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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

2(6)b

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

To the Regsstrar of Companies For official use Company number

Address overleaf - Note 5 =T -—T—-

( ) | | | | 04766293
e e ke mn me wm

* IMAGE RESTAURANTS LIMITED (the "Company")

XWe g Desmond Anthony Lalith Gunewardena
17 Copse Hill, Waimbledon, London SW20 ONB

and

Adam John Gordon Bellamy
42 Manland Avenue, Harpenden, Hertfordshire, ALS 4RQ

OO0 [atl the directors] T of the above company (heremnafter called 'tus company') do

sclemnly and sincerely declare that

The business of this company 1s

(c) something other than the above §

This company 1s [the] () holding company of* _Moving Tmage Restaurants Lamited

(Company Number 3011796} which 1s

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

n [this company] [

XOO0OCORATORUOCHIROOUFNXXX

Presentor's name address and For official Use
reference (If any)

General Section
Finers Stephens Innocent LLP
179 Great Portland Street,
London,
W1lW 5LS
*L3VIKRDP*
LD4 86

19/07/2007
DX 42739 Oxford Circus North COMPANIES HOUSE

Ref AZD/535427 4 Doc No 2724975 I

THURSDAY
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)
Please do not .
write Iin this )

XROONGOFIGSODNDCDN] T (note 1) margin

Please complete
legibly, preferably

In black type, or
The number and class of the shares acquired or to be acquired 1s £7,892 Ordinary Shares of bold block

lettering

The assistance 15 for the purpose of [that acquisition]

£f1 each

The assistance Is to be given to (note 2)  CGL RESTAURANT HOLDINGS LIMITED
(Company Number 5867334) (the "Purchaser")

The assistance will take the form of

See the attached Annexure A

The person who [has acquired] DEEFIOO0E T the shares is t delele as
appropnate
The Purchaser

The principal terms on which the assistance will be given are

See the attached Annexure B

The amount (if any) by which the net assets of the company which 1s giving the assistance will be reduced

by giving itis _ 90

The amount of cash to be transferred to the person assisted 1s £ Y

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




’lease do not The date on which the assistance 1sto be given s within 8 weeks of the date hereof

write in this
nargm

Mease complete XWe have formed the opinion, as regards this company's inhial situation immediately following the date

f
ﬁg.;:’alziﬁ;;;ri?ly on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

Id block lett
old block Jetlenng found to be unable to pay iIts debts (note 3)

(a) KWe have formed the opinion that this company will be able to pay its deblts as they fall due during

the year mmediately following that date]* (note 3}

delete erther (a) or
(b) as appropnate

And Xtwe make this solemn declaration conscientiously believing the same to be true and by wirtve of the

provistons of the Statutory Declarations Act 1835

DCeclared at () k . Declarants to sign below
i
[ llfb/, g—c/l
Tt

Day Month Year

o [(OS[G ALL BT
B Cr b k@ 308

A e of
the Peassor a Salicitor having the powers conferred on
a Commussioner for Oaths

NOTES

1 For the meaning of "a person mcurnng a
liability™ and "reducing or discharging a
hability” see sechon 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(es) of the
person(s) to whom assistance 1s to be given, if
a recipient 15 a company the registered office
address should be shown

3 Contingent and prospective habilites of the
company are lo 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 compames registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
“age 3 EH1 2EB Laserform: Intemational 12/99




Annexures to Companies House Form 155(6)(b)

This 1s the document referred to as Annexure A in the attached Statutory Declaration

1

A tegal charge (the "Charge") between, inter alha, Moving Image Restaurants Limited
(the “Subsidiary”) and The Governor and Company of the Bank of Scotland as Secunty
Trustee (here and hereinafter defined as “BoS"), as more particularly described n
Annexure B below

An intercreditor accession deed (the “IAD") between, inter alia, the companies listed In
the schedule of the IAD (including the Company and the Subsidiary) and BoS as
Sentor Agent, pursuant to which each of the aforementioned companies agrees to
become bound by the terms and provisions of an intercreditor deed dated 13
Septemnber 2006 (the “Intercreditor Deed”), as more particularly descrnbed in Annexure
B below

An accession agreement (“Guarantee Accession Deed”) to a corporate guarantee
dated 13 September 2006 ("Corporate Guarantee”) made between, inter alia, BoS in its
capacity as Secunty Trustee for the Secunty Beneficianes (as defined therein), CGL
Restaurants Holdings Limited (here and herenafter defined as “CGL") and the
companies listed in the schedule thereto (including the Company and the Subsidiary)
pursuant to which each of the aforementioned companies agree to become an
Additional Guarantor and an Additional Principal {each term as defined therein) under,
and to become bound by the terms and provisions of, the Corporate Guarantee, as
more particularly described in Annexure B below

An accession deed (“Debenture Accession Deed”) to a debenture daled 13 September
2006 (“the Debenture”) between, inter alia, BoS in its capacity as Securnty Trustee for
the Secunty Beneficianes (as defined therein), the existing companies listed in part 1 of
schedule 1 thereto and the companies listed in part 2 of schedule 2 thereto (including
the Company and the Subsidiary), pursuant to which each of the aforementioned
companies agree to become an Acceding Company (as defined therein) under, and to
be bound by the terms and provisions of, the Debenture, as more particuiarly described
in Annexure B below

(the Charge, IAD, Guarantee Accession Deed, Debenture Accession Deed are all
referred to herein as the “Documents”)

The obligations, undertakings and labihities incurred by the Subsidiary in executing the
Documents are given to guarantee, secure or otherwise assist the Purchaser in
connection with the obligations, undertakings and habiliies which 1t will incur for the
purpose of the acquisition of the entire 1ssued share capital of the Company

References to a document (including any Document) or agreement are 1o that
document, or agreement as amended, supplemented or restated from time to time,
even If changes are made to the nature or amount of any faclites made available
under such document or agreement Reference to a person include those persons,
assignees, transferees or successors In title

Please see Annexure B too

This is the document referred to as Annexure B in the attached Statutory Declaration

1

The Charge 1s to be made between (1) the Subsidiary in favour of The Governor and
Company of the Bank of Scotland (as secunty trustee for the Secunty Beneficiares) (as

FSI-2730667-1




11

12

13

14

31

32

defined therein) (the “Secunty Trustee”) as amended from time tc time Pursuant to the
Charge, the Subsidiary will, inter aha

Covenant that it will on demand in wnting pay or discharge the Secured Liabilities (as
defined therein),

Charge to the Secunty Trustee as a continuing secunty, and with full itle guarantee for
the payment on discharge of the Secured Liabilities (as defined therein) by way of legal
mortgage, alf legal interests and otherwise by way of fixed charge, over the property at
Ground floor and Part Basement, Byron House, 7/9 St James Street, London SW1 (the
“Property”) (to the full extent of the Subsidiary's interest in the Property or 1ts proceeds
of sale)

Covenant with the Secunty Trustee to, inter alia, (1) keep the Property in a reasonable
state of repair in accordance with the clause 4(a)(1) of the Charge, (1) not carry on any
development within the meaning of the Planning Acts in or upon the Property, () hold
in trust for the Securnty Trustee all money received by 1t under any insurance of the
Property in accordance with the Charge, and

Whenever requested by the Security Trustee and at its own expense, promptly execute
such deeds or documents and take any action properly required by the Secunty
Trustee to perfect and protect the secunty created (or intended to be created) by the
Charge or to facilitate the realization thereof or otherwise to enforce the same or
exercise any of rights of the Secunty Trustee thereunder

The Intercreditor Deed 15 dated 13 September 2008 and 1s made between, inter alia,
The Governor and Company of the Bank of Scotland as Semor Agent and Secunty
Trusiee {1}, the Senior Creditors named theren (2), The Governor and Company of the
Bank of Scotland as Mezzanine Agent (3), the Mezzanine Creditors named theremn (4),
CGL Restaurant Holdings Limited (5) and the Obligors named therein (6) By entering
into the Intercreditor Deed, the Subsidiary acknowledges the arrangements made
between the parties to the Intercreditor Deed which regulate, amongst other things, the
abilty of the Subsidiary to make certain payments to certain of the parties contained
therein, govern certain ranking and prionty arrangements in respect of the Senior
Exposure and the Mezzanine Debt {each term as defined therein) and gives certain
undertakings in favour of the other parties to that document)

The Debenture s given by the companies (including the Company and the Subsidiary)
isted in Schedule | to that deed n favour of The Governcr and Company of the Bank of
Scotland (as security trustee for the Secured Beneficianies (as defined in that deed)
(the "Secunty Trustee") as amended from time to time Pursuant to the Debenture and
by entering into the Debenture Accession Deed the Subsidiary will, amongst other
things

grant assignments, a legal mortgage over the freehold and leasehold property
described in the Debenture and a first fixed charge and a first floating charge over all
its assets in favour of the Securnity Trustee for the purpose of securing the Secured
Liabilities (as defined in the Debenture) and will give certain indemnities to the Secunty
Trustee and the Secured Beneficiaries (as defined in the Debenture), and

execute and deliver to the Security Trustee such other deeds, documents, agreements
and instruments (including, but not hmited to, any legal mortgage, standard secunty,
fixed charge, assignment or chattel morigage) and will otherwise do and concur In all
such other acts or things as the Secunty Trustee may deem necessary for perfecting,
preserving or protecting the secunty created (or intended to be created) by the

FS1-2730667-1




Debenture or for facilitating the realisation of the Assets (as defined in the Debenture)
or the exercise of any rights of the Secunty Trustee under the Debenture

The Corporate Guarantee is between (1) CGL Restaurant Holdings Limited ("CGL”) (2)
the companies (including the Company and the Subsidiary) listed in schedule 2 to that
deed {as Guarantors) (as defined therein) and (3) The Governor and Company of the
Bank of Scotland (as Secunty Trustee) as amended from time to time Pursuant to the
Corporate Guarantee and by the Subsidiary entering into the Guarantee Accession
Deed the Subsidiary , amongst other things, in consideration of the Secunty
Beneficiaries (as defined in the Corporate Guarantee) granting time, credit and banking
faciities to anyone or more of the Principals (as defined in the Corporate Guarantee),
unconditionally and irrevocably guarantees to the Secunty Trustee, amongst other
things, the payment or discharge of the Secured Liabilities (as defined in the Corporate
Guarantee) and shall on demand n writng pay or discharge them to the Secunty
Trustee and unconditionally and irrevocably agrees to give certain indemmities in favour
of the Secunty Beneficiaries (as defined in the Corporate Guarantee)

FS1-2730667-1




Elf ERNST & YOUNG

& FErnst & Young LLP ® Phone 020 7951 2000
1 More London Place Fax 020 7951 1345
London SET 2AF www ey com/uk

REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF
IMAGE RESTAURANTS LIMITED PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 5 July 2007,
prepared pursuant to the Companies Act 2005, in connection with the proposed
financial assistance to be given by Moving Image Restaurants Limtted and Place
Restaurants Limited, the subsidiaries of Image Restaurants Limited (the “Company™),
for the purchase of 67,892 ordinary shares in Image Restaurants Limted

Thus report 1s made solely to the directors 1n accordance with Section 156(4) of the
Companies Act 1985 Our work has been undertaken so that we might state to the
directors those matters we are required to state to them 1n an auditors' report under
section 156(4) and for no other purpose To the fullest extent permitted by law, we do
not accept or assume responsibility to anyone other than the directors, for our audit
work, for this report, or for the opimons we have formed

Basis of opinion

We have enquured into the state of the Company’s affairs so far as necessary in order to
review the bases for the statutory declaration

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors 1in
their declaration as to any of the matters mentioned 1n section 156(2) of the Companies
Act 1985 18 unreasonable 1n all the circumstances.

Ernst & Young LLP

Registered Auditor

1 More London Place, London SE1 7EU
5 July 2007

& The UK nrm Ernst & Young LLP 1s a limited liability partnership
registered 1n England and Wales with registered number
OC300001 and 15 a member practice of Ernst & Young Global
A list of members' names 1s available for inspection at the above
address which 15 the firm's principal place of business and its
registered office




