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COMPANIES FORM No. 155(6)b

Declaration by the direciors
of a holding company in
relation to assistance for the
‘acquisition of shares

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

To the Registrar of Companies For official use Company number

,Néme of company

* . HAYS HOLDINGS LTID

JWe t Ronald Edwin Frost of Shamley Wood, Shamley Green, Near Guildford,
. Surrey, GU5 OSP . )

Derrick _Charles Frost of Comptons, Cobbetts Ridge, Waverley, Farnham,
Surrey, GULO 1RQ

_.-Peter- David Thatcher Roberts of Callenders Cottage, Bidborough, Near
-Tunbridrge ‘\Jells, Kent

Graham John Williams of Larchwood, 5 The Ridings, Kingswood, Surrey,
RT20 6HIL '

§Delete W -[-the-sgle—éreet«er—}{all the directors)s of the above company {hereinas er called ‘this company’) do
[{1)

approp

. tDelete whichever
is inappropriate

-golemnly and sincerely declare that:

. The busme;ss of this company is:

' . - L PSP
l"‘ """' of-5 {”" g ad-b !}[:. rsad-Ratit uuuup weitirrthe nlcgums of-the uuur\mg Aer-i879t

B} 1hc: £4-p  suthodsod-undorcestion-3-ard-af-the-nsurance-Companies-Act 1882-to-saFy-on
) meme&mwﬁ
(c) somethmg other than the abovei‘

ThlS campany is-fshela] holding company of* The Gareer Care Group Holdings Limited ("Carecr

Care")}, Thé Career Care Croup Ltd and Montrose Technical Staff Ltd (together "the New

- Charging Subsidiaries
proposmg to give flnanmal assistance in connection with the acquisition of shares

in [this company][ Career Care

: the holding company of this company.|8

which 8, 5ra

Presentor’s name address and For official use
reference (if any): General Section

Forsyte Kerman

79 New Cavendish Street
London WIM 8AQ

Ref: G13/05292/0100/A12




X 1 . " . . . liabilities . Ve C
The assistance is for the purpose of Rhat-sequisitienireducing or dlscharg|ng-a-figa¢l}4]+1ncurred for Please do not Please do nof774
- . : . write in . ) wiitein- .|
" the purposaofwscquisitionh' {note 1) . this macgin . o thismargin
’ ) ' . . Please complote ° Please i:umfple!
o : . " . . 5 ‘ : legibly, preferably ’ legibly, prefera
The number and class of the shares acquired or 1o be acquired is: Ln_the case of Career Care inblack type, or in black type, o

49,150 Ordinary Shares of £l each fully paid and in the case of the Company bold block lattaring bold block lette

59,986,713 Ordinary Shares of £1 each fully paid.:

The assistance is to be given to: (note 2) Hays Group Ltd,of Hays House, Milimead, ‘

Guildford, Surrey, GU2 5HJ in the case of the acquisition of Career Gare and ‘ 'ﬁ?’ﬁﬁeaﬁmfg
to Hays plc of Hays House aforesaid in the case of the acquisition of the o

shares of the Company. - ' 7,@

The assistance will take the form of:

See Schedule A-attached.

e o LT : L " el
) " ;g) The person who fhas acquired fwiti-gegeirett the shares is: L E . : a:;::p?izm,
g > . Hays Group Ltd in the case.of the acquisition forthe shares of Career ’

. Gare and Hays plc in the case of the acquisition of the shares of the
Company. :

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

as set out above the Charge containing (inter alia) fixed charges over
‘any ‘and all .freehold and leasehold properties and book debts of the New
Charging Subsidiaries and a floating charge over the whole of the property
undertaking and assets of each of the New Charging Subsidiaries. )

¥ The amount {if any) by which the net assets of ving the as:

reduced by giving it is NIL

h
each New Ch rgingg?ubsﬁiargstance will be

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

The value of any asset to be transferred to the person assisted is £ N/A
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Please do noE22Z#¢”. The date on which the assistance is to be given is / 4 /a'é Y ‘7:,’1 1989

AfWe have formed the opinion, as regards the company's initial situation immediately following the
date on‘which the assistance is proposed to be given, tha. there will be no ground on which it could
then be found to be unable to pay its debts. (note 3)

(a) WW& 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]t (note 3)

1i N £, Y Sl thas sl P : HYSIDL PN RPN N | PPN
rETTTCTUICCEe-optoR-nat-ine-eompeny-wit-be POy oS- i-tar-e

And Hwe make this solemn declaration conscientiously believing the same to be true and by virtue
_o'f the previsions of the Statutory Declarations Act 1835,

Declared a‘ﬁ?&_é&&%_uj 2 sign below
2 y )

the J'&z day of ___ QL Lo
one thousand nine hundred and_g1ghty~eight

A . . o
the-Reace-or-a Solicitor having the powers conferred on
a Commissioner for Oaths,

Notes

1 Fur the meaning of 'a person incurring a liability" and ‘“‘reducing or discharging a ligbility”’ see
-section 152(3) of the Companies Act 1985.

2 Insert full narmne{s} and addressies) of the person(s) to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.
Contingent and prospective liabilities of the company are to be taken into account—see
section 156(3) of the Companies Act 1885.

The auditors’ report required by section 156{4) of the Companies Act 1985 must be annexed to
this form.

P




8473C/HHb
SCHEDULE A

The Declaration in relation to assistauce for the purpose
of reducing or ‘discharging liabilities incurred for the
purpose of the acquisition of shares made by Ronald Edwin
Frost, Derrick Charles Frost, Peter David Thatcher
Roberts -and Graha%i John Williams on 328 Jeeco—din] 988,

before me, y Solicitor.

The New Charging Subsidiaries entering into a Guarantee and
- Composite Trust . Debenture with Barclays de Zoete Wedd Limited
("the  Agent'') .as trustee for certain banks ("the Banks")
supplemental to a Guarantee and Composite Trust Debenture dated
19 November 1987 and a' Guarantee and Composite Trust Debenture
dated ' -24 ‘August " 1988 (all the said Guarantees and Trust
Debentures being hereinafter together referred to as "the
Charge") to guarantee the payment of:-

(i) all monies due including interest costs and other
‘sums  under: a Facility Agreement made between Hays ple
(the acquiring company of the Company) the Agent and the
‘Banks on 19 November 1987 as subsequently amended and
‘certain overdraft letters issued pursuant thereto under
which the Banks agreed to advance a maximum principal sum
of '£190,000,000 by way of a loan facility of £130,000,000
and ‘an overdraft facility of £60,000,000 to Hays plc and
certain of its subsidiaries; and

(ii) - the dbligations of all the other companies
executing the Charge (other than the Banks and the Agent)

all for the purpose (inter alia) of reducing or discharging
liabilities incurred for the purposes of the acquisitions of
the aforementioned shares; the loan facility to be repayable by
three instalments of £16,000,000 on 31 December 1991, 1992 and
1993 'with the outstanding balance being repayable on 31
‘December 1994,

bt

-

COMPANIES HOUSE

4

>




Toucne Ross & Co. /\ T h R

Hit! House - Ouc e OSS o
1 Little New Strect

London EC4A 3TR

Telephone: Nationol 01 353 8017
International +44 1 353 8011
Telex: 88473¢ TRLNON G
Teleconier (Gp. 3): 01 583 8517

Chartered Accountanis

. Qur Ref: GOR/DJT/fc/0151M/11

5 December 1988

‘The Directors
Hays Holdings Limited

Dear Sirs

Reﬁoft‘of the Auditors t6 the Directors of Hays Holdings Limited
under Section 156(4) of the Companies Act 19835

We'ﬁa'lé_e;;quired into the company's. state of affairs as at
5 December 1988.

We are not aware of anything to indicate that the opinion expressed by
the Directors in the attached declaration is unreasonable in all the
circumstances.

Yours. faithfully

P T Ml L b Y

Aherdeen, Ditmany 2 acknell, . Ghe rev ey, Dartioid,
Edinburgh, G o, bendon, Ranchester, Milton Ke
MNaaoasth SPAL Seansed and Walvelhangen

1 Gl parnors’ tames vulatsha
THA TR

Tonche [Ross intermat




