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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

09(6)2

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

To the Registrar of Companies For official use Company number
{Address pverleaf - Note 5) F—r ==

I 1 1 | |02543555

[ I e peenpy” S

Name of company

* Clytha Holdings Limited

Xwe g David Fletcher of Dearne Mill House, 19A Cuckstoo! Road, Denby Dale, Huddersfield HD8 8RF,
Sven Olof Lennart Jonsson of Flakk Barn, Clytha Hill, Abergavenny, Gwent NP7 9BH, David
Senior of 5 Breary Court, Bramhope, Leeds LS16 9LB and Stephen John Wightman of 2 Variety
Walk, Harrogate HG2 9QE.

DOSODDEONEHMX [a!! the directors] T of the above company do solemnly and sincerely declare that:

The business of the company is:

{c) something other than the above §

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

KOORS00 1

The number and class of the shares acquired or to be acquired is: 8000 'A’ Shares of £1 each ; 3500 'B'
Shares of £1 each and 750 D Preference Shares of £1 each; 140000 B Preference Shares of £1 each.

Presentor's name address and
reference (if any) :

hiw Commercial Lawyers
Princess House

For official Use
General Section

122 Queen Street AZb *ALSDCE T 4u
Sheffield EOMPANIES noyge 29
S12DW 0570172005

DX 10643 Sheffield 1




The assistance is to be given to: (note 2)  the Company Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of;:
See Appendix 1
The person who ROODNMDSN [will acquire] T the shares is: t delete as
appropriate

the Company

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

See Appendix 2

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

The vaiue of any asset to be transferred to the person assisted is £ NIL

The date on which the assistance is to be givenis  within 8 weeks of the date of this resolutuion Page 2
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XWe have formed the opinion, as regards the company'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) KWe 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]* (hote 3)

And l/iwe make this soiemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declatedat & — |2 EAST PALADLE Declarants to sign below
SHEFCFZELD S {2 70

Day Month Year
SN ANEE R R
before me & i’?ba\—/\/-\

A Commissioner for Qaths-erNetery Rublic-or-Justiee-of

the-PeaceoraSolicitor having the powers SoliABNIH SOLICITOR
. 11/12 EAST PARADE
a Commissioner for Qaths. BHEFFIELD S1 2ET

TELEPHONE (o114) 570 8106

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985,

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

3 Contingent and prospective liabilities 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 in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scoffand:-

The Registrar of Cormnpanies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99
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COMPANY NO: 02543555

CLYTHA HOLDINGS LIMITED

CONT 155(6)a

APPENDIX 1

The Company entering into and complying with the terms and conditions of:-

(a)

(b)

(©

(d)

(e)

(9)

a Chattels Mortgage ("the Chattels Mortgage”) to be granted by the
Company to HSBC Asset Finance (UK) Limited and HSBC Equipment
Finance (UK) Limited ("HAF") granting to HAF charges over certain items of
plant detailed in the Chattels Mortgage securing repayment of the Liabilities
incurred by the Company to HAF including the sums due under the HAF
Guarantee and otherwise.

an inter company guarantee ("the HAF Guarantee") to be given by the
Company in favour of HAF whereby the Company guarantees all liabilities
due and owing or incurred to HAF by the Company and/or SAS.

A debenture (“the HAF Debenture”) to be granted by the Company to HAF
granting to HAF fixed and floating charges over all the Company's assets
security repayment of the liabilities incurred by the Company o the Bank
including sums due under the HAF Guarantee.

a debenture ("the SYIF Debenture") to be granted by the Company to South
Yorkshire Investment Development Fund Limited Partnership (“SYIF")
granting to SYIF fixed and floating charges over all the Company's assets
securing repayment of the liabilities incurred by the Company to SYIF
including the sums due under the SYIF Guarantee and otherwise;

an intercompany guarantee ("the SYIF Guarantee") to be given by the
Company in favour of SYIF whereby the Company guarantees all liabilities
due and arising or incurred to SYIF by the Company and/or SAS;

an inter creditor deed ("Intercreditor Agreement”) to be entered into by the
Company, the Bank, HAF and SYIF under which, inter alia, the parties agree
to regulate the respective priorities of the Bank, HAF, and SYIF (together the
"Creditors™) and the Creditors' rights of recourse to the Company and SAS
{together the "Group™) in satisfaction of the liabilities of the Group to the
Creditors; and

a loan facility with HAF and a loan facility with SYIF pursuant to which the
Company will borrow monies to fund the purchase of the shares, (together
"the Loan Facilities™).




COMPANY NO: 02543555

CLYTHA HOLDINGS LIMITED

CONT 155(6)a

APPENDIX 2

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

1

Under the terms of the Chatteis Mortgage, the Company will create charges
over the assets specified in the Chattels Mortgage in order to secure the
payment and discharge of all monies, liabilities and obligations at any time
owing by it to HAF.

Under the terms of the HAF Guarantee, the Company, inter alia,
unconditionally guarantees the payment or discharge of all or any monies and
liabilities which shall from time to time (and whether on or at any time after
demand) be due, owing or incurred in whatsoever manner by SAS to HAF.
The HAF Guarantee will constitute 'on demand' and continuing security to
HAF.

Under the terms of the HAF Debenture, the Company will grant fixed and
floating charges over all of its present and future assets and undertaking in
order to secure the payment and discharge of all monies, liabilities and
obligations at any time owing by it to MHAF.

Under the terms of the SYIF Debenture, the Company will create fixed and
floating charges over all of its present and future assets and undertaking in
order to secure the payment and discharge of all monies liabilities and
obligations at any time owing by it to SYIF).

Under the terms of the SYIF Guarantee, the Company, inter alia,
unconditionally guarantees the payment or discharge of all or any monies and
liabilities which shall from time to time (and whether on or at any time after
demand) be due, owing or incurred in whatsoever manner by the Company to
SYIF. The SYIF Guarantee will constitute ‘on demand’ and continuing
security to SYIF.

Under the terms of the Intercreditor Agreement, the Company, inter alia,
acknowledges that ali realisations in respect of security and guarantees for
the time being held by HSBC Bank plc, HAF and SYIF and given by the
Company as security for the payment and/or discharge of all or any monies
and liabilities which shall for the time being (and whether on or at any time
after demand) be due, owing or incurred in whatsoever manner to the
Bank,HAF and SYIF by the Company shall rank be applied as set out in the
Intercreditor Agreement.

Under the terms of the Loan Facilities the Company will borrow monies in
order to fund the purchase of the shares referred {o in this declaration.
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KPMG LLP Tel +44 (0) 113 231 3000
1 The Embankment Fax +44 (0} 113 231 3200
Neville Street DX 724440 Leeds

Leeds LS1 4DW lee.marshall@kpmg.co.uk

United Kingdom

Private and Confidential

The Board of Directors

Clytha Holdings Limited

Eland Road Curref  Im

Denaby Main

Doncaster Contact Lee Marshall

DNi2 4HA Tei G113 231 3000
Ext 3238

15 December 2005

Dear Sirs

Auditors’ report to the directors of Clytha Holdings Limited pursuant to Section 156(4) of
the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 15 December 2005
in connection with the proposal that the company should give financial assistance for the
purchase of 6,000 A shares, 3,500 B shares, 140,000 B preference shares and $50 D preference
shares of the company's shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

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

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 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMG’LLf
KPMG LLP
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