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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to section 135(6) of the Companies Act 1985

Company number

For official use

= = ™

P

[ A N

To the Registrar of Companies

01323205

Name of company

i i~

* sapvelec Limited (the "Company")

A

i/Avet _the person whose name and address is set out in appendix 1 to this

form being together with Messrs Gilby, Stubbs and Bunbury, whose

debails appear on & separate form,

[torxamiesairectar] [all the directorg]§ of the above cormpany do solemnly and gincerely deciare that:

The busingss of the company is:

mmxthmwﬁmmmm&ummmm@mmm@ﬂmmt
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{c) something other than the aboved

The company is propesing to give financial asgistance in connection with the acquisition of shares in the
lcompany] [compapatRicdng COTEY

beiitehd
The assistance is for the pupose of retacsssitien] [reducing or discharging a liability incurred for the

purpose of that acquisition].§

The number and ¢lass of the shares acduired or to be acoulred is:

set out in appendix 2 to

this faorm

Presentors name. address and For oificial use
reference {if any®:

Hammond Suddards

Goneral Sectian rostroom

2 Park Lane

Leeds
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The assistance Is to be given to: (note 2) set out in appendix 3 to this form

The assistance will take the form of:

set cut in appendix 4 to this form

The person who Thas acquired] [whietsxiy]* the shares is:
Schemepark Limited (registered number 3098411) of Rotherside Road,

Eckington, Sheffield, South Yorkshire 8531 sHL

The principal terms on which assistance will be given are;

R R L PR, . -

set out in appendix 5 to this form

-

amount of cash to be transferred to the person assisted Is & _Hkt, §00,800

T-¢ value of any asset to he transferred to the person assistec is £ _Nil

W

T~e date on which the assistance is to be given is within 8 weeks of date hexeof g
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I/We have formed the cpinion, a8 regards the ¢ompany'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) (I/We have formed the opinion that the company will be able to

the year immediately following that datelt {note 3)

pay its debts as they fall due during

(b) [mmmwmmmmwmmwmmmmmmzmmwmm
mmmekaWWMHMWMW

corprancanenrpiahacuringeemt (note 3)

And I/we make this solemn declaration conscientiously belleving the same 1o be true and by virtue of the

provisions of the Statutory Declarations Act 1B35,

Declared at Sive Bin_SGosasa /J:\’aui.p:&q

PO Rox Loy 'ZMEP’:T,C Stveek

'ﬁ@ Duaoa Udrr.::p R A gmemas
the L in day of O loven

Onel thousand nine hundred_ and \'\\'vu-\'q Bl
S .~

o

YV aneem
bef(!r\e me h.vrruow-( LEsweE q’wru« %‘E’w :

A Commissienartor-OathsorNutary-Pubtic-er-Justicesof
iha-Peaca-or-a Solicitor having the powers conferred on
a Commissioner for Daths.

}

NOTES

Declarants to sign delow

~

4

2 A SMITH.

1 For the meaning of “"a person ingtrring a labiity™ and *reducing or discharging a liability” sea saction 152(3) of tha Companies

Act 1985,

2 Insact Uil name(s) and addrassies) of tha parsonis) to whom assistanca is to ke giver; if a racipient is a company the registered

offlce address should ba shown,

3 Contingent and progpactive liabiities of the company are to be taken into account - see sectlen 136(3) of the Companies Act

1985,

4 The audimré raport required by section 158(4) of the Cormpanias Act 1985 must be annexad to thig form,

taseeTarm ternatnnas Luoned 102



Document 2

SERVELEC LIMITED FORM [83(0)a

APPENDIN |

Nang: . Robert Alan Simth
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Docuinient 2

SERVELEC LIMITED FORM 155(6)a

APPENDIX 2

SERYELEC LIMITED 130,900c0rdinary shares of £1 each and 30,000 5% preference shares of

E1 each.
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Document 2

AMITEDR FORM 1535

LEC
APPENDIN 3

FAR SN i

SERVE

Schemepark Limited (03098411) whose registered office is at Rotherside Road, Eckingron,

Shelfield, South Yorkshire. 531 9HL.

5i Group ple whose registered office is at 91 Waterloo Road. London, SE1 8XI and
Portals Group ple whase registered office is at Mill Hause, Laverstoke, Whitchurch, Hampsture:
31 Group ple and Portals Group pic being the Investors as detined o an investment agreement of

even dare made between Schemepark Limited (1) the Promoters (as defined in the tnvestment
L agreement) (2) 31 pic (3) 3 Group ple (4) and Ponals Group ph: (5) the “lnvesument

Agreement’).
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Document 2

SERVELEC LINCITED FORM 15350
APPENDIN 4

The execution of (or, if the company is not a party, the undertaking ot fabilites in respect of) the

following as the same may be amended varjed supplemenied ur substituted from time:

SINQOOND ey Uiy i orys

T R T o - dT1 SIMMOR MIWIVA
T pzo@

a multi option tacility letter (the “Muli Option Facility Letter™) relating 1o £2.000,000 of
overdraft and additjonal ancilliey facilities bepw een the Borrowers (as therein defined)

(I} and the Governor and Compiny ol the Bank of Scothund (the “Bank™) (2):

4 corporate guarantee {the “Guarantee™) 1o be granted to the Bank by various companies
- including the Company guaranteeing liabibitey ol Schemepark Limited and certain of ity
subsidiaries from time to time to the Bank including liabiliies assumed for the purpose of

funding the acquisition of shares referred 1o iy (his torn;

a debenture (the “Bank Debenture™) 11 e granted w the Bank by the Company securing

the obligations of the Compary to the Bank including under the Guarantee:

any deed of assignment (the “Assiomnen;™) Ll Revmun palicies 1o be granted to the Bank
A

-
»

by the Company;

‘Qtdeaa tn e G . <
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8% Specittc counter indemnities and generud Cuunter indemniies to be granted by the
Company in favour of'the Bank from time 1y e i respey ol engagements entered inro

by the Bank pursuant ro the Muli Opion Favility Letter (the “Counter 1ndemnities"):

a collateral debenture (the ~3i Debenture™) 1o pe granted by the company to 3i plc as
agent and trustee for the Investors (as detine in the Investment Agreement) securing

the obligations of the Company 10 3 picand the o estars: T

a loan agreement {the “Loan Adreement”™) pursizat 1o which Sepvelee Limited will lend

money to Schemepark Limited:;
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8 a support agreement (the ~Support .»\gr«:umunt"; uleven dute to be entered into between

Schemepark Limited (1) Senveley !.imil::dL;‘{t.‘p:'ui Limited sd—Peostals Commua Setar
FechnetermeLimsed (2) and 31 ple was aeent and tustee for the [nvestors) (3); and

=

the undenrtaking of liabilities in respect of'-

9, the Investment Agreement; and
14, an unsecured interest tiee [oan to be made by Servelee Limited 1 enable Seprol Limired

to discharge certain Habilities owing 1o Portals Group ple,

Documents 2,3.4 and 3 are hereinattar referred 10 a5 te “Bank Seeurtty”.
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SERVELEC LIMPTED FOLRM 5500
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; L. It is a condition preceden of the provigion o!'i':wi/lailius by the Bank under or in respect of
Hag. éwo o R9r .
the Multi Option Fality Lﬁ[tﬂl@lhc Company executes and delivers to the Bank the

Bank Security,

]

[t is a condition ot the provision of loans to Schemepurk Limited by the Investors that

: the Company executes and delivers te 51 (as Securiey [rustee) the 3i Debenture,

Under the terms of the Guaramee the Company, imer alia, guarantees to the Bank the

-bJ

performance of the obliganons of Schemepark Limited and any of its subsidiaries from
thime to time owing at any time to the Bank, The obligations include abligations if any

under the following:-

L

a revolving credit facility agreement (the “Revolving Facility Agreement™) for
revolving credit thcilities towlling £1.0U0.00U berween the Borrower (as-

defined therein} and the Bank;

d
[

A
the Muiti Option Facility Leter; -
x

a fees letter between Schemepark Limited and the Bank {the “Fees Letier™);

-

Ll
L

-'.4 ’
4=

the Counter Indemimiies,

Md
;JI

the Investiment Agreement; and

1ed
o

the Loan Agreement.

4. Under the terms of thé Bank Debenture wnd the 3 Debenture, the € ompany charges all
of its assets and undertaking and under the terms of the Agsigmuent the Company

assigns certain insurance policies, in each case as security for the payient and discharge
et

(é._
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of all moneys, liabilities and obligations oy at any tine o the Bank and the Investors
/ (as the case may be) including the obligations in vespect of the Guarantee and the
guarantee contained in the 3i Debenture  These inchude obligations of Schemepark

Limited under the Investment Agrecimsnt W the Vendors (as theretn defined).

If it executes the Revolvimg Facility Agrcement ur tie Fees Letter then under the terms

h

thereof the Company agrees (o pay suiis whicl newy include sums in respect of the costs

agsociated with the acyuisitian ot its shares by Schemepark Limited,

b Under the terms af the Counter Indemaities the Cumpuany agrees to keep the Bank
ndemnified m respect of Habilities wcurred by the Bank on behalt of the Company
pursuant to the utilisation by the Company or Schenepurk Limited or any subsidiary of

Schemepark Limited under the Multi Option Facility Letter,

7. Uader the terms of the Loan Aurcement Servelec Limited agrees to lend sums (0

N 43E o G VA e Tt B S0P Brngam i e kgt gt © T s & A B atire e g s R iR

Schemepark Limited. such sums to be used {inter alia) to pay fees incurred in connection

with the acquisition of shares mn the Company.
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Under the terms of the ussecured nterest {ree joun (o be made to Seprol Limited.

'l‘JL

Servelec Limited agrees 1o lend sums (o Seprol Limited (0 be used to discharge liabilities
which Seprot Limited has 1o Portals Group ple which will be repaid in connection with

the acquisitidn of shares in the Company. -

-
.

E

9 Under the terms of the Support Agreaiient, the Company tgrees to assist Schemepark

Limited in the payment of dividends and interest to and redemption of shares held by the

R o et e o6 AP PS H 0 20 AT AT TSI BTN B WD g

[nvestors. the execution of that agreement being o condition to the Investors advancing

funds to Schemepark Limited to assist in the acquizition of shares in the Company.
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. Touche
Ross

, \ Chartered Accountants

- Touche Ross & Co. Telephone: Naticnal 0113 243 9021
10-12 East Parade international + 44 113 243 9021
Leeds LS1 2A) Fax: 0113 244 5580

. DX 26423

The Directors

Servelec Limited

Rotherside Road

Eckington

Sheffield

S31 9HL

Our Ref. TCRH/NDF

Dear Sirs -

Auditors’ Report to the Directors of Servelec Limited (“the company”) Pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated cf%ctober 1995
connection with the proposal that the company should give financial assistance for the
purchase of 1,809,000 of the company’s ordinary shares and 30,000 of the company’s non-
cumulative preference shares. |

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 opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act is
unreasonable in all the circumstances.

Y ours faithfully
Touche Ross & Co.
Chartered Accountants and Registered Auditors
Dated: qoﬁéaé& ..... ,qqs ........... : Aberdeen, Bath, Belfast, Birmingham, Bournemouth, Bracknell, Bristol, Cambridge, Cardiff,
- . f,., Ceawley, Dartford, Edinburgh, Glasgow, Leeds, Leicester, Liverpool, London, Manchester, -
e Miltan Keynes, Newcastle upon Tyne, Nottingham and Southampton.
DE'UiﬂBTﬂl{[}hE Principal ptace of business at which a list of partners’ narmes is available:

. 1S 1 . C4A 4TR,
T[lhll'latsu Stonecutter Court, 1 Stonecutter Street, London E 'L‘

i - Authorised by the 1nstitute of Chartered Accountants in England and\Wales 1o carry on
lntematm“al investment business.




