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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

155(6)8 +

For official use
[l i ]

| IR U i ——

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

To the Registrar of Companies
(Address overleaf - Nota 5)

Company number

00618045

Name of company

* 5t Nicholas Court Farms Limited

XWe 0 Inres Ricunen steen Tarp of Ay Courts St Mickotao at Liade, Birdigon
Scoatuacs Tare of Hengrove. , Shebemdtne Lang Margale, <TG 4221+

Maerin Tapp q{\S‘Au.a/"‘ fema, Shicit tawe 1 S¥ AMicholoo al
Wacle -

DOSODOOODADOE [all the directors] T of the above company do solemnly and sincerely declare that

The business of the company 1s

{c) something other than the above §

The company 1s proposing to give financial assistance in connection with the acquisibon of shares in the

[company]

k]

O LEELTUAY P S e B

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

8800 {(eight thousand eight hundred)

ordinary shares of £1.00 each

Presentor's name address and For official Use
reference (If any) G 'S
ASB LAW enera Post room
Horizon House, Eclipse
Park, Sittingbourne Road,
Maidstone, ME14 3EN ”
DX 153420 MAIDSTONE 18 A29 *AQUIKYES"
28/03/2008 342
COMPANIES HOUSE
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The assistance 1s to be given to (note2) Ef Nicholas Court Farms Trading Limited Please do,not

(company no 00618045) (the "Purchaser™) wnte in s
margin

Please complete
legibly, preferably

n black type, or
hold bleck
lettering
The assistance will take the form of
Please see attached Rider 1 tc this Form 155(6)a
The person who RROOQOPOOL [will acquire] t the shares 1s t delete as
. appropnate

St Nichelas Court Farms Trading Limited (company no. 00618045)

The pnncipal terms on which the assistance will be given are

Please see attached Rider 2 of this Form 155{6)a

The amount of cash to be transferred to the person assisted 1s £ See Rader 3 of this Form 155{6}a

The value of any asset to be transferred to the person assisted 1s £ Fered roin A Lo

The date on which the assistance 1Isto be given1s  withan 8 weeks of this date Page 2
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 Please do not XWe have formed the opinion, as regards the company's inibal situation immediately following the date
write in this
margin on which the assistance 1s proposed to be given, that there will be no ground on which 1t could then be

Please complete  10UNd to be unable to pay its debts (note 3)

legibly, preferably
in black type, or

bold
old block lettenng (a) MWe have formed the optnion that the company will be able to pay its debts as they fall due durnng

* delete either (a) or the year tmmediately following that date]* {note 3}
{b) as appropnate

And Xwe 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 M‘l "'\-\ Pﬂ""’"‘" S &:M Decl sign below
F

Y1 n’\‘-—hh...._, St

before me

Day Month Year
L M
o [2lole|3(2a e a?@‘ ) ’w

P -7
A Commissioner for Oaths ér-Netary-Pubie-erdustesof ‘J‘—-— L..
a Solicitor having the powers conferred on J. E.RICE
sive-Reace-or . .
gher Solicitor
a Commsssioner for Oaths 16 Mill Street
Nanasons METSOXT

NOTES

1 For the meaning of "a person incurmng a
lrabihity” and “reducing or discharging a
liability” see secton 152(3} of the Compamies
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 prospectve habihites 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 compantes registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 30Z

or, for compames registered in Scotland -

The Registrar of Companies
37 Caste Terrace
Edinburgh

EH1 2EB

page 3 Laserform Intemational 12/99




Document 9A Rider to the Statutory Declaration

Company number 0618045

Form 155(6) a — Declaration in relation to assistance for the acquisition of shares

Rider 1

The assistance will take the form of

1)

n

)

v)

i)

viN)

vin)

an overdraft faciity agreement for the maximum sum of £350,000 to be entered Into
between the Company and the Bank (Overdraft Agreement),

an intra group loan agreement between the Company and the Purchaser under which
the Company agrees to lend to the Purchaser such sums on such dates as necessary
to enable the Purchaser to meet its ongoing obligations under the acquisition loan
agreement (Facility Agreement) {the Support Agreement),

a cross guarantee agreement given by the Company in favour of the Bank in respect
of the obligations of the Purchaser and a cross guarantee agreement given by the
Purchaser in favour of the Bank in respect of the obligations of the Company,
pursuant to which each of the Company and the Purchaser undertakes to discharge
its own habilities and obligations from time to time to the Bank and guarantees to the
Bank all the liabilities and obligations from time to time of the other company (as the
case may be) including under or as contemplated by, the Facihity Agreement and
Overdraft Agreement, as appropnate (Cross Guarantees),

unhmited mortgage debentures given by each of the Company and the Purchaser in
favour of the Bank pursuant to which each of the Company and the Purchaser will
grant fixed and floating charges in favour of the Bank over the whole of its respective
property, assets and undertaking to secure all the habilittes and obligations from time
to time of the Company or the Purchaser, as appropnate, to the Bank including under
the Cross Guarantees,

first legal charge over the freehold property at Hoe Farm, Monkton Road, Minster,
Kent, granted by the Company in favour of the Bank pursuant to which the Company
wili grant fixed charges over the properties referred to in that document to secure all
the habiities and obligaticns from time to time of the Company to the Bank including
under the Cross Guarantees,

a first tegal charge over the freehold property at Land & Buildings at East Side of
Court Road, St Nicholas at Wade, Kent granted by the Company in favour of the
Bank pursuant to which the Company will grant fixed charges over the properties
referred to in that document to secure all iabilittes and obligations from time to time of
the Company to the Bank including under the Cross Guarantees,

a first legal charge over the freehold property at St Nicholas Court Farm, Thanet Way,
St Nicholas at Wade, Birchington, Kent CT7 OPA granted by the Company in favour
of the Bank pursuant to which the Company will grant fixed charges over the
properties referred to in that document to secure all the liabilites and obhigations from
time to time of the Company io the Bank including under the Cross Guarantees,

a subordination agreement between the Company, the Purchaser, the provider of a
£500,000 director’s foan and the Bank to which the parties aforementioned in this
clause regulate and subordinate to the Bank, their respective rnights in relation to the
funding and security documents to which they are to be a party, in particular, but not
hmited to the loan referred to at i) above and the cash injecton into the Purchaser
hmited to a maximum of £500,000 provided by way of director's loan cash injection,

(the Finance Documents)




Document 9A Rider to the Statutory Declaration

1x)

X1}

xi)

xm)

Xiv)

xv)

xvi)

a letter of undertaking {(Undertaking) given by James Richard Steed Tapp to Willam
Robert Nicholas Tapp (NT),

a compromise agreement in respect of the employment of NT with the Company (NT
Compromise Agreement),

a compromise agreement in respect of the employment of Amanda Tapp with the
Company,

a deed of surrender (Deed of Surrender) given by NT and Amanda Tapp in respect of
their tenancy of the property at St Nicholas Court, St Nicholas at Wade, Birchington,
Kent CT7 OPT (Property),

stock transfer forms in respect of 89,006 shares i Magyar Farming Limited to be
transferred to NT as to 43,957 shares in satisfaction of the Company's hability to him
In respect of certain repairs and improvements carried out to the Property and 45,049
at £1 50,

an assured shorthold tenancy agreement of the Property granted by the Company to
NT,

the Company's agreement to transfer ts motor vehicle registration number GKS7
ZKC to NT upon amongst other things the signing by NT of the Deed of Surrender
and NT Coempromise Agreement,

the Company's agreement to pay the sum of £50,000 to NT upon amongst other
things the signing by NT of the Deed of Surrender and NT Compromise Agreement

(the Undertaking Documents)

Rider 2

The pnincipal terms on which the assistance under the Finance Documents and the Undertaking
Documents will be given are

n

n)

v)

the Overdraft Facility given to the Company by the Bank in order that the Company 1s
able to support the Purchaser In its purchase of the entire 1ssued share capital of the
Company,

the Support Agreement provides that the Company agrees to lend to the Purchaser
such sums on such dates as necessary to enable the Purchaser to meet its ongoing
obligations under the Facility Agreement,

the Cross Guarantees are given by the Company and the Purchaser respectively in
respect of the obligations of the other of the Company or Purchaser in favour of the
Bank, pursuant to which each of the Company and the Purchaser undertakes to
discharge its own liabiities and obligations from tme to tme to the Bank and
guarantees to the Bank all the habiittes and obligations from time to time of the other
company {as the case may be) including under or as contemplated by, the Facility
Agreement and Overdraft Agreement, as appropriate,

unlimited mortgage debentures given by each of the Company and the Purchaser in
favour of the Bank pursuant to which each of the Company and the Purchaser will
grant fixed and floating charges in favour of the Bank over the whole of its respective
property, assets and undertaking to secure all the habilibtes and obligations from time
to time of the Company or the Purchaser, as appropnate, to the Bank including under
the Cross Guarantees,



Document 9A Rider to the Statutory Declaration

XVl

xvihi)

XIX)

v)

vi}

Vi)

)]

X}

X1)

Xi)

first legal charge over the freehold property at Hoo Farm, Monkion Road, Minster,
Kent, granted by the Company in favour of the Bank pursuant to which the Company
will grant fixed charges over the properties referred to in that document to secure all
the labilites and obligations from time to time of the Company to the Bank including
under the Cross Guarantees,

a first legal charge over the freehold property at Land & Buldings at East Side of
Court Road, St Nicholas at Wade, Kent granted by the Company in favour of the
Bank pursuant to which the Company will grant fixed charges over the properties
referred to in that document to secure all habilihes and obligations from time to time of
the Company to the Bank including under the Cross Guarantees,

a first legal charge over the freehold property at St Nicholas Court Farm, Thanet Way,
St Nicholas at Wade, Birchington, Kent CT7 OPA granted by the Company in favour
of the Bank pursuant to which the Company will grant fixed charges over the
properties referred to in that document to secure all the habilittes and obligations from
time to time of the Company to the Bank including under the Cross Guarantees,

a subordination agreement between the Company, the Purchaser, the provider of a
£500,000 directar’s Ioan and the Bank pursuant to which the Company wili agree to
certain restnictions on its dealings with the other parties to the subordination
agreement in order to satisfy a condition of the Bank making the Facility Agreement
and the Overdraft Facility available to the Purchaser,

in connection with the terms of the Undertaking NT (a major shareholder in the
Company) and the Company have agreed to enter into various arrangements as set
out in the Undertaking Documents Such arrangements are pre-conditions to the
Purchaser completing the acquisition of the Company and the Company has agreed
to enter into the Undertaking Documents to assist the Purchaser in completing the
acquisition The Undertaking Document are set out in vin} — xv) below

the NT Compromise Agreement under which NT compromises any clams he has
against the Company In respect of his employment with the Company up to and
including the date of completion of the Purchaser’s offer The payment in x) below
will be made by the Company, in part, in respect of the NT Compromise Agreement,

a compromise agreement in respect of the employment of Amanda Tapp with the
Company under which Amanda Tapp compromises any clams she has aganst the
Company In respect of her employment with the Company up to and including the
date of completion of the Purchaser's offer The payment in x) below will be made by
the Company, in part, in respect of the Amanda Tapp compromise agreement,

the Deed of Surrender whereby NT and Amanda Tapp surrender ther existing
tenancy of the Property The payment in x) below will be made by the Company, In
part, In respect of the Deed of Surrender,

stock transfer forms in respect of 89,006 shares in Magyar Farming Limited to be
transferred to NT as to 43,957 shares in satisfaction of the Company’s liability to him
in respect of certain repairs and improvements carried out to the Property and 45,049
at £1 50,

an assured shorthold tenancy agreement of the Property granted by the Company to
NT This 1s offered by the Company as part of the overall package to secure the
transfer of NT’s shares to the Purchaser

the Company's agreement to fransfer its motor vehicle registration number GK57
ZKC to NT upon amongst other things the sigring by NT of the Deed of Surrender
and NT Compromise Agreement This 1s offered by the Company as part of the
overall package to secure the transfer of NT’s shares to the Purchaser,



Document 9A Rider to the Statutory Declaration

xin) the Company’s agreement to pay the sum of £50,000 to NT upon amongst other
things the signing by NT of the Deed of Surrender and NT Compromise Agreement

Rider 3

The amount of cash to be transferred to the person assisted 1s the amount of the Overdraft
Agreement plus any debit interest accrued on the same and the amount of any loans, up to a
maximum aggregate sum of £, 000 OO |, made from tme to time by the Company to the
Purchaser under the terms of the Support Agreement




. Tenon audit

Email david hoose@tenongroup com
Our ref 3022096/DRH/RMP/KLF
Date 20 March 2008

The Directors

St Nichotas Court Farms Limited
St Nicholas Court

St Nicholas at Wade

Birchington

Kent

CT7 OPT

Dear Sirs

Auditors’ report to the directors of the St Nicholas Court Farms Limited
(“Company”) pursuant to section 156(4) of Companies Act

We have exammned the attached statutory declaration of the directors of the
Company dated 20 March 2008 in connection with the proposal that the Company
should give financial assistance for the purpose of the acquisition shares in the
Company

We have enquired into the state of affairs of the Company Iin order to review the
bases for the attached statutory declaration

We are not aware of anything to indicate that the opinion expressed by the directors
in the attached statutory declaration as to any of the matters mentioned In section
156(2) of the Companies Act 1985 I1s unreasonable in all the circumstances

Yours faithfully

T oo fradn L,;wq_j

Tenon Audit Limited

Charnwood House, Gregory Boulevard, Nottingham, Nottinghamshire, NG7 6NX
Tel +44 (0) 115 955 2000 Fax +44 (0) 115 918 4500 DX 714246 Nottingham 21

Ematil nottingham@tenongroup com q'l I
www tenongroup com e e

Tanon Audil Limited Registered Office CEfton House Bunnian Place Basingsioke Hampshire RG21 7JE No 4045321 England
Rogistered by the institute of Charisred Accourtants in England .nd Wizles to carry oul company sudd work

Tenon Group PLC s 8 y that provides and certa:n services 10 Tenon Audit Lirsted under
metmsdnrmmmmumamnms

A list of directors Is maintained for Inspeciion at ihe Registered Offica




