any Finance Document
{as defined in the Facility Agreement)), it shall immediately on demand pay
any amount when due as if it were the principal obligor, and

1.2.3 indemnifies the Bank immediately on demand against any cost, loss or
liability suffered by the Bank if any obligations guaranteed by it is or
becomes unenforceable, invalid or illegal. The amount of the cost, loss or
liability shall be equal to the amount which the Bank would otherwise be
entitied to recover.

Intra-Group Loan Agreement

Under the terms of the Intra-Group Loan Agreement, the Purchaser, the Parent and
the Subsidiaries may borrow monies from each other up to a maximum of
£20,000,000 in order to meet their relevant obligations to the Bank under the Facility
Agreement, to DJV under the vendor loan notes and otherwise.

Under the terms of the Intra-Group Loan Agreement, on or around the date of the
Facility Agreement, a loan of £362,000 will be made by JPL to the Company, and in
turn a loan of £362,000 will be made by the Company to the Parent, to fund payment
by the Parent to DJV in respect of the discharge of an interest free loan made in or
about November 2004 from DJV to the Parent;

Debenture

Under the terms of the Debenture, the Company covenants to pay to the Bank, in
accordance with any relevant agreement between the Bank and the Company relating
to the amounts secured by the Debenture or, in the absence of any such agreement,
on demand:

3141 all money and liabilities, whether actual or contingent (including further
advances made after the date of the Debenture by the Bank and secured
directly or indirectly by the Debenture} which, at the date of the Debenture,
are or at any time thereafter may be due, owing or incurred by the Company
to the Bank anywhere or for which the Company may be or become liable to
the Bank in any manner whatsoever without limitation {(and whether alone or
jointly with any other person and in whatever style, name or form and

20020769914 .12047 3of7




Company Number: 3026549

whether as principal or surety and notwithstanding that the same may at any
earlier time have been due, owing or incurred to some other person and
have subsequently beccme due, owing or incurred to the Bank as a result of
a transfer, assignment or other transaction or by operation of law);

interest on all such money and liabilities to the date of payment at such rate
or rates as may from time to time be agreed between the Bank and the
Company or, in the absence of such agreement, at the rate, in the case of
an amount denominated in Sterling, of two percentage points per annum
above the Bank's base rate for the time being in force (or its equivalent or
substitute rate for the time being) or, in the case of an amount denominated
in any currency or currency unit other than Sterling, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively
determined by the Bank} of funding sums comparable to and in the currency
or currency unit of such amount in the London interbank market {or such
other market as the Bank may select) for such consecutive periods
(including overnight deposits} as the Bank may in its absolute discretion from
time to time select;

commission and other banking charges and legal, administrative and other
costs, charges and expenses incurred by the Bank in relation to the
Debenture (including any acts necessary to release the Charged Property
(as defined below) from the security created by the Debenture) or in
enforcing the security created by the Debenture on a full and unqualified
indemnity basis; and

any fees charged by the Bank for the time spent by the Bank's officials,
employees or agents in dealing with any matter refating to the Debenture.
Such fees shali be payable at such rate as may be specified by the Bank.

3.2 Under the terms of the Debenture, the Company covenants to the Bank to discharge
all money and liabilities and other sums agreed in the Debenture to be paid by the
Company to the Bank (whether at the date of the Debenture or thereafter, actual or
contingent and whether incurred alone or jointly with another) together with all other
money and liabilities expressed to be secured by the Debenture and all the Bank's
charges and expenses arising out of or in connection with the Debenture (the
"Secured Obligations").

3.3 Under the Debenture, the Company with full title guarantee charges in favour of the
Bank as a continuing security for the payment and discharge of the Secured
Obligations:

3.31

3.3.2

3.3.3

20020769914.12047

By way of legal mortgage, the freehold and leasehold property (if any) of the
Company both at the date of the Debenture and thereafter, together with all
buildings and fixtures, fixed plant and machinery from time to time on any
such property; all liens, mortgages, charges, options, agreements and rights,
tittes and interests (legal or equitable) of the Company in or over land or the
proceeds of sale thereof both at the date of the Debenture and thereafter
and the right title and interest of the Company in any plant and machinery
hired leased or rented by the Company from third parties or acquired by the
Company on a hire, instalment or conditional purchase basis, including the
Company's right te any refund of rentals or other payments;

By way of fixed charge, all book debts both at the date of the Debenture and
thereafter due or owing to the Company or in which the Company is legally,
beneficially or otherwise interested (and the proceeds thereof) and the
benefit of all rights relating thereto;

By way of fixed charge, all other debts, claims rights and choses in action
both at the date of the Debenture and thereafter of the Company or in which

40f 7




3.4

3.5

3.6

3.7

Company Number: 3026549

the Company is legally, beneficially or otherwise inierested {(and the
proceeds thereof);

3.34 By way of fixed charge, the full benefit of and all rights under the Credit
Agreements; Hiring Agreements; Instalment Credit Agreements; the
Company's rights and interests {if any) in and to any chattels comprised in
the Instalment Credit Agreements or securities and guarantees provided in
relation thereto; the Company's rights and interests (if any) in and to all
insurance effected by the Company or any other person of any chattels
comprised in any Instalment Credit Agreements (each as defined therein);

335 By way of fixed charge, the Securities (as defined therein); all rights in
respect of or incidental to the Securities and the Interests in the Securities
(as defined therein).

3.36 By way of fixed charge, the Intellectual Property Rights (as defined therein};

3.3.7 By way of fixed charge, the goodwill and uncalled capital of the Company
both at the date of the Debenture and thereafter;

3.38 By way of fixed charge, all other plant and machinery, fittings and equipment
{not in any such case being the Company's stock-in-trade or work in
progress) at the date of the Debenture and thereafter belonging to the
Company or in which the Company is legally, beneficially or otherwise
interested, wherever situated and whether or not affixed to any freehold or
leasehold property of the Company;

339 By way of fixed charge, all the rights, interests and benefits of the Company
under any hire-purchase, conditional sale, credit sale, leasing or rental
agreement to which the Company is a party at the date of the Debenture and
thereafter in the capacity of hirer, purchaser or lessee;

3.3.10 By way of floating charge, the undertaking and all property and assets of the
Company both at the date of the Debenture and thereafter not subject to a
fixed charged under the Debenture

(together the "Charged Property™).

The security constituted by the Debenture shall extend to all beneficial interests of the
Company in the Charged Property and to any proceeds of sale or other realisation
thereof or of any part thereof.

The Debenture contains a covenant of further assurance under which the Company
shall, at any time required by the Bank, execute in favour of the Bank such further
security in order to secure the payment and discharge of the Secured Obligations.

Under the Debenture, the Company agrees that it shall not, without the prior written
consent of the Bank, create or permit to subsist or arise any mortgage, debenture,
hypothecation, charge, assignment by way of security, pledge or lien or any other
encumbrance or security whatsoever upon the Charged Property, except a lien arising
by operation of law in the ordinary course of the Company's business as conducted
during the 12 months preceding the date when the lien first came into existence.

The Debenture otherwise contains provisions usual in a Debenture of this nature
including the granting of a power of attorney and the right to appoeint a receiver.

Subordination Deed

20\20768914.1\2047 50f7




Company Number; 3026549

Under the terms of the Subordination Deed, the Company (amongst others) agrees to
the subordination of payment and other contractual arrangements agreed between the
Bank and the Subordinated Creditors (as defined therein).

20120769914 .1\2047 6of7




. ) Company Number: 3026549

Johnsons Photopia Holdings Limited
Annexure 4 to Companies House Form 155(6)a

Declaration in relation to assistance for the acquisition of shares

£362,000 to be transferred to the Parent pursuant to the Intra-Group Loan Agreement.

In addition, the amount of any further loans made from time to time under the terms of the Intra-
Group Loan Agreement up to a maximum of £20,000,000.

20020769914, 12047 Tof7
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Bentley Jennison

Our Ref: J9000_D/IMD/ADB

The Directors Chartered Accountants &

Johnsons Photopia Holdings Limited (the “Company™) Registered Auditors
Hempstalls Lane

Newcastle-under-Lyme > Ridge House

Ridge House Drive

S hi
taffordshire Festival Park
STS OSW
Stoke-on-Trent ST1 58]
Telephone 01782 262121
4 July 2006 Facsimile 01782 287246
E-mail stoke(@bentey-jennison.co.uk
www.bentley-jennison.co.uk
Dear Sirs

Auditors' report to the directors of 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 4
July 2006 in connection with the proposal that the Company should give financial assistance for
the purchase of 47,031 ordinary shares of £1 each in the share capital of the Company’s holding
company, Johnsons of Hendon Limited, being the whole of the issued share capital of Johnsons
of Hendon 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 in all the circumstances.

Yours faithfully

Bentley Jennison
Chartered Accountants and Registered Auditors

14 wARRZUHE B . _582 5
0
culaPANIES HOUSE 13/07/20

Offices at: Birmingham Bristol Cardiff Edinburgh Harrogate Leeds London Manchester Milton Keynes Nottingham Swindon Telford
A list of Partners’ names is available for inspection at: 5 Ridge House, Ridge House Drive, Festival Park, Stoke-on-Trent ST1 58]

Bentley Jennison is registered to carry on audit work by the Institute of Chartered Accountants in England and Wales and

authorised and regulated by the Financial Services Authority for Investment Business

®
A member of mntnn\:@maitﬁ |I|AIG| INTERNATIONAL” A, Association of Independent Professional firms in Europe




