COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

CHWP000 acquisition of shares

m‘ "’a“hd"m‘ Pursuant to section 155(6) of the Companies Act 1985
this margin

Please complete 1@ the Registrar of Companies

legibly, preforably {Address overleaf - Note 5)

boldbhcm;l
lettoring Name of company

199(6)n

For offical use  Company number

3305013

Nots +» CHORLTON CLOUGHLEY GROUP LIMITED
Please nead the notes
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cornpleting this form
* Insert full name IWe @ SEE SCHEDULE 1
of comparry
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J fhe-sole-diractediall the directors]t of the above company (hereinafter called ‘this company’) do
solemnly and sincerely declare that
§deletewhchever TN bUsiness of the company is:
is inappropriate (a) that ofa-fracognicad-benkifi
(c) somethmg other than the above§
= The company isf#reliathoiding company of* CCG FINANCIAL SERVICES LIMITED
{CO NO 4125984) which Is
proposing to give financial assistance m connection with the acquisition of shares
— infthiscompanyy] DAWSON PENNINGTON & COMPANY LIMITED
the holding company of this company 1
Presenter's name address and For official Use (02/06)
reference (if any) . General Section Brict rmam
Sam Clark
CCV Limited
26-28 Pembroke Road
Sevenoaks
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" The assistance is for the purpose of [that acquisiticn]jreducing-erdisehasging-e-ebiiy-ineured-forthe
purpese-oHthat-aeguiciionkt (note 1)

The numbes and ciass of the shares acquired or to be acquired is: ST SCHEDULE 2

The assistance Is to be given to {note2) CULLUM CAPITAL VENTURES LIMITED (CO NO 5587424)

Al

The assistance will take the form of

SEE SCHEDULE 3

The person who [has acquired]pwi-acquirelt the shares 1s
CULLUM CAPITAL VENTURES LIMITED (CO NO 5587424)

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

SEE SCHEDULE 4

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving itis _0 00

\&«

Pleasa do not
write in
this margin

Ploase ¢
fagibfy, %

bold block Ieﬂedng

- tdelstoas

appropriate

ST A3 18 TAYARLLE O THE
Tha amount of cash to be transferred to the person désisted 1s £ ALK [l L i -

The value of any asset to be transferred to the person assisted is £ 000
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Pessedonat  The date on which the assistance is to be given Is within 8 weeks from the date hereof
this margin

Please complate  UWe have formed the opinion, as regards this company’s initial situation immediately following the date on
.':?Lnr’a"::"k‘:ypa, p‘:'y which the assistance is proposedto be given, that there will be no ground on which it could then be found

d Mock
boid block Isttering . e unable to pay fts debts. (note 3)

— (a) [YWe have formed the opinion that fhus company will be able to pay its debts as they fall due dunng
- aor
) as :p;rop{t?a)ﬂa tha year immediately fdlowing that date]" (note 3)

2B iaWaalaakbenlTale + W) Ancing -1

1) L 0 A -

<commenrcamentof-the-windng up-F-(neto-3) '

And we make this solerm dedaration consdentiously believing the same to be frue and by virfue of the ‘
provisions of the Statutory Declamtions Act 1835.

Declared at_“2- -+ ¥ NLCAST
S Aot

Pay Month Year
o 1158[0,4200,3
bemm;@«,/_._—Qm—wom~)lW

A Commussioner for Qaths or Notary Public or Justice of
the Peace or a Solkitor hawing the powers conferred on
a Commussioner for Oaths

NOTES

1 For tha meaning of “a person Incusring a

The address for companies reglstered in ‘

liability” and “reducing or discharging a England and Wales or Wales Is.-

liability" sea sectien 152(3) of the Companies

Act 1885 The Registrar of Companies
Companies House

2 Inser full name(s) and address({es) of the Grown Way

person(s) to whom assistamce & to ba given, if Cardiff

a recipient is a company the registered offica CF14 3UZ

address should be shown
DX 33050 Cardit

3 Cantingent and prospective [labilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

of, for companies registered In Scotland -

The Registrar of Companies
4 The audltors report required by section 156(4) 37 Castle Terrace
of the Companies Act 1985 must be annexed Edinburgh
to this form EH1 2EB
DX 235 Edinburgh
or LP-4 Edinburgh 2
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SCHEDULES TO THE FINANCIAL ASSISTANCE DECLARATION

CHORLTON CLOUGHLEY GROUP LIMITED

This is the document referred to as Schedule 1 in the attached Statutory Declaratio

Roger Michael Brown
7 Ivy Way

Solthull

West Midlands

B90 IRR

Timothy David Johnson
Nursery Cottage

3A The Green
Westerham

Kent

TN16 1AS

Francis McGroggan
The Chestnuts

48 Wardle Road
Sale

Cheshre

M33 3DH

FORM 155(6)b
relating to

(“this company™)

{Registered number 3305013)

William Francis Maloney
Whitford House

Dams Lane

Allostock

Knutsford

Cheshire, WA16 9]J

Joseph Gerard Dolan
37 Mauldeth Road
Heaton Mersey
Stockport

Cheshire

SK4 3ND

Ian Kells

16 Springwood
Simmondley
Glossop
Derbyshire

SK13 6XR
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SCHEDULES TO THE FINANCIAL ASSISTANCE DECLARATION
FORM 155(6)b
relating to
CHORLTON CLOUGHLEY GROUP LIMITED
(“this company”)
{Registered number 3305013)

This is the document referred to as Schedule 2 in the attached Statutory Declaration

1,417 Ordinary shares of £1 00 each 1n this company’s holding company, Dawson
Pennington & Company Limited (“DP”)
(having since been re-designated as 1,417 A Ordinary Shares of £1 00 each)
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SCHEDULES TO THE FINANCIAL ASSISTANCE DECLARATION
FORM 155(6)b
relating to
CHORLTON CLOUGHLEY GROUP LIMITED
(“this company™)
(Registered number 3305013)

This is the document referred to as Schedule 3 in the attached Statutory Declaration

The assistance will take the form of QY’\

CADn

CCG Financial Services Limited (“CCG¥S”) whereby CCGFS would agree to
become party to and to be bound by the terms of a debenture dated 30 June 2006
made between, inter alia, (1) Cullum Capital Ventures Limited, and (2) Bank of
Scotland plc (previously The Governor and Company of the Bank of Scotland) {as qﬁ—
Secunty Trustee for itself and each Secured Party (as each 1s defined therein))

A deed of accession to be entered into by this company’s subsidiary company #

pursuant to which CCGFS will grant fixed and floating charges over the whole of

1ts property, assets and undertaking to the Secunty Trustee to secure, inter ahia, all

present and future obligations and habilities of CCGFS to each Secured Party 1n
terms of the Finance Documents (as defined therein) 1n accordance with the terms
contained therein (“Deed of Accession™), |
|
A letter of accession pursuant to the terms of the Facility Agreement dated 30 |
June 2006 entered into between Cullum Capital Ventures Limited, the Mandated
Lead Arranger named therein, the Orniginal Lender named therein and Bank of '
Scotland plc (previously The Governor and Company of the Bank of Scotland) as
Agent and Secunty Trustee (the Facility) pursuant to which CCGFS will become

an Additional Guarantor pursuant to Clause 26 3 thereof (“Accession Letter”),

An accession agreement to the Intercreditor Agreement, dated 30 June 2006
between, among others, Cullum Capital Ventures Limited, the Debtors (as defined
therein) and Bank of Scotland ple (previously The Governor and Company of the
Bank of Scotland) as Agent and Secunty Trustee, to be entered into between
CCGFS, Cullum Capital Ventures Limited, and Bank of Scotland plc as Security

Trustee (“Intercreditor Accession Agreement™), and
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4 An accession agreement to the intra-group loan agreement between CCGFS and
Cullum Capital Ventures Limted pursuant to which CCGFS will make certain
loan facilities available to Cullum Capital Ventures Limited (“Intercompany

Accession Agreement”™)

The entry by CCGFS into the Deed of Accession, the Accession Letter, the Intercreditor
Accession Agreement and the Intercompany Accession Agreement 1s required 1n order for the
Lenders to continue to provide and make available facilities to Cutlum Capital Ventures
Limited which were used (inter alia) to assist 1n the acquisition of 91 6% of the 1ssued share

capital of DP by Cullum Capital Ventures Limited
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SCHEDULES TO THE FINANCIAL ASSISTANCE DECLARATION

FORM 155(6)b
relating to
CHORLTON CLOUGHLEY GROUP LIMITED
(“this company™)
(Registered number 3305013)

This is the document referred to as Schedule 4 in the attached Statutory Declaration

The principal terms in which the financial assistance will be given:

(a)

(®)

(c)

(d)

Pursuant to the Deed of Accession CCGFS agrees to be bound by all the covenants
and agreements 1n the Debenture which 1in turn requires Cullum Capital Ventures
Limited, as beneficial owner and as continming security for the payment and discharge
of all the Secured Liabilities (as defined 1n the Debenture), to charge to the Secunty
Trustee (for the benefit of the Secured Parties) by way of fixed and floating charges
the whole of 1ts nght, title and nterest in 1ts property, assets and undertaking, both

present and future, on the terms contained therein including, but not imited to -

by way of first legal mortgage all estates or interests in the freehold property (if
any) now belonging to 1t and specified in Schedule 2 of the Debenture and the
proceeds of sale of them and all butldings and trade and other fixtures on that
property which belong, or are charged, to CCGFS (the Legally Mortgaged
Property),

by way of fixed charge all estates or interests 1n any freehold, leasehold and other
immeovable property which belong to CCGFS now or at any time during the
Security Pertod (as defined therein) (other than the Legally Mortgaged Property)
and the proceeds of sale of them and all buildings and trade and other fixtures
from time to time on any such property which belong, or are charged, to 1t,

by way of fixed charge all plant, machinery, vehicles, computers and office and
other equipment owned by it now or 1n the future,

by way of fixed charge

(1)  all stocks, shares (including, but not limited to those shares specified n

Schedule 3 of the Debenture or 1n the Schedule to any Deed of Accession (as
defined therein)), debentures, bonds, notes and loan capital of CCGFS 1n any

CADoraments and Settmgs\finrcgrogganil.oced Seftigs\ Famporary Inteict FilesYOLK viSchedule for Fonm 1 35b(v 1| CCGCCGFS) (23D0C




Subsidiary (as defined therein) and 1n any other body corporate, except for any
of CCGFS's shares in an employee benefit trust, and
(1)  all nghts to subscribe for or otherwise acquire, redeem or convert any other
securtties or loan capital,
which now or 1n the future belong to 1t, and all dividends, interest and other income
and all other nghts of any kind deriving from or incidental to any nghts and property
listed 1n paragraph (1) or (n) above,
() by way of fixed charge its present and future goodwill and its present and future
uncalled capital,
® by way of fixed charge all copyrights, patents, patent applications, licences, trade
marks, tradenames, know-how and inventions or other nghts of every kind
denving therefrom now or at any ime hereafter belonging to CCGFS and all fees,
royalties and other nghts of every kind denving from such copyrnights, patents,
trade marks, tradenames, know-how and inventions (including, without limitation,
those ntellectual property rights (if any) specified in Schedule 4 of the Debenture
and/ or the Schedule to any Deed of Accession), and
(g) by way of floating charge all of CCGFS’s assets and undertaking, present and
future, other than any assets from time to time or for the time being effectively
mortgaged, assigned or charged by way of fixed charge to the Secunty Trustee,

and

A CCGFS assigns to the Secunty Trustee (as agent and trustee for the Secured Parties)
by way of secunity and with full title guarantee (and to the extent that the security so
constituted shall be a continming secunity in favour of the Secunty Trustee as agent
and trustee for the Secured Parties) all of 1ts present and future rights, title and interest
in and to each Acquisition Agreement, and

B CCGFS agrees to be bound by all other covenants and agreements 1n the debenture
that are expressed to be binding on a Chargor (as defined 1n the Debenture) including
in particular the taking of any action or the execution of any further documents
granted pursuant to the further assurance in accordance with clause 5 of the
Debenture, the power of attorney pursuant to clause 13 of the Debenture, waivers
made 1n accordance with clause 22 of the Debenture and amendments made under
clause 26 of the Debenture.
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Pursuant to the Accession Letter CCGFS agrees to be bound by all the covenants and
agreements 1n the Facility including CCGFS guaranteeing the punctual performance
of the obligations of the Obligor’s under the Finance Documents (as defined therein),
paying any amount when due under or n connection with the Finance Documents as
if 1t was a principal obhgor and indemmfying each Frnance Party (as defined therein)
immediately on demand against any cost, loss or hability suffered by that Finance
Party if any obligation guaranteed by 1t 15 or becomes unenforceable, invalid or
illegal The amount of the cost, loss or liability shall be equal to the amount which
that Finance Party would otherwise have been entitled to recover CCGFS also agrees
to be bound by all other covenants and agreements 1n the Facility that are expressed to
be binding on a Guarantor including the execution of further documents, the grant of a
further assurance and the agreement to watvers, amendments and restatements,

assignments and novations of the Facility

Pursuant to the Intercreditor Accession Agreement CCGFS agrees to become a
Debtor under the Intercreditor Agreement and amongst other matters 1t agrees that 1t
wil} not, prior to the date on which the Semor Liabilities (as defined therein) shall
have been discharged in full (1) pay or make any distnbution 1n respect of, or
otherwise satisfy i any manner all or any part of any part of any Intra-Group
Liabilities or Investor Liabilities (each as defined therem), or (1) create any securnty
mterests over any assets for, or any guarantee 1n respect of any Intra-Group Liabilities

or Investor Liabilities

Pursuant to the Intercompany Accession Agreement, CCGFS agrees to provide
certain loan faciities to Cullum Capital Ventures Limited for the purpose of, inter
aha, the repayment of facilities made available by each Secured Party which were
used (inter alia) to assist in the acquisition of 91 6% of the 1ssued share capital of DP
by Cullum Capital Ventures Limited Pursuant to the terms of the Loan Agreement
CCGFS has also agreed to execute further documents, the grant of a further assurance
and the agreement to waivers, amendments and restatements, assignments and

novations of the Intercompany Accession Agreement
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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

199(6)

To the Registrar of Companes For offidal use  Company numbar
(Address overleaf - Note 5) 3305013

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

Name of company

» CHORLTON CLOUGHLEY GROUP LIMITED

MWe @ SEE SCHEDULE 1

Rhe-sole-directadiall the directors]t of the above company (hereinafter called ‘this company’) do
solemniy and sincerely declare that

The business of the company 1s:

(c) something other than the above§

The company 1sfeJatholding company of* CCG FINANCIAL SERVICES LIMITED
{CO NO 4125984)

which Is

proposing to give financial assistance tin connection wath the acguisiion of shares
Infhis-compamd] DAWSON PENNINGTON & COMPANY LIMITED

the holding company of this company It

Presenter's name address and For official Use (02/06) I
reference (iIf any) General Section

Sam Clark
CCV Limited
26-28 Pembroke Road 5
Sevenoaks '

Kent, TN13 1XR




L

v The assistancs is for the purpose of [that acquisition i iabii ) tE:wla do not
tn
purpose-of-that-acquistienkt (note 1) this margin
Please complata
The number and class of the shares acquired or to be acquired Is: SEE SCHEDULE 2 f:{ﬁ;’{f,;‘ﬁ’:ﬁ”
bold block lettering

The assistance will take the form of*

SEE SCHEDULE 3

The person who [has acquired]pwsll-acauirad} the shares 1s + delste ?lséte
approp
CULLUM CAPITAL VENTURES LIMITED (CO NO 5587424)

The pnncipal terms on which the assistance will be given are.

SEE SCHEDULE 4

The amount {if any) by which the net assets of the company which 1s giving the assistance will be reduced
by giving it 15 000

BREHTUR A2 13 PAYATILE OND €Tl
The amount of cash to be transferred to the person dssisted Is £NTSLCOMPANY ACCESTLNY ARSIV

00
The value of any asset to be transferred to the person assisted 15 £ 0 Page 2




The date on which the assistance Is to be given is within 8 weeks from the date hereof

Plsase do not
-, this nigrgln
Pleass complete e have formed the opinion, as regards this company's inibal situabion immediately following the date on
fﬂﬂ%k%fa oe’y which the assistance is proposedto be given, that there will be no ground on which it couldthen be found
boid block lettering 4 . be unable to pay its debts. (noto 3)

(a) [I/'We have formed the opinion that this company will be able to pay Its debts as they fall due dunng
the year immediately fdlowing that date]* {note 3)

Rlengdecd-16-5ommang hewilnding-tin.cf-ih

* delets elther {a) or
(b} as appropriate

And lwe make this solern dedlaration consdentiously belleving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at

17 LEADENRN1Y STWEET,
London €A 3de

Day Month Year
2181014 [ 0108

before mel A LASHERA N (A LoThe DEN Len)

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Sollcitor having the powers conferred on
a Commussioner for Oaths,

Declarants to sign below

/\\9\

NOTES

1 For the meaning of “a person incurting a

The addrass for companies reg'stered in

liability” and “reducing or discharging a
hability” sae section 152(3} of the Companies

England and Wales or Wales is -

Act 1985 The Registrar of Companles
Companias House
2 Insert full name(s) and address{es) of the Crown Way
person{s) to whom assistance is to be given, if Cardift
a recipient 1s a company the registered offiice CF14 3UZ
address should be shown
DX 33050 Cardiff
3 Contingent and prospective liabitities of the

company are to be taken into account - see
section 156(3) of the Companles Act 1985

or, for companies registered in Scotland -

The Registrar of Companies
4 The auditors report required by section 156(4) 37 Castle Terrace
of the Companies Act 1885 must be annexed Edinburgh
to this form EH1 2EB
DX 235 Edinburgh
or LP-4 Edinburgh 2
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SCHEDULES TO THE FINANCIAL ASSISTANCE DECLARATION

FORM 155(6)b
relating to
CHORLTON CLOUGHLEY GROUP LIMITED
(*“this company”)
(Registered number 3305013)

This is the document referred to as Schedule 1 in the attached Statutory Declaration

Roger Michael Brown William Francis Maloney
7 Ivy Way Whitford House

Solhihull Dams Lane

West Midlands Allostock

B90 1RR Knutsford

Cheshire, WA16 9JJ

Timothy Dawvid Johnson Joseph Gerard Dolan
Nursery Cottage 37 Mauldeth Road
3A The Green Heaton Mersey
Westerham Stockport

Kent Cheshire

TN16 1AS SK4 3ND

Francis McGroggan Ian Kells

The Chestnuts 16 Springwood

48 Wardle Road Simmondley

Sale Glossop

Cheshire Derbyshire %
M33 3DH SK13 6XR
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SCHEDULES TO THE FINANCIAL ASSISTANCE DECLARATION
FORM 155(6)b
relating to
CHORLTON CLOUGHLEY GROUP LIMITED
(“this company™)
(Registered number 3305013)

This is the document referred to as Schedule 2 in the attached Statutory Declaration

1,417 Ordinary shares of £1.00 each 1n this company’s holding company, Dawson
Pennington & Company Limited (“DP”)
(having since been re-designated as 1,417 A Ordinary Shares of £1 00 each).

2
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SCHEDULES TO THE FINANCIAL ASSISTANCE DECLARATION
FORM 155(6)b
relating to
CHORLTON CLOUGHLEY GROUP LIMITED
(*this company”™)
(Registered number 3305013)

This is the document referred to as Schedule 3 in the attached Statutory Declaration

The assistance will take the form of

1 A deed of accession to be entered into by this company’s subsidiary company
CCG Financial Services Limited (“*CCGFS”) whereby CCGFS would agree to
become party to and to be bound by the terms of a debenture dated 30 June 2006
made between, inter aha, (1) Cullum Capital Ventures Limited, and (2) Bank of
Scotland plc (previously The Governor and Company of the Bank of Scotland) (as
Secunity Trustee for itself and each Secured Party (as each 1s defined therein))
pursuant to which CCGFS will grant fixed and floating charges over the whole of
its property, assets and undertaking to the Secunty Trustee to secure, inter aha, all
present and future obhigations and habilities of CCGFS to each Secured Party in
terms of the Finance Documents (as defined therein) 1n accordance with the terms

contained therein (“Deed of Accession™);

2. A letter of accession pursuant to the terms of the Facility Agreement dated 30
June 2006 entered into between Cullum Capital Ventures Limited, the Mandated
Lead Arranger named therein, the Onginal Lender named therein and Bank of
Scotland plc (previously The Governor and Company of the Bank of Scotland) as
Agent and Secunty Trustee (the Facility) pursuant to which CCGFS will become

an Additional Guarantor pursuant to Clause 26 3 thereof (“Accession Letter”),

3 An accession agreement to the Intercreditor Agreement, dated 30 June 2006
between, among others, Cullum Capital Ventures Limited, the Debtors (as defined
therein) and Bank of Scotland plc (previously The Governor and Company of the
Bank of Scotland) as Agent and Secunty Trustee, to be entered into between
CCGFS, Cullum Capital Ventures Limited, and Bank of Scotland plc as Secunty

Trustee (“Intercreditor Accession Agreement”); and
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4 An accession agreement to the intra-group loan agreement between CCGFS and
Cullum Capital Ventures Limited pursuant to which CCGFS will make certain
loan facilities available to Cullum Capital Ventures Limited (“Intercompany

Accession Agreement”)

The entry by CCGFS into the Deed of Accession, the Accession Letter, the Intercreditor
Accession Agreement and the Intercompany Accession Agreement 1s required 1n order for the
Lenders to continue to provide and make available facilities to Cullum Capital Ventures
Limited which were used {inter alia) to assist in the acquisition of 91 6% of the 1ssued share

capital of DP by Cullum Capital Ventures Limited

ﬁl Assistance\Schedule for Form 155Ky 1 CCGCCGFS) DOC
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SCHEDULES TO THE FINANCIAL ASSISTANCE DECLARATION
FORM 155(6)b
relating to
CHORLTON CLOUGHLEY GROUP LIMITED
(“this company”™)
(Registered number 3305013)

This is the document referred to as Schedule 4 in the attached Statutory Declaration

The principal terms in which the financial assistance will be given:

1. Pursuant to the Deed of Accession CCGFS agrees to be bound by all the covenants
and agreements 1n the Debenture which mn turn requires Cullum Capital Ventures
Limuted, as beneficial owner and as continung security for the payment and discharge
of all the Secured Liabilities (as defined in the Debenture), to charge to the Security
Trustee (for the benefit of the Secured Parties) by way of fixed and floating charges
the whole of its right, title and interest 1 its property, assets and undertaking, both

present and future, on the terms contained therein including, but not limited to*-

(a) by way of first legal mortgage all estates or interests in the frechold property (if
any) now belonging to it and specified 1n Schedule 2 of the Debenture and the
proceeds of sale of them and all buildings and trade and other fixtures on that
property which belong, or are charged, to CCGFS (the Legally Mortgaged
Property),

(b) by way of fixed charge all estates or interests m any freehold, leasehold and other
immovable property which belong to CCGFS now or at any time dunng the
Security Period (as defined therein) (other than the Legally Mortgaged Property)
and the proceeds of sale of them and all buildings and trade and other fixtures
from time to time on any such property which belong, or are charged, to 1t;

(c) by way of fixed charge all plant, machinery, velncles, computers and office and
other equipment owned by 1t now or 1n the future,

(d) by way of fixed charge.

(1)  all stocks, shares (including, but not hmted to those shares specified in
Schedule 3 of the Debenture or 1n the Schedule to any Deed of Accession (as
defined therein)), debentures, bonds, notes and loan capital of CCGFS 1n any
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Subsidiary (as defined therein) and 1n any other body corporate, except for any
of CCGFS's shares 1n an employee benefit trust, and
(i)  all rights to subscribe for or otherwise acquire, redeem or convert any other
secunities or loan capital,
which now or in the future belong to 1t, and all dividends, interest and other income
and all other rights of any kind deniving from or incidental to any nghts and property
listed 1n paragraph (1) or (1) above;
(e) by way of fixed charge its present and future goodwill and its present and future
uncalled capital;
® by way of fixed charge all copynights, patents, patent applications, licences, trade
marks, tradenames, know-how and mventions or other nghts of every kind
dertving therefrom now or at any time hereafter belonging to CCGFS and all fees,
royalties and other nghts of every kind deniving from such copyrights, patents,
trade marks, tradenames, know-how and inventions (including, without limitation,
those intellectual property nghts (1f any) specified in Schedule 4 of the Debenture
and/ or the Schedule to any Deed of Accession); and
(2) by way of floating charge all of CCGFS’s assets and undertaking, present and
future, other than any assets from time to time or for the time being effectively
mortgaged, assigned or charged by way of fixed charge to the Secunty Trustee;

and

A. CCGFS assigns to the Secunity Trustee (as agent and trustee for the Secured Parties)
by way of secunty and with full title guarantee (and to the extent that the security so
constituted shall be a continung secunty in favour of the Security Trustee as agent
and trustee for the Secured Parties) all of its present and future nghts, title and interest
in and to each Acquisition Agreement, and

B. CCGFS agrees to be bound by all other covenants and agreements in the debenture
that are expressed to be binding on a Chargor (as defined 1n the Debenture) including
in particular the taking of any action or the execution of any further documents
granted pursuant to the further assurance in accordance with clause 5 of the
Debenture, the power of attorney pursuant to clause 13 of the Debenture, waivers
made in accordance with clause 22 of the Debenture and amendments made under

clause 26 of the Debenture.
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Pursuant to the Accession Letter CCGFS agrees to be bound by all the covenants and
agreements mn the Facility including CCGFS guaranteeing the punctual performance
of the obligations of the Obligor’s under the Finance Documents (as defined therein),
paying any amount when due under or in connection with the Finance Documents as
if 1t was a principal obligor and indemmifying each Finance Party (as defined therein)
immediately on demand against any cost, loss or lhiability suffered by that Finance
Party if any obligation guaranteed by it 1s or becomes unenforceable, invalid or
illegal. The amount of the cost, loss or hiability shall be equal to the amount which
that Finance Party would otherwise have been entitled to recover CCGFS also agrees
to be bound by all other covenants and agreements 1n the Facility that are expressed to
be binding on a Guarantor including the execution of further documents, the grant of a
further assurance and the agreement to waivers, amendments and restatements,

assignments and novations of the Facility

Pursuant to the Intercreditor Accession Agreement CCGFS agrees to become a
Debtor under the Intercreditor Agreement and amongst other matters 1t agrees that it
will not, prior to the date on which the Semor Liabilities (as defined therein) shall
have been discharged in full (1) pay or make any distribution in respect of, or
otherwise satisfy in any manner all or any part of any part of any Intra-Group
Liabilities or Investor Liabilities (each as defined theremn), or (u) create any secunty
mnterests over any assets for, or any guarantee in respect of any Intra-Group Liabihities

or Investor Liabilities

Pursvant to the Intercompany Accession Agreement, CCGFS agrees to provide
certain loan facihities to Cullum Capital Ventures Limuted for the purpose of, inter
alia, the repayment of facilihes made available by each Secured Party which were
used (inter aha) to assist 1n the acquisition of 91 6% of the 1ssued share capital of DP
by Cullum Capital Ventures Limited. Pursuant to the terms of the Loan Agreement
CCGFS has also agreed to execute further documents, the grant of a further assurance
and the agreement to waivers, amendments and restatements, assignments and

novations of the Intercompany Accession Agreement.
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CHAMPION

manchester

AUDITORS’ REPORT TO THE DIRECTORS OF
CHORLTON CLOUGHLEY GROUP 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 28 April 2008 in connection with the proposal that the Company should give
financial assistance for the purchase of 91.6% of the issued share capital of the
Company’s holding company, Dawson Pennington & Company Lirmited.

Basis of opimon

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

Opinion

We are not aware of anything to 1ndicate that the opimon expressed by the directors

of the Company 1n their declaration as to any of the matters mentioned 1n section
156(2) of the Companies Act 1985 15 unreasonable 1n atl the carcumstances.

LL_Q
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Champion Accountants LLP

28 Apnl 2008

Champion Accountants LLP

1 Warsley Court, High Streat, Warsley, Manchester M28 3NJ t 0161 703 2500 f 0161 703 8212
e Info@champion-accountants co uk w champion-accountants co uk
Registered Office As above Partnarship Number OC328332 Reglstered in England and Wales.




