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COMPANIES FORM No. 155(6)b 1 5 5(6)b
Declaration by the directors
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

(Address overleaf Note 5) [ T _I SC263302

Name of company

*

Fishers Services Group Holdings Limited {(the "“Company")

HWe o
Please see Annexure 1.

[the sodex dirertor][all the directors]t of the above company {hereinafter called 'this company') do
solemnly and sincerely declare that

The business of the company 15

(akthakaka facagnised bankikcanaaduretiution k withi the meanng of the BankingAgk 19Z48

Bythat ok 2persen suthonsedundensechon Bord of ihe nsurante EsmparmesAsk K8k kearmyan
sesuraree business iy theddnited Kangdom§

{c) something cther than the above §

The company 1s fthella] holding company of* Fishers Services Limited (Company Number
3C067627) (the "Relewvant Subsidiary") which is

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

in [this company][

thexboldingasompanyk ekitexeampany ¥ 1

Presenter's name address and For official Use {02/06)
reference (if any) General Section Post room

Dundas & Wilson CS LLP

ERAADED

06/12/2007
COMPANIES HOUSE

“Co155@)(b)

PRACTICE-#7226250 v1 155(6)b_Target_(FSL) OLF




The assistance Is for the purpose of [that acquisition}ineduemg-ondischargimng:achabity aoutred:iar Hex
purpoasahihakasaushan]+ (note 1)

The number and class of the shares acquired or to be acquired 1s

310,101 ordinary shares of £0 01 each and 700,000 ordinary 'A' shares of £0.01 each

The assistance I1s to be givento {note 2)

Fishers Group Limited (Company Number SC329638)of Saltire Court, 20 Castle

Terrace, Edinburgh EH1 2EN (the "Purchaser")

The assistance will take the form of

Please see Annexure 2.

The person whofhas:asuiadiiwil acquirelt the shares s

The Purchaser

The principal terms on which the assistance will be given are

Please see Annexure 3

The amount (if any) by which the net assets of the company which 1s giving the assistance will be
reduced by giving it 1s Na 1

The amount of cash to be transferred to the person assisted 1s £ up to £45,000,000

The value of any asset to be transferred to the person assisted 1s £ Nil
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The date on which the assistance Is to be givenis within 8 weeks of the date hereof

H'We have formed the opinion, as regards this company's initial situation immediately following the date
on which the assistance 1s proposed to be gwven, that there will be no ground on which it could then be
found to be unable to pay its debts (note 3)

(a) {1/We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date}* (note 3)

(b)xﬁlm}lmended:temmmemMMng:uﬂniﬂmmmwMﬁxmnﬂaaﬁ(Md&l&x
angAnex have farmes thecepmionthat Hux ssmpsny wilk be-abiatopay tx debteanfulk wathing <
ARmonthsobths commencemantehtha mndmgaup]” (note 3)

And twe 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 S TitE CovAT
05T Tenllm (e

colrBud &

Day Month  Year
v
on 310 I |20)0 7
before me

DeG@\FjIWbelow
ity

i)

/ 21&/%* [ffv%{??

7 ~ 7 -
A Commissioner for Oafﬁs gr Klotary Public or Justice of the

Peace or a Scolicitor having the powers conferred on a

Comrmussioner for Oaths

NOTES

For the meaning of "a person incurnng a
hability" and "reducing or discharging a
hiability” see section 152(3) of the Companies
Act 1985

5 The address for companies registered
in England and Wales or Wales i1s

The Registrar of Companies
Companies House

2 Insert full name(s) and address{es) of the Crown Way
person(s) to whom assistance Is to be given, if Cardiff
a recipient I1s a company the registered office CF14 3UZ
dd h h
address should be shown DX 33050 Cardsf
3 Contingent and prospective habilities of the
company are to be taken into account see or, for companies registered in Scotland
section 156(3) of the Companies Act 1985 The Registrar of Companies
4 The auditor's report required by section 156(4) gj C:stlehTerrace
of the Companies Act 1985 must be annexed EHT 2"’Erg

to this form

PRACTICE-#7226250 v1 155(6)b_Target_(FSL) OLF
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FISHERS SERVICES GROUP HOLDINGS LIMITED
{Company Number SC263302)
ANNEXURES TO FORM 155(6)b

Definitions and Interpretation

In these Annexures, the foillowing words will have the following meanings.

Acquisition means the acquisition of the entire issued share capital of the Company by the

Purchaser
BoS means Bank of Scotland plc

Common Terms Agreement means the common terms agreement of even date herewith and made
between, inter alia, (1) BoS as Senior Agent, (2) BoS as Senior Lender, (3) BoS as Security Trustee,
(4) BoS as Mezzanine Agent, (5) BoS as Mezzanine Lender, (6) BoS as Junior Subordinated Loan
Agent, (7) BoS as Junior Subordinated Lender, (8) BoS as Working Capital Bank, (9) BoS as Hedging
Bank and (10) the Purchaser as Borrower, and (1) the Ornginal Obligors (as each such term 1s defined

therein) as such may be amended, vaned, restated or supplemented
Facilities Agreement means together
)] the Common Terms Agreement,

(m a senior loan facility letter with BoS as Senior Lender in relation to sentor loan faciiities of
£24,150,000 made available to the Purchaser,

) a mezzanine loan facility letter with BoS as Mezzanine Lender in relation to mezzanine loan

faciities of £4,725,000 made available to the Purchaser,

(v) a junior subordinated loan facility letter with BoS as Subordinated Lender in relation to junior
subordinated loan facilities of £11,412,000 made available to the Purchaser, and

(V) a working capital facility letter with BoS as Working Capital Bank 1 relation to working capital
facilities of £1,500,000 made available to the Group Compames

Funders means the Senior Agent, the Senior Lenders, the Working Capital Bank, the Hedging Bank,
the Mezzanine Agent, the Mezzanine Lenders, the Junior Subordinated Loan Agent and the Junior

Subordinated Lenders, as each such term is defined in the Common Terms Agreement

Group Compantes means (1) the Purchaser, (2) the Company, (3) Fishers Holdings bimited, (4) the
Relevant Subsidiary, {5) Fishers Services (Aberfeldy) Limited, (6) Fishers Services (Cupar) Limited

odma‘pedocsipractice\ 72267400 »



Security Documents means the documents listed under the heading of ‘Security’ in schedule 1 of the
Common Terms Agreement, and any other securty granted to any relevant Funder and/or the
Security Trustee which 1s permitted in accordance with the terms of the Intercreditor Deed (as defined
in Annexure 3 to this Form 155(6)b)

Security Trustee means BoS, In its capacity as security trustee under the Secunty Documents and

its successors and assigns (whether immediate or derivative).

odmapedoesipractice¥7226240] s



FISHERS SERVICES GROUP HOLDINGS LIMITED
(Company Number SC263302)
ANNEXURES TO FORM 155(6)h

ANNEXURE 1

Directors details

1. Tennant McLean Hilditch Kilchattan House
Drum
Kinross
| Fife
KY13 OUN

2 Roderick Gunn Mackay 2 Innerteithen Way
Perth

Perthshire

PH1 1BN

3 Bruce McHardy The Park
Bnghton Road
Cupar

Fife

KY15 5DH
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FISHERS SERVICES GROUP HOLDINGS LIMITED
(Company Number SC263302)
ANNEXURES TO FORM 155(6)b

ANNEXURE 2

Form of assistance

The assistance will take the form of the execution by the Relevant Subsidiary of, and compliance by
the Relevant Subsidiary with, the obligations under

1 an inter company loan agreement to be entered into by the Relevant Subsidiary and the

Purchaser (the "Inter Company Loan Agreement"),

2 a floating charge by the Relevant Subsidiary in favour of the Security Trustee (the "Floating
Charge'),
3 a cross corporate guarantee to be given by and on account of each of the Group Comparies

{the "Cross Corporate Guarantee"), and

4 an intercreditor deed to be entered into between, inter alia, the Relevant Subsidiary and the
Funders (the "Intercreditor Deed")

odma'pedocs\practice\72267440] s



FISHERS SERVICES GROUP HOLDINGS LIMITED
(Company Number SC263302)
ANNEXURES TO FORM 155(6)b
ANNEXURE 3

Terms on which assistance qiven

The principal terms on which the assistance Is given are as follows

1

Inter Company Loan Agreement

Pursuant to the terms of the Inter Company Loan Agreement, the Relevant Subsidiary will
make availlable to the Purchaser faciities in such sum as may be agreed between the
Purchaser and the Relevant Subsidiary from time to time but which may include, inter alia,
payments for the purposes of repaying borrowings of the Purchaser used in connection with

the Acquisition,
Floating Charge

Pursuant to the terms of the Floating Charge, the Relevant Subsidiary grants a floating charge
over the whole of the property (including uncalled capital) which i1s or may be from time to time
comprised In the property and undertaking of the Relevant Subsidiary securing, inter alia, all
sums due by the Relevant Subsidiary to the Secunty Trustee and/or the Funders under the
Faciliies Agreement and the Security Documents (the "Secured Liabilities"),

Cross Corporate Guarantee

Pursuant to the terms of the Cross Corporate Guarantee, the Relevant Subsidiary
uncondttionally guarantees the payment or discharge of all sums due by each of the Group
Companies to the Securty Trustees under the Faciities Agreement and the Secunty

Documents,
Intercreditor Deed

Pursuant to the terms of the Intercreditor Deed, the Relevant Subsidiary acknowledges the
arrangements between the Funders and the regulations in relation to each of ther clams

against the Relevant Subsidiary

In entering Into each of the documents referred to in this declaration, the Relevant Subsidiary Is

entering into obligations, assuming habilities, and giving security in connection with the Acquisition

and may in the future be called upon pursuant to any of the documents referred to in this declaration

to discharge obligations and/or habilities ansing in connection with the Acquisition

odma'pedocs\practiceV 727624441 s



" PRICEAWTERHOUSE(QOPERS

PricewaterhouseCoopers LLP

32 Albyn Place

Aberdeen AB10 1YL

Telephone +44 (0) 1224 210100
Facsimile +44 [0) 1224 253318

WG com/iuk
The Directors P

Fishers Services Group Holdings Limited
Riggs Place

Cupar

Fife

KY15 5JA

30 November 2007

Dear Sirs

Report of the Independent Auditor to the directors of Fishers Services Group Holdings
Limited {the “Company”) pursuant to Section 156(4) of the Companies Act 1985

We report on the attached statutory declaration of the directors dated 30 November 2007, prepared
pursuant to the Companies Act 1985, in connection with the proposal that the Company's
subsidiary undertaking, Fishers Services Limited, should give financial assistance for the purchase
of the entire 1ssued share capital of the Company This report, including the opinion, has been
prepared for and only for the Company and the Company's directors in accordance with Section
156 of the Companies Act 1985 and for no other purpose We do not, In giving the opinion set out
below, accept or assume responsibility for any other purpose or to any other person to whom this
report 1s shown or into whose hands it may come save where expressly agreed by our prior
consent in writing

Basis of opimion
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

statutory declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 1s unreasanable In all the circumstances

Yours faithfully

S iianslocsne gt 2t

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PricewaterhauseCoopers LLP 1s a hmited hallty partnershup registered in England with registered number Q303525  The registered office of Pc oopess LLP is 1 Place
London WC2N BRH  PncewaterhouseCoopers LLP 15 authonsed and regulated by the Financial Services Authonty for designated invesiment business




