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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

29(6)b

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

To the Regrstrar of Companies Far official use Company number
(Address overleaf - Note 5) ,sToTER
| | | | 1157638
L . |

Name of company

* Rolfe & Nolan Limited

XWe o See Rider 1

[IROCRDOOGRON [all the directors] t of the above company (hereinafter called 'this company') do

solemnly and sincerely dectare that

The business of this company s

{c) something other than the above §

This company s {the) [X] holding company of* _R Nolan International Lamited

{company numbery 3235415) which s

propos!ng to give financial assistance in connectron with the acquisition of shares

1R 71.03.589.9 80 e & N up Limited (compan r_464 yi

the holding company of this company ] 1

Presentor's name address and

For official Use
reference (if any)
CMS Cameron McKenna LLP General Section z
Mitre House §
iggdﬁdersgate Street 5 "L4QPIQYA"
ECi1A 4DD 4 LD2 04/07/2007 160

COMPANIES HOUSE
bX 135316 BARBICAN 2
MAMOQ/0Z3506 00091 (2214749%3)




* The assistance 1s for the purpose of [that acquisition] Please do not
write in this
BOGQGOGIOONCIRMN T (note 1) margin

Please complete
legibly, preferably
1n black type, or

The number and class of the shares acquired or to be acquired1s  _See Rider 2

bold block
lettering

The assistance 1s to be given to (note 2) Rolfe & Nolan Holdings Limited

whose registered office 1s 120 Leman Street, London E1 8EU

The assistance will take the form of

See Rader 3
The person who [ROOENMDSH] [will acquire] T the shares 1s t delete as
appropriate

Rolfe & Nolan Holdings Laimited

The principal terms on which the assistance will be given are

See Rider 4

The amount (iIf any) by which the net assets of the company which i1s giving the assistance will be reduced

by gving itts _N1l

The amount of cash to be transferred to the person assisted s £ See Rider 5

The value of any asset to be transferred to the person assisted 1s £ N1l Page 2
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within 8 weeks of the date hereof

The date on which the assistance 1s to be given s

XWe have formed the opinion, as regards this company's initial situation tmmediately following the date

on which the assistance 1s 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) fWe have formed the opimion that this company will be able to pay its debts as they fall due dunng

the year immediately following that date]” (note 3)

And Xiwe make this solemn declaration conscientiously beleving the same to be true and by wvirtue of the

provisions of the Statutory Declarations Act 1835

Declared at “3 Caelf‘a‘
2 More L°’\AYV\' (ondon SEI 2AP

Day Month Year
on ?..[:\' OIG ZIO|0|?

before me

A Commussioner for Oaths o
the Peace or a Solicitor hawi
a Commussioner for Qaths

tary Public cr Justce of
the powers conferred on

Declarants to sign below

NOTES

1 For the meaning of "a person incumng a
liability" and "reducing or discharging a
hability” see section 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 1s a company the registered office
address should be shown

3 Contingent and prospective habilities 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 1n
England and Wales or Wales 1s -

The Registrar of Compames
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies regrstered in Scotland -

The Regstrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

Laserform Intemational 12/99




Rolfe & Nolan Limited
Continuation Sheets — Form 155(6)b

Rolfe & Nolan Linmted (the “Company”)
(company number 1157638)
Section 1
Directors
The directors of the Company are
Stephen Lacey

Hollin House
Court Road
Tunbridge Wells
Kent

TN4 8ED

Robert Neil Freeman

Swiss Cottage
Pierpont Road
Whitstable
Kent

CT35 4NW

Nichelas James Humphries

43 Park Avenue
Hutton
Brentwood
Essex

CM13 2QP

(22147489 01)




Rolfe & Nolan Limited
Continuation Sheets — Form 155(6)b

Section 2

Shares to be Acquired

The number and class of shares to be acquired is
462,500 Ordmary A Shares,
29,600 Ordinary B Shares, and

1,385,650 HG Capatal Preferred Ordinary Shares

(22147489 01)




Rolfe & Nolan Limited
Continuation Sheets — Form 155(6)b

Section 3

Form of Financial Assistance

(Expressions defined mn each Financial Assistance Document (as defined below) shall, unless otherwise
defined heren, have the same meamngs in the part of Sections 3 and 4 of this document that relates to
that particutar Financial Assistance Document Clause, schedule, and other document references used n
each part of Section 3 and Section 4 refer to the same provisions 1n the particular Financial Assistance
Document to which the particular part of this document relates )

The execution and entering nto by the Company’s subsidiary, Rolfe & Nolan International Limmited {the
“Subsidiary”), on or about the date hereof, and the performance of its obligations under, the following
documents to wiich the Subsidiary 1s to be a party (as the same may be amended vaned supplemented or
substituted from time to tine), together with the performance by the Subsidiary of other acts in
connection with the acquisition of the entire 1ssued share capital of Rolfe & Nolan Group Limited (the
“Target™) by Rolfe & Nolan Holdings Limited (“RNHL”) (the “Acquisition™)

1 Financial Assistance will be provided by the Subsidiary 1n connection with

11 a semor facilities agreement to be made between (1) RNHL (2) the Target and those of its
subsidharies listed 1n Part I of Schedule 1 thereto (including the Subsidiary) as Onginal
Borrowers (3) the Target and those of 1ts subsidianies listed 1n Part I of Schedule 1 thereto
(including the Subsidiary) as Original Guarantors (4) CIT Capital Finance (UK) Limited as
mandated lead arranger (5) the financial institutions histed 1n Parts II and I of Schedule 1
thereto as lenders, (6) and (7) CIT Capital Finance (UK) Limited as agent and secunty trustee
and (8) CIT Bank Limited as Issuing Bank (the “Senior Facilities Agreement™) pursuant to
which facilities totalling £28 mullion are to be made available to RNHL to finance, among other
things, the Acquisition, and

12 a mezzanine facihity agreement to be made between (1} RNHL (2) the Target and those of its
subsicdharies listed in Part [ of Schedule 1 thereto (including the Subsidiary) as Oniginal
Borrowers (3) the Target and those of its subsidianies listed 1n Part [ of Schedule 1 thereto
(including the Subsidiary) as Original Guarantors (4) CIT Capital Finance (UK) Limited as
mandated lead arranger (5) the financral institutions hsted in Parts IT and III of Schedule 1
thereto as lenders and (6) and (7) CIT Capital Finance (UK) Limited as agent and security
trustee (the “Mezzanine Facility Agreement™) pursuant to which facilities totalling
£10,000,000 are to be made available to RNHL to finance, among other things, the Acquisition

2 In connection with the Acquisition, the Subsidiary will be required, among other things, to

21 Enter mnto the Sentor Facilities Agreement as a Guarantor and thereby guarantee and indemmify
each Finance Party 1n respect of each Obligor’s obligations under the Finance Documents,

22 Enter into the Mezzanine Facility Agreement as a Guaranior and thereby guarantee and
indemnify each Finance Party in respect of each Obligor’s obhgations under the Finance
Documents,

23 Enter into an intercreditor deed to be made between RNHL, the compantes listed therein as

Original Borrowers, Original Guarantors and as Intra-Group Creditors, the financial mstitutions
hsted theremn as Senmior Lenders and as Mezzanine Lenders, CIT Capital Finance (UK) Limited
as agent for the Semor Lenders 1n 1ts capacity as Agent, as agent for the Mezzanine Lenders in
its capacity as mezzanme facility agent and as security agent for itself, the Senior Lenders, the
Hedge Counterparties and the Mezzanime Lenders in 1ts capacity as securnity trustee, the
companies listed therein as Investors and the Hedge Counterparties (upon accession) {the
“Intercreditor Agreement™),

(22147489 01)




Rolfe & Nolan Limited
Conunuation Sheets — Form 155(6)b

24

25

Enter into a first ranking guarantee and debenture to be granted by RNHL, the Subsidiary and
certam other members of the Group over all their assets and undertaking 1n favour of the
Secunty Trustee (the “Mortgage Debenture™), and

Enter into a loan agreement between RINHL, the Subsidiary and certain other members of the
Group pursuant to which those members of the Group will make available a facility to RNHL n
order, among other things, to help 1t meet 1ts payment obligations under the Senior Facilities
Agreement and the Mezzanine Facility Agreement (the “Company Intra-Group Loan
Agreement”),

(together, the “Financial Assistance Documents®)

Therefore, the financial assistance to be given by the Subsidiary wall be the assumption and
performance of habilities and obhgations under each of the Financial Assistance Documents 1n
accordance with and subject to the terms of each such Financial Assistance Document, in each
case as such document 1s amended, restated, updated or supplemented from time to time

(22147489 01)




Rolfe & Nolan Limited
Contmnuation Sheets — Form 155(6)b

Section 4

The Principal Terms of the Financial Assistance

The principal terms of each Financial Assistance Document are summansed and separately described
below

1. Senior Facilities Agreement

11 By executing the Semor Facihities Agreement as a Guarantor, the Subsidiary will give vanous
representations, warranties, undertakings, covenants and indemnities to the Finance Parties,
mcluding
111 guaranteemng to each Finance Party punctual performance by each other Obligor of all

that Obhgor’s obligations under the Finance Documents,

112 undertaking with each Finance Party that whenever another Obligor does not pay any
amount when due under or 1n connection with any Finance Document, that Guarantor
shall immediately on demand pay that amount as 1f it was the principal obligor, and

113 mndemnifying each Finance Party immediately on demand against any cost, loss or
hability suffered by that Finance Party 1f any obligation guaranteed by it 1s or becomes
unenforceable, invalid or 1llegal The amount of the cost, loss or hability shall be
equal to the amount which that Finance Party would otherwise have been entitled to
recover

12 The guarantee described 1n paragraph 1 1 1s a continuing guarantee and will extend to the
ultimate balance of sums payable by any Obligor under the Finance Documents, regardless of
any intermediate payment or discharge 1n whole or 1n part

13 The guarantee descnibed 1n paragraph i 1 shall extend from tume to time to any (however
fundamental) vanation, increase, extension or addition of or to any of the Finance Documents
and/or any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following acquisitions of any nature, increasing
working capital, enabling investor distributions to be made, carrying out restructurings,
refinancing existing faciliies, refinancing any other indebtedness, making facilities available to
new borrowers, any other vanation or extension of the purposes for which any such facility or
amount might be made available from time to ime, and any fees, costs and/or expenses
associated with any of the foregoing

2. Mezzanine Facility Agreement
2 By executing the Mezzanine Facihity Agreement as a Guarantor, the Subsidiary will give
various representations, warranties, undertakings, covenants and indemmtes to the Finance

Parties, inctuding

211 guaranteemng to each Finance Party punctual performance by each other Obhgor of all
that Obhgor’s obhigations under the Finance Documents,

212 undertaking with each Finance Party that whenever another Obligor does not pay any
amount when due under or in connection with any Finance Document, that Guarantor

shall immediately on demand pay that amount as 1f 1t was the principal obhigor, and

213 indemnifying each Finance Party immediately on demand agamst any cost, loss or
lhiability suffered by that Finance Party 1f any obligation guaranteed by it 1s or becomes

(22147489 01)
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22

23

31

41

42

unenforceable, invalid or illegal The amount of the cost, loss or lhability shall be
equal to the amount which that Finance Party would otherwise have been entitled to
recover

The guarantee described in paragraph 2 | 1s a continuing guarantee and will extend to the
ulimate balance of sums payable by any Obligor under the Finance Documents, regardless of
any intermediate payment or discharge in whole or 1n part

The guarantee described in paragraph 2 1 shall extend from time to time to any (however
fundamental) vanation, imcrease, extension or addition of or to any of the Finance Documents
and/or any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following acquisitions of any nature, mcreasing
working capital, enabling mnvestor distributions to be made, carrying out restructurings,
refinancing existing facilities, refinancing any other indebtedness, making facilities available to
new borrowers, any other vanation or extension of the purposes for which any such facility or
amount might be made available from time to time, and any fees, costs and/or expenses
associated with any of the foregoing

Intercreditor Agreement
By executing the Intercreditor Agreement, the Subsidiary will, among other things

311 agree to the prionties of the various habilities and payment arrangements of the parties
to the Intercreditor Agreement 1n accordance with 1ts terms,

312 agree to the restrictions on creating Security over its assets and the granting of
guarantees on the terms set out in the Intercred.tor Agreement,

313 fully indemnify each Mezzanine Finance Party within three Business Days of demand
for the amount of any payment or distribution to the Security under Clause 6 10
(Turnover of Mezzamne Debt) of the Intercreditor Agreement, and

314 fully indemnify each Investor on demand for the amount of any payment or
distribution to the Secunity Trustee under Clause 7 4 (Turnover of Investment Debt) of
the Intercreditor Agreement

Mortgage Debenture

By executing the Mortgage Debenture the Subsidiary agrees that 1t will pay or otherwise
discharge all obligations or habilities of any kind from time 1o time (whether they are (a) to pay
money or to perform (or not to perform) any other act, (b) express or implied, {c) present, future
or contingent, (d) joint or several, () incurred as a principal or surety or 1n any other manner, or
(D) onginally owing to the person claiming performance or acquired by that person from
someone else) incurred by 1t to the Finance Parties under or 1n connection wath the Finance
Documents when they become due for payment and discharge

Pursuant to the terms of the Mortgage Debenture, the Subsidiary will
421 charge by way of first legal mortgage
(2) all the Land,

(b) all other Land now owned by 1t,

(22147489 01)




Rolfe & Nolan Limited
Continuation Sheets — Form 155(6)b

(©) and 1n any Rights accruing to, denved from or otherwise connected with 1t
(including msurances and proceeds of Disposal and of insurances),

422 charge by way of first fixed charge all of the Rights which 1t now has and all of the
Rights which 1t obtains at any time 1n the future 1n

(a) Land,

(b) Equipment,

(c) Investments,

(d) Key Contracts,

(e) Key Accounts

D Inteliectual Property,

(g) Debts,

(h) Key Acquisition Documents and Key Acquisition Rights, and
® goodwill and uncalled capital,

and 1n any Rights accruing to, dertved from or otherwise connected with them
(including insurances and proceeds of Disposal and of insurances),

423 assign absolutely, subject only to re-assignment in accordance with clause 17
(Duration of the Security} of the Debenture, all of the Rights which 1t now has and all
of the Rights which 1t obtains at any time 1n the future 1n the Key Acquisition
Documents and any Rights accruing to, derived from or connected with them, and

424 charge by way of first floating charge 1ts undertaking and zll 1ts present and future
assets other than those effectively charged or assigned under clause 3 2 (Legal
Mortgage), clause 3 3 (Fixed Charge) or clause 3 4 (Assignment) of the Debenture

43 Pursuant to the terms of the Mortgage Debenture

431 the Secunity Agent may convert all or part of the floating charge created by the
Subsidiary under clause 3 5 (Floating Charge) of the Debenture into a fixed charge by
giving notice to that effect to the Subsidiary and specifying the 1dentity of the assets
concerned This may be done on one or more occasions but only after the occurrence
of a Declared Default or if the Security Agent reasonably considers that 1ts secunty
over the assets concerned 1s 1n matenal jeopardy and that 1t 1s necessary to do so to
protect or preserve its secunty,

432 the Subsidiary agrees that 1t shall not create or permit to subsist any Security over any
of 1ts assets or enter into any Quasi-Security transaction other than Permitted Secunty,
and

433 the Subsidiary agrees to and will comply with the provisions of clauses 27 52 and
27 53 (Further Assurance) of the Semor Facilities Agreement and clauses 23 52 and
23 53 (Further Assurance) of the Mezzanine Facility Agreement which require the
Subsidiary, inter alia, to take all such action as 1s available to 1t (including making all
filings and registrations) as may be necessary for the purposes of the creation,

(22147489 01)
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perfection, protections or maintenance of any Security conferred or intended to be
conferred on the Security Trustee or the Finance Parties by or pursuant to the Finance

Documents
5. Company Intra-Group Loan Agreement
51 By executing the Intra-Group Loan Agreement, the Subsidiary will, along with certain of its

subsidiaries, agree to make available to RNHL a facility to be used, mnter alia, for general
corporate purposes and, in particular, to assist RNHL m complying with its obligations under
the Senior Facilities Agreement and Mezzanine Facility Agreement

(22147489 01)
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Secthion 5

The amount of cash to be transferred to the person assisted 15 nil at the date hereof, however, amounts
may be lent under the Intra-Group Loan Agreement

(22147489 01)




Grant Thornton UK LLP
Chartered Accountanis

UK member of

Grant Thomton Intemational

Grant Themton House
Melton Street

London NwW1 2EP

T +44 (0)20 7383 5100

F +44 (0)20 7383 4715
DX 2100 EUSTON

www grant-thomion co uk

Grant Thomton UK LLP 15 2 Bmited
Kabidily partnershep registered i England
and Wales No OC307742 Reqstered
office Grant Thornton House Metion
Street, Euston Square Londor NWH
2EP  Akstof members «s avafable from
our registered office

Grant Thomton UK LLP 15 authonsed
and regulated by the Finzncial Serices
Authonty for investment business

Grant Thornton &

The Directors

Rolfe & Nolan Limated
120 Leman Street
London E1 8EU

27 June 2007

Dear Sirs

AUDITORS' REPORT TO THE DIRECTORS OF ROLFE & NOLAN
LIMITED (THE COMPANY) PURSUANT TO SECTION 156(4) OF
THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 27 June 2007 1n
connection with the proposal that the Company's subsidiary undertakings Rolfe & Nolan
International Limited should give financial assistance for the purchase of the entire share
capital of its parent company, Rolfe & Nolan Group Limited

BASIS OF OPINION

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 indicate that the opimon expressed by the directors n their
declaration as to any of the matters mentioned 1n section 156(2) of the Companies Act 1985
15 unreasonable in all the circumstances

2

GRANT THORNTON UK LLP
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS

Sk f

London




