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COMPANIES FORM No. 155(6)a

Declaratioﬁ in relation to
assistance for the acquisition
of shares

193(6)2

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—T -

I | | | 02004668

[N S S|

Name of company

* TA HORN LIMITED

X Mark Whittaker of 12 Oldfield Road, Chaulden, Hemel Hempstead HP1 2HF

[the sole director] DODDBOODONNX] t of the above company do sclemnly and sincerely declare that

The business of the company I1s

(c} something other than the above §
The company 1s proposing to give financial assistance In connection with the acquisiion of shares in the

I [company's holding company T A Horn (Holdings) Limited

The assistance is for the purpose of [that acquisition)

HOEXHO0GRNA0000(

The number and class of the shares acquired or to be acquiredis 480,000 ordinary shares of £1 00 each

Presentor's name address and For official Use |
reference (if any)
DLA Piper UK LLP General Section
Victoria Square 3
Birmingham b
A24 26/06/2007 651
DX 13022 BIRMINGHAM 1 COMPANIES HOUSE
96673/120001/14417858 I




The assistance 1s to be given to (note 2)

T AH Group Limited company number 6276934 whose registered office 15 at Cameron House, 839-841 London Road

North Cheam Sutton, Surrey, SM3 9DS ("' Purchaser™)

The assistance will take the form of

Please see schedule 1

The person who PRAXXXENXDEEK [will acquire] T the shares I1s

The Purchaser

The principal terms on which the assistance will be given are

Please see schedule 2

The amount of cash to be transferred to the person assistedis £  Please see schedule 3

The value of any asset to be transferred to the person

The date on which the assistance 1s to be given s

assisted 1s £ Nil

within eight weeks of the date hereof
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INKX have formed the opinion, as regards the company's initial situation immediately following the date
on which the assistance 15 proposed to be given, that there will be no ground on which 1t could then be

found to be unable to pay its debts (note 3)

(a) [IXXX have formed the opinion that the company will be able to pay its debts as they fall due dunng

the year immediately following that date]* (note 3)

And /%X make thts solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at V tlomo ‘i(p' N Declarants\fo sigh below
V. lora SW
f_l)\.rmfﬂc\lw/h
Day Month Year

on[{ (1016|2007

before me __ ) (‘_S%/ (’f)ﬂn/ 1D BYR NL:)
A Commussioner for Oatgz or Notary Public or Justice of

the Peace or a Solicttor having the powers conferred on

a Commissioner for Qaths

NOTES

1 For the meaning of "a person incurnng a
habibty” and *reducing or discharging a
habihty” see sechon 152(3) of the Companies
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 prospective iabihties 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 s -

The Regrstrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
37 Caslle Terrace
Edinburgh

EH1 2EB

Laserform Internatienal 12/99




T.A. HORN LIMITED

Definitions

For the purposes of Schedules 1, 2 and 3, the following expressions have the following meanings

" Acquisition"

"Bank"

"Bank Arrangements"
"Company"

"Facility Agreement"
"Facilities Agreements"
"Guarantee"
"Intercreditor Deed"”
"Intra Group Loan
Agreement"

"Investment Agreement”

"KHIJ"

” KGL"

"Overdraft Letter"

"Purchaser”

" SCP"

means the acquisition by the Purchaser of the entire 1ssued share
capital of TAHHL,

means Yorkshire Bank (a trading name of Clydesdale Bank PL.C),
Specialist and Acquisition Finance, Tempie Point, 1 Temple Row,
Birmingham,

means the certain term loan and working capital facilities arranged
by KGL with the Bank,

T A Horn Lumted,

means the facility agreement made between KGL (1) KHL (2) and
the Bank (3) which 1s for a £2,700,000 sterling term loan
facility and a £1,800,000 sterling term loan facility,

means the Facility Agreement and the Overdraft Letter,

means inter company cross guarantee between KHL, KGL, the
Purchaser, the Company and TAHHL (1) and the Bank (2),

means the intercreditor deed entered into by KHL (1), KGL (2), the
Company (3), TAHHL (4) and Purchaser (5),

means the mntra-group loan agreement between the Purchaser (1) the
Company (2) TAHHL (3) KGL (4) and KHL (5),

means the investment agreement to be entered into between KGL
(1) Mark Whttaker and others (2) and SCP and others (3),

Kinetics Holdings Limited (company number 5929594) whose
registered office 1s situated at Cameron House, 839/841 London
Road, North Cheam, Sutton, Surrey SM3 9DS, being the parent
company of KGL,

Kinetics Group Limited (company number 5931864) whose
registered office 1s situated at Cameron House, 839/841 London
Road, North Cheam, Sutton, Surrey SM3 9DS,

means the overdraft letter made between the Company and, inter
aha, the Subsidiary (1) and the Bank (2) which would be for an
overdraft facility of £750,000,

means T A H Group Linuted

Sovereign Capital Partners LLP and certain of its other investors,

KL/KL/96673/120001/14514803 1
18 June 2007 D1V4




"TAHHL" means T A Horn (Holdings) Limited

"TAHL Debenture" means a debenture to be entered into between the Company (1) and
the Bank (2), and

KL/KL/96673/120001/14514803 | 2
18 June 2007 D1V4




T.A. HORN LIMITED

SCHEDULE 1 TO FORM 155(6)a

The assistance will take the form of

1

the execution by the Company of the Overdraft Letter,

the execution by the Company of the Guarantee,

the execution by the Company of the TAHL Debenture,

the execution by the Company of the Intercreditor Deed, and

the execution by the Company of the Intra Group Loan Agreement

KL/KL/96673/120001/14514803 1
18 June 2007 D1V4




T.A. HORN LIMITED

SCHEDULE 2 TO FORM 155(6)a

The principal terms on which the assistance will be given are

1

pursuant to the Overdraft Letter, the parties to 1t may draw funds of £750,000 by virtue of a
working capital facility which shall bear annual interest at a rate as may be agreed from time
to time between the parties or 1f not agreed at the rate of interest set out 1n the Overdraft
Letter and all such monies shall be repayable on demand,

pursuant to the Guarantee, the Company 1s to guarantee severally and jointly with the other
companies payment of all monies and liabilities whether actual or contingent now or any time
hereafier due owing or incurred from or by any one or more of the other companies to the
Bank or for which any one or more of the other companies may be or become liable to the
Bank in any manner whatsoever and 1n addition, the Bank may combine or consohidate any or
all of the accounts held with all or any of the other companies and set-off or transfer any
credat balance 1n or towards satisfaction of any of the above liabilities,

pursuant to the TAHL Debenture, the Company will agree to create fixed and floating charges
over all or substantially all of its property, assets and undertaking 1n favour of the Bank and
the Company agrees to secure all monies and habihities, whether actual or contingent, which
now are or at any time may be due, owing or incurred by the Company to the Bank or for
which the Company may be or become lable to the Bank,

pursuant to the Intercreditor Deed, the Company would undertake, inter alia, to make
payments to the Bank in prionty to payments owed to certain other creditors, including SCP
and the Company would give restrictive undertakings to the Bank in respect of certain
activities unless otherwise agreed in wniting by the Bank, and

pursuant to the Intra Group Loan Agreement, the Company mught be called upon to make
loans of amounts to be agreed between each other, which shall bear annual interest at a rate as
may be agreed from time to time between the parties or if not agreed at the rate of interest set
out 1n the agreement for the Bank Arrangements and all such momes shall be unsecured and
repayable on demand

KL/KLA6673/120001/14514803 1
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T.A. HORN LIMITED

SCHEDULE 3 TO FORM 155(6)A

The amount of cash to be transferred to the person assisted are amounts due under/in accordance with
the terms of the Intra-Group Loan Agreement up to a maximum amount of £25,000,000

KI/KL/96673/120001/14514803 1 5
18 June 2007 DIV4




BOARD MEMORANDUM

BOARD MEMORANDUM RELATING TO THE REPORT BY HAINES WATTS
("AUDITORS') OF T.A. HORN LIMITED ("COMPANY") RELATING TO THE NET ASSETS
OF THE COMPANY

This memorandum 1s given in connection with the proposed arrangement whereby the Company will
give financial assistance for the purpose of the acquisitton of 480,000 ordinary shares of £1 00 each in the
share capital of the Company's parent company, T A Horn (Holdings) Limuted ("Parent”), bemng the
whole of the Parent's 1ssued share capital, particulars of which are given in the statutory declaration made
by the directors of the Company on the same date as this board memorandum pursuant to section 155(6)

of the Companies Act 1985

| As at the close of business on M]\JN(’, NI\ the aggregate of the Company's assets as stated 1n

its accounting records exceeded the aggregate of its liabilities as so stated

2 From our knowledge of events since that date and of the likely course of the Company's business,
the directors have formed the opinion that the aggregate of the Company's assets will exceed the
aggregate of uts liabilities immediately before the proposed financial assistance 1s given and that

the g1iving of such financial assistance will not reduce the net assets of the Company

1

SIGNED 'OIYBEHALF OF THE BOARD

paed 14 INC 2007

LO/LOMO66T3/120001/14408928 | 1




www.hwca.com

HWCA Limited Q
1* Floor, Morthem Assurance Buildings g
Albert Square ]
9 —21 Pnncess Straet g_
Manchaster M2 4DN g
The Directors Tel +44 {0} 161 832 6413 3
T A Horn Limited Fax +44 {0} 161 834 2230 <
Regency House Email manchester@hwea com =
33 Wood Street Website www hwca com 3
Barnet @
Hertfordshire
ENS 4BE
]ﬂ June 2007
Our ref: DMF/PH
Dear Sirs
Statutory report of the auditors to the Directors of T. A. Horn Limited (the
“Company”) Pursuant to Section 156(4) of the Companies Act 1985
We have examined the attached statutory declaration of the directors of the Company dated June
2007 n connechion with the proposal that the Company should give financial assistance for the
purchase of the entire issued share captal of T A Horn (Holdings) Limited (the parent company of
the Company)
Basis of opinion
We have enquired into the state of aftairs of the Company 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 of the Company
in the attached statutory declaration as to any of the matters mentioned in section 156(2) of the
Companies Act 1985 1s unreasonable in all the circumstances
Yours faithfully
HweA  Lomind
HWCA Limited
- --
HWCA Limsed

A st of directors 18 avaitabie sl the Reguianed Ofhics
7 10 Chandos Stread, Cevendish Squsrs, London, W1G 8DC
Regstarad n England & Wales Company No. 5506131

An Mamber of HW




