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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

29(6)a

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

To the Registrar of Companies For official use Company number |
(Address overleaf - Note 5) = ——
[ 02073305 .
L . !

Name of company

* Alexander Mann Solutions Limited

XWe g Rosaleen Blair of Flat 67 Sailmakers Court, William Morris Way, London
SWE 20X

and

Martin Edward Ellason of la Longcroft Avenue, Harpenden, Hertfordsh:ire,
AL5 2QY |

DOSODOOMEDMM [all the directors] t of the above company do solemnly and sincerely declare that
The business of the company I1s

(c) something other than the above §

The company 15 proposing to give financial assistance in connection with the acguisihon of shares n the
PO [company's holding company Alexander Mann Group Limited

{company number 03560679} Xxvpadot
The assistance is for the purpose of OOV reducing or discharging a liability incurred for the

purpose of that acquisiion] +

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

Presentor's name address and For official Use

roeggrﬁgﬁz (if any) General Section
90 High Holborn
London
*AIXUZ0BT*
A39

WClV 6XX
2951713 1 31/05/2008

37972  Kingsway COMPANIES HOUSE

——
99

SATURDAY




The assistance 1s to be given to {(note2) Newincco 781 Lamited (company number 06420524)

of 3 Waterhouse Square, 138-142 Holborn, London ECIN 2SW

The assistance will take the form of

Please see Appendix 2

The person who [has acquired] DRAIOHDOE T the shares 1s

Newinceco 781 Limited ({(company number 06420524)

The pnncipal terms on which the assistance will be given are

Please see Appendix 3

The amount of cash to be transferred to the person assisted 1s £ None

The value of any asset to be transferred to the person assisted 1s £ None

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

within 8 weeks of the date hereof
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’lease do not X'We have formed the opinion, as regards the company's tnitial situaton immediately following the date
vite in tins
nargin on which the assistance 15 proposed to be given, that there will be no ground on which 1t could then be

’lease complete found to be unable to pay its debts (note 3)

egibly, preferably
n black type, or

lett
'old block lsttering (a) lfWe have formed the opimon that the company will be able to pay ils debts as they fall due dunng

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

And Xwe make this solemn declaration conscientiously beheving the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835
L witcetouit SQUAES

Declared at (2 ¢ (L2 o Raxs Declarants to sign below
Lo Qo
AN 285w

Day Month Year

OV |LIo10R
before me A\ (SN LR

“thePeace-era Solicitor having the powers conferred on

a Commissioner for Qaths

NOTES

1 For the meaning of "a person incurring a
liabiity” 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 1s to be given, if
a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective habilites of the
company are to be taken into account - see
section 156({3) of the Compamies Act 1985

4 The auditors report required by section 156(4)
of the Comparnies Act 1985 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 30Z

or, for companies registered in Scotland -

The Registrar of Compamies
37 Castle Terrace
Edinburgh

EH1 2EB

lage 3 Laserform Lntemational 12/99




Company Number: 02073305
COMPANIES FORM 155(6)a

Alexander Mann Solutions Limited

("the Company"}

APPENDIX 1

This 1s Appendix 1 to the Statutory Declaration and Companies House Form 155(6)a made by all
the directors of the Company on a9 M Cu_a, 2008

The number and class of the shares acquired or to be acquired is:

Number of shares to be acquired Class of shares to be acquired
170,000,000 A shares of 0 5 pence each
10,000,000 B shares of 0 5 pence each
7,234,710 C shares of 0 5 pence each
2,571,425,000 Deferred shares of 0 5 pence each
7,500,000 Preference shares of £1 each

2955311-2 1




Company Number. 02073305

COMPANIES FORM 155(6)a

Alexander Mann Solutions Limited

{the "Company")

APPENDIX 2

This is Appendix 2 to the Statutory Declaration and Companies House Form 155(6)a made by all
the directors of the Company on 2a “j 2008

In Appendices 2 and 3 capitalised terms, unless otherwise defined heremn, shall have the
meanmngs set out in Append:x 4

The financtal assistance given by the Company will take the form of

1 The execution, delivery and performance by the Company of its obligations under the
Share Pledge Agreement

2955311-2 2




Company Number: 02073305

COMPANIES FORM 155(6)a

Alexander Mann Solutions Limited

{the "Company")

APPENDIX 3

This 1s Appendix 3 to the Statutory Declaration and Companies House Form 155(6)a made by all
the directors of the Company on 2.9 Mc:j 2008

In Appendices 2 and 3 capitalised terms, unless otherwise defined herein, shall have the
meanings set out In Appendix 4

The principal terms on which the financial assistance by the Company will be given are

1 By executing the Share Pledge Agreement the Company will, amongst other things

11 grant to the Pledgee a first priority ranking pledge over

111

112

all of its shares in AMS GmbH (the "Shares"), and

alt additional future shares in AMS GmbH the Company may acquire after the
notarisation of the Share Pledge Agreement in the event of any increase in the
stated share capital of AMS GmbH (the "Future Shares™)

The Shares and the Future Shares together with all ancillary nghts and claims referred to
under clause 2 (Dividends) of the Share Pledge Agreement are hereinafter collectively
referred to as the "Pledged Shares”

12 In terms of the Share Pledge Agreement, the purpose of the pledge over the Pledged
Shares s to secure satisfaction of any and all present, future, actual and contingent
obhigations which are owed or become owing by any of the Senior Obligors and or the
Mezzanine Obligors (as such terms are defined therein) to the Pledgee or any successor
or assign of the Pledgee, as far as such obligations result or may result in the future

121

122

123

2955311-2

from the Senior Facilities Agreement (including the obligations ansing under the
Parallel Debt (as such term 15 defined therein)),

from any future financing arrangement made among the Pledgee and AMS
GmbH by which the Senior Facilities Agreement and/or the Mezzanine Facility
Agreement 1s or wll become amended, restated, modified, supplemented,
rescheduled or replaced,

from the Mezzanine Facility Agreement (including the obligations arnsing under
the Parallel Debt {(as such term 1s defined therein)), and




124 from the Intercrechitor Agreement

13 give various undertakings, covenants and indemnittes and agree to pay certain fees,
costs and expenses to the Pledgee

2955311-2 4




Company Number: 02073305

COMPANIES FORM 155(6)a

Alexander Mann Solutions Limited

(the "Company")

APPENDIX 4

This 1s Appendix 4 to the Statutory Declaration and Companies House Form 155(6)a made by all

the directors of the Company on

24 H'«j 2008

In Appendices 2 and 3 capitalised terms, unless otherwise defined therein, shall have the

following meanings

"AMS GmbH"

"Intercreditor Agreement”

"Mezzanine Facility Agreement”

2955311-2

Means Alexander Mann Solutions GmbH, a limited
lability company duly orgamsed and vahdly existing
under the laws of Germany, registered with the
Commercial register at the Local Court of
Frankfurt/Main under HRB 74198,

means the intercreditor agreement dated 5 December
2007 as amended and restated by an amendment and
restatement agreement dated 21 February 2008 as
amended, restated, modified and/or supplemented from
time to tme and made between, amongst others, (1)
the Pledgee as Senior Agent, Secunty Agent, Onginal
Ancillary Lender, Ongnal Issuing Bank, Mezzanine
Agent, Guarantee Bank, Onginal Hedge Counterparty,
Onginal Senior Lender and Orniginal Mezzanine Lender,
(2) the persons name In part 4 of schedule 1 therein as
Orniginat Investors, (3) Newinceo 780 Limited as Parent
and (4) the companies listed in schedule 2 therein as
Original Oblhgors, Intra-Group Creditors and Intra-
Group Debtors,

means a Mezzanine Facility agreement dated 21
February 2008 as amended, restated, modified and/or
supplemented from tme to time and made between,
amongst others, (1) Newincco 781 Limited as
Mezzanine Borrower, (2) Newncco 780 Limited,
Alexander Mann Group Limited, the Company and
Amiqus Limited as Mezzanine Guarantors and (3) the
Pledgee as Arranger, Agent, Security Agent, Guarantee




"Pledgee”

"Senior Facilities Agreement”

"Share Pledge Agreement"”

2955311-2

Bank and Onginal Mezzanine Lender for the provision
of loan facihties totalling £7,700,000,

means HSBC Bank plc, a company incorporated under
the laws of England and Wales with registered number
00014259,

means the senor sterling facilities agreement dated 5
December 2007 as amended and restated by an
amendment and restatement agreement dated 21
February 2008 as amended, restated, modified andfor
supplemented from time to tme and made between,
amongst others, {1) Newincco 780 Limited as Parent,
{2) Newincco 781 Limited, (3) the compantes listed in
part 1 of schedule 1 therein as Onginal Borrowers, (4)
the companies listed in part 1 of schedule 1 therein as
Ongnal Guarantors, (5) Barclays Bank ple and the
Pledgee as Arrangers, (6) the financial institutions hsted
in part 2 of schedule 1 therein as Onginal Lenders, (7)
the Pledgee as Agent, Securnty Agent and Ongmnal
Issuing Bank and (8) HSBC Invoice Finance {UK)
Limited as the Invoice Discounting Facility Provider for
the provision of loan facilities totalling £35,500,000,

means the share pledge agreement between the
Company and the Pledgee pursuant to which the
Company grants a first prionty ranking pledge over the
Pledge of Shares (as defined therein) in favour of the
Pledgee




Deloitte.

The Directors

Alexander Mann Solutions Limited
3 Waterhouse Square

138-142 Holborn

London

ECIN 28W

REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF
ALEXANDER MANN SOLUTIONS LIMITED (“THE COMPANY”) PURSUANT TO
SECTION 156(4) OF THE COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 29 May 2008, prepared
pursuant to the Companies Act 1985, in connection with the proposal that the Company should
give financial assistance for the purpose of reducing or discharging habilities incurred 1n
connection with the purchase of the whole of the ordinary 1ssued share capital of Alexander
Mann Group Limited

This report 1s made solely to the directors of the Company for the purpose of section 156(4) of
the Companies Act 1985 Our work has been undertaken so that we mmght state to the
directors of the Company those matters that we are required to state to them 1n an auditors’
report under that section and for no other purpose To the fullest extent permitted by law, we
do not accept or assume responsibility to anyone other than the Company, for our work, for
this report, or for the opinions that we have formed

Basis of opinion

We have enquired 1nto 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 1n section 156(2) of the Companies
Act 198515 unreasonable n all the circumstances

TLAo I € q ToOo e o

Deloitte & Touche LLP

Chartered Accountants and Registered Auditors
London

29 May 2008




