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COMPANIES FORM No. 155(6)a

Declaration in relation to

assistance for the acquisition
of shares

100(6

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 5) .I- ~ o

[ N

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

Name of company

I * ADKINS & MATCHETT (UK) LIMITED

3/ We o_JCHN MATCHETT of Swalcliffe Mill, Swalcliffe, Banbury, Oxfordshire

ALASTAIR MATCHETT of Watercombe House, Water Lane, Nr Oakridge,

Stroud, Gloucestershire

MARY MOORE of 33 Ulysses Road, West Hampstead, London

MARK HOMER of 18 Lake Walk, Adderbury, Banbury

HOWARD LANGLEY of Furlong, Tangley, Psdewveri, Andover, Hampshire

BOB DUNNICLIFF of 3 Austing Close, Market Harborough, Leicestershire

[toexsaiexdirectar] [all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

Jalthat of -of [mecogrisedxiaok} (oemsed rstitaiont within—the—meaning—oi—the—Banking—Act—1979%

oot ex persorxatitborsedmnder ;eeckian & ar gk thecdksuneng e xGormaniaxAct M8 2 axtarxycon
instranCebushessdtine toitsd Kingdomns

{c) something other than the above$§

The company is proposing to give fihancial assistance in connection with the acquisition of shares in the
[company] [ctmpaseboiding Conosny

‘ Limited]t
The assistance is for the purpose of [that acquisition] Fetusitgredisshaigingartinbitnxistrrad forc e

purpvse-tﬁhat—aequso&erﬂ Al

The number and class of the shares acquired or to be acquired is; 100 Ordinary Shares of £1

Presentor's name address and For official Use

reference (if any) : General Section Post room

0419
GOMPANIES HOUSE 04/10m2
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The assistance is to be given to: (note 2) _ THE MATCHETT GROUP LIMTITED Pl 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 SCHEDULE 1

The person who Baxacgsied [will acquire]t the shares is: t delete as

appropriate

THE MATCHETT GROUP LIMITED

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

SEE SCHEDULE 2

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 £ NIL

The date on which the assistance is to be given is _27 SEPTEMBER 2002
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Please do not ¥ We have formed the opinion, as regards the company’s initial situation immediately following the date
write in this
margin

on which the assistance is proposed to be given, that there will be no ground on which it could then be

Please complete  found to be unable to pay its debts. (note 3}
legibly, preferably

in black type, or

bold block lettering

(@) B’We have formed the opinion that the company will be able to pay its debts as they fall due during

* delete either (a) or the year immediately following that date]* (note 3)
(b) as appropriate b)

Fraoe EoMTIRch At e et o et X QTP TS WA Kb e Xos sy sk iglotsc ik SR bip R omnaties xadxtion
comreremea ek thecwidingaup* (note 3)

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at B CineAsCim YOI er
MAOISOMMEZ.  2OF e IAES
Arorond Kevaed

Day Month Year

on|Zio |0F |20 |02

before me S, A teg @‘&AA‘—_Q-.

A Commissioner for Qaths or Notary Public or Justice of

Declarants to sign below

the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring a
fiability™ 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 ta 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 1885 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

Cardift

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2E8
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1.

SCHEDULE 1

A debenture (“the Debenture™) pursuant to which Adkins & Matchett (UK) Limited (“the
Company”) would create fixed and floating charges on all its undertakings, assets, properties
both present and future to secure all monies and any liabilities at any time due owing or incurred
by the Company to the Bank of Scotland (“the Bank™)

A corporate guarantee (“the Guarantee™) pursuant to which the Company guarantees all monies

and liabilities at any time due and owing or incurred from or by each of The Matchett Group
Limited (“TMG™) and John Matchett Limited to the Bank.

An intercreditor agreement (“the Intercreditor Agreement™) to be entered into between (1) the
Bank (2) the Company, John Matchett Limited and TMG, (3) the Subordinated Creditors (as

defined therein) regulating the repayment of indebtedness and dealing with the subordination
issues.

DUNHAMD BACH-20020926-0037,DOC 02692002




SCHEDULE 2

All capitalised terms in this Schedule, shall unless the contrary intention appears, have the same
meanings given to them in Schedule 1:

1. Under the Debenture, the Company will:

a)

b)

covenant on demand to pay or discharge all monies and liabilities from time to time
owing or incurred to the Bank, which would include monies owing pursuant to the
Guarantee, together with interest and bank charges (“the Monies™); and

grant to the Bank charges by way of legal mortgage over all freehold and leasehold
property whether or not registered at HM Land Registry together with all buildings,
fixtures and fixed plant and machinery from time to time thereon and by way of first
fixed charge, inter alia, all future freehold and leasehold property of the Company
together with all buildings, fixed plant and machinery from time to time thereon and
all the goodwill and uncalled capital for the time being of the Company and all book
debts and other debts now and from time to time due and owing to the Company and
by way of first floating charge, shall charge all the other undertaking and assets of the
Company present and future in order to secure the Monies.

2. Under the Guarantee, the Company will:

a)

on demand guarantee the payment of all monies and liabilities from time to time

owing or ingurred by TMG and John Matchett Limited to the Bank together with
interest and bank charges; and

3. Under the Intercreditor Agreement, the Company:

a)

undertakes, inter-alia, not (save as provided therein) to secure, pay, prepay, redeem,

purchase, discharge or release all or part of certain debts owing or amend any of the
terms attaching to those debts.




KPMG Transaction Services

Altius House Tel +44 (0) 1908 844800

One North Fourth Street Fax +44 (0) 1908 B44888

Milton Keynes DX 146460 Milton Keynes 11

MK9 1NE E-mail wayne.causon@kpmg.co.uk

United Kingdom

The Directors
Adkins & Matchett (UK) Limited

43 Marchmont Sireet
Bloomsbury OQurref Ts/p/goldie/stat_rep/002
London
WCIN 1AP Contact Wayne Causon

(01908 844990/844918
26 September 2002
Dear Sirs

Auditors' report to the directors of Adkins & Matchett (UK) Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 26 September 2002
in connection with the proposal that the company should give financial assistance for the
purchase of the company's entire issued share capital. 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

Mf"\-6 Lﬁ,ﬂ

KPMG LLP
Registered Auditor
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KPMG LLP. KPMG LLP is registered to Wales and suthorised by Registered in England No OC301540
KPMG LLP, a UK limited liability partnership, carry on audit work by tha the Financial Sarvices Registered office:

is a member of KPMG International, Institute of Chartared Authority lor investment 8 Salisbury Square.

a Swiss assoclation

Accountants in England and business activities London ECAY 8BB
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