COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

20(6)a

Please complete To the Registrar of Companies For official use  Company number
legibly, preferably ——— = —

in black type, or 1 I 1 1
bold biock lettering ! t ! I 1065048

| s

Please do not Pursuant to section 155{(6} of the Companies Act 1985
write in this
margin

Name of compan
Note O company

Please read the notes I

on page 3 before * JANI-JACK LIMITED

completing this form I

*Insert full name ¥wet - Allan John Christopher of Glenside, 12 Pennard Road, Kittle,

of company

finsert name(s) and Swansea, West Glamorgan, SA3 3JS; Chris Papadopoulos of Ormiston

address(es) of i Lodge, 2 Derwen Fawr Road, Derwen Fawr, Swansea, West Glamorgan, SA2
8AA; Paul Frost of 41 Acacia Gardens, Bathpool, Taunton, Somerset,

TA2 8TA; and Michael Graham Sartin of 26—Fhe—faks—Faunteon, Semersel,
I hotgs FIEAD AOoRTH CORRY
i TALAUTON Semrpser TASD 644

gDelate as [Hexxalexdivectar] (all the directors]s of the above company do solemnly and sincerely declare that:
appropriate
The business of the company is:

{Delete whichever CEX XPE R OOEX 20X R NAERIRICK NI X I AT RSO IORIEX XAGH K X XIBAAN XOD IO Bk g X AXK XIRX S
's nappropriate (oK XERREK XK XK BREPEOIAU MO RSECX LI HSECXRM XX K XX 1K XX K BDERIG # XX O PSR BB R X XORK I 0N
ORI BISIIIEOM XK IS XML

{c} something other than the abovef

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

icompany] [COREEMIEINAIKY XOORIPAREE X XXX XK XK XXX XX XX XXX XK KA KIOOOUR XXX X XXX

139000080 08008000500009000090000008080058 099095000899 9099859089909099.4 Q@fﬁ‘tﬂdm:
The assistance is for the purpose of [that acquisition! [FEGUERGKSX BRSEMABIEXA HBBHEGRBUSA K 8N e
BRHBEE O MaHeqUsion. §

The number and class of the shares acquired or to be acquired is: 200,000 Ordinary Shares
of £1 each

Presentor's name, address and For official use
reference (if any};

Simmons & Simmons

W

*AUI1GSE
Page 1 DX No 12 London OHPRNIES HOUSE 15/91/9

General Section L Post raom




The assistance is to be given to: (hote 2) _Addis_Group Limited, incorporated in England Please do not

and Wales under registered number 3154819 and whose registered office is at x;g:nms

River Bank, Swansea, SAl 7DD Please complete
legibly, preferably
in black type, or
bold block
fettering

The assistance will take the form of:

See Appendix 1

The person who [PaXE¥ueeE] [will acquire]* the shares is: *Delete as

appropriate

Addis Group Limited, incorporated in England and Wales under registered number 3154819 and

whose registered office is at River Bank, Swansea, SAl 70D

The principal terms on which assistance will be given are;

See Appendix 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 A0 January 49 97 Page 2




Please do not A/We have formed the opinion, as regards the company’s injtial 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, preferahly
in black type, or
bold block letter » . , ,
ord Dock Tetlerha (a) BWe have formed the opinion that the company will be able to pay its debts as they fall due during

tDelete sither (a) or the year immediately following that date]t (note 3)
{b) as appropriate
(b} [WX%W&KMX&WWWWWMﬁXdﬂW&EW&H%WmNZ&ﬁﬁmﬁﬂwxm)@@f&xﬁﬁm

P XPOKAR &S & AN TDR AT Mo XeK¥ XOOt ey X WK & Xate X pEyX MRS T K FIXU PN MR XNApARE Xof Xens
CORMNCRINENK BT XPROMIKINGCUX]T (note 3)

And ¥/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 L1TY GATE Mowst, 39- (8 ErambpoRy Declarants to sign below
- aa.&& &M7 )4"-—'-» ~

the__ {2 &h day of £
One thousand nine hundred and GI7 -

before me MMMQAJ?

A Commissioner for QOaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

1 For the meaning of "a persen 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.

Page 3 Lascrform International Limited 1092



Appendix 1

Jani-Jack Limited

{Company No. 1065048)
Form 155(6)a

The execution and delivery by the Company of a composite guarantee and
debenture (the “Guarantee and Debenture”), to be executed in favour of The
Governor and Company of the Bank of Scotland (the “Bank™) pursuant to which
the Company will provide security for the due performance by Addis Group
Limited (and its subsidiaries) of all its obligations to the Bank under a loan facility
agreement dated 08 March 1996 (the “Facility Agreement”) between (1) Addis
Group Limited and (2) certain subsidiaries of Addis Group Limited, which, it is
intended will include the Company and (3) the Bank, or otherwise and the due
performance by the Company of its obligations to the Bank under the proposed
new facility agreement (described in paragraph 2 below), or otherwise, by way of
creating fixed and floating charges over its entire assets and undertaking.

The accession of the Company to a loan facility arrangement currently governed
by the Facility Agreement pursuant to which the Bank makes available to Addis
Group Limited and to its subsidiaries, loan facilities and overdraft facilities to
provide the general working capital required by Addis Group Limited (and its
subsidiaries).



Appendix 2

Jani-Jack Limited

(Company No. 1065048)

Form 155(6)a

It is a condition of the provision of the loan facility under the Bridging Letter dated
January 1997 and made between the Bank and Addis Group Limited, that the Company
enters into the guarantee and debenture in favour of the Bank whereby the Company
irrevocably and unconditionally:-

(1

as principal debtor and not merely as surety covenants with the Bank that
it will pay or discharge the indebtedness of each Obligor (as defined in the
Facility Agreement) to the Bank on the due dates therefor in the manner
provided in the relevant Financing Documents (as defined);

guarantees to the Bank the due and punctual payment, observance and
performance of all liabilities owing by each Obligor (as defined) as and
when the same become due;

as principal debtor undertakes to the Bank that if and each time that
another Obligor shall be in default in the payment or performance of any
of its liabilities, the Company will on demand from the Bank make good
the default and pay all sums which may be payable in respect thercof as if
the Company instead of such Obligor were the principal debtor in respect
thereof, together with interest thereon at the rate per annum from time to
time payable by such Obligor on such sums from the date when such sums
become payable by the Company under the Guarantee and Debenture
until payment of the indebtedness in full;

agrees as a primary obligation to indemnify the Bank on demand by the
Bank from and against any loss incurred by the Bank in connection with
the non-payment or non-performance of any of the liabilities owing by any
other Obligor or as a result of any of the liabilities or any of the Financing
Documents being or becoming void, voidable, unenforceable or ineffective
as against any other Obligor for any reason whatsoever, whether or not
known to the Bank or any other person, the amount of such loss being the
amount which the person or persons suffering it would otherwise have
been entitled to recover from such Obligor;

with full title guarantee, as continuing security for the payment, discharge
and performance of the liabilities of each Obligor to the Bank, charges
with the payment and discharge of all such indebtedness all its assets and
undertakings (both present and future from time to time owned by the
Company or in which the Company is from time to time interested) by
way of fixed and floating charges.

D5/140292_1{54D5SEC)
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KPMG

Marlborough House Tel +44 (0) 1222 468000
Fitzalan Court Fax +44 (0) 1222 468200
Fitzatan Road DX 33079 Cardiff 1
Cardiff

CF2 1TE

United Kingdom

The Directors
Jani-Jack Limited

Coat Road

Martock Our ref dab/rm-h/09
SOMERSET

TA12 6EY Contact Alun Bowen

Tel 01222 - 468010

10 January 1997

Dear Sirs

Auditors’ report to the directors of Jani-Jack Limited pursuant to Section 156(4) of the
Companies Act 1985.

We have examined the attached statutory declaration of the directors dated 10 January 1997 in
connection with the proposal that the company should give financial assistance for the purchase
of 100% of the company’s ordinary shares. 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 the
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
YT TN T | KPMG 15 registered by the Institute of business is 8 Salisbury i o
! i | 10 carry on audit work and Chartered Accountants m $Square. London EC4Y SBB S
I y Mermber firmt of authorised to carry on England and Wales The wherte a list of partners”
I

! KPMEG International inupstment b sineas nonenal nlane af namas 1s Anan th inenantinn INVESTOR IN PEOPLE



