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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

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

To the Regstrar of Companies Forofficialuse  Company number
(Address overleaf - Note 5) ———— -
[ I | 03462956
L S S

Name of company

* ORANGE FABRIC SERVICES LIMITED

Xwe o Carolyn Margaret Martln of Gorsge Cottage, Churt Farnham GU10 2PY;

Waverley Avenue, Fairview, Dublin 3, Ireland and Martin McMahon
of 83 Kincora Road, Clontarf, Dublln 3, XIreland

Hethan,—Hampeha—se—Gﬂ&d—‘%Bernard Farrell of 22 . /f

(OOORDOGRENXX [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 is proposing to give financial assistance in connection with the acquisition of shares in the

POROREXN [company’s holding company Orange Environmental Buildang Services

Limuted]t

The assistance is for the purpose of [that acquisition] [FeChAKS/

LOTLEEEES LEEGLELE T,

The number and class of the shares acquired or to be acquired 1s 10,000 ordinary shares
of £1.00 each

Presentor's name address and For official Use i
reference (if any) General Sechon

Bard & Baird
15 Fetter Lane
London
EC4A 1JP
121
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The assistance is to be given to (note 2) Veris UK Limited (05520150)
of 3/F, PINNACLE HOUSE, 23-26 SAINT DUNSTANS HILL, LONDON EC3R BHN

The assistance will take the form of

Please see Part A of the attached Schedule

The person who [has acquired} [WXXOQQEXK the shares 1s

Veris UK Laimited

The principal terms on which the assistance will be given are

Please see part B of the attached schedule

The amount of cash to be transferred 1o the person assisted is £ nal

The value of any asset to be transferred o the person assisted 1s £ n1l

The date on which the assistance s tobe gven1s  _withan 8 weeks
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Piease do nol XWe have formed the opimon, as regards the company’s initial situation immediately followng the date
wnte 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, preferably
In black type, or

bold block | (|
ol block lettering {2) “IWe have formed the opinion that the company will be able to pay its debts as they fall due dunng

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

AndX'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 Declarants to sign below

!’2 |- 123 ‘?‘-Q{’L— Q(‘/d‘—o( WW\%\

Day Month Year

on [\ |q|(|21%|e|o| 7]

before me [ A—’Mé"‘l ggﬁg?cl’:—‘ Watson
A Commussioner for Oaths or Notary Public or Justice of Bates nvh

the Peace or a Schaitor having the powers conferred on g{ge}?ngs Road

a Comrmussioner for Oaths. Hants

m

NOTES

1 For the meaning of “a person tncurnng a
rabiity” and "reducing or discharging a
labilty” 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
areapient s a company the registered
office address should be shown

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

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

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

The Registrar of Companies
Compantes House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -~

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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SCHEDULE TO FORM 155(6)a IN RELATION TO ORANGE FABRIC
SERVICES LIMITED (the “Company™)

This is the document referred to as the “SCHEDULE” in the attached statutory
declaration.

Unless the context otherwise requires all terms defined in any Part of this
Schedule will have the same meaning when used in each other Part of this
Schedule and terms defined in the attached statutory declaration have the same
meaning when used herein.

Part A
The assistance will take the form of:

1 The accession by the Company to, and performance by the Company of, its
obligations as obligor under a loan facihty agreement dated 29 November
2007 (the “Facility Agreement™) entered into by Vens UK Limuted (the
“Acquiror™) (as borrower) and Anglo Insh Bank Corporation plc (the
“Bank”) (as lender) (the “Facility Agreement”)

2. The accession by the Company to, and performance by the Company of, its
obligations under a composite guarantee and mndemmity in favour of the Bank
mn respect and m support of the obligations of the Acquiror under the Facility
Agreement (the “Composite Guarantee™)

3. The execution and dehivery by the Company of, and perfomance by the
Company of 1ts obligations under, a debenture (the “Debenture”) m favour of
the Bank 1n respect and m support of the obligations of the Acquiror under the
Facility Agreement.

PartB
The principal terms on which the assistance will be given are as follows:

1. Pursuant to the Facility Agreement, the Company accedes to the Facihity
Agreement as obhigor, and shall guarantec the repayment and payment
obligations of the Acquiror contamned therein, including the repayment of the
prncipal amount and payment of all interest, fees and other amounts
becoming due from time to time thereunder

2. Pursuant to the Composite Guarantee, in constderation of the Bank (at the
request of the Acquiror, Veris PLC, and any company that may accede to the
Composite Guarantee from time to time (the “Guarantors”)) making or
continumg advances or otherwise giving credit or affording banking facilities
to or with the Acquiror and/or Vens PLC (the “Principals”), each of the
Guarantors as principal obligor and not merely as surety unconditionally and
wrevocably covenants to pay and guarantees payment on written demand by
the Bank of*-

(a) all and every sum or sums of money whether actual or
contingent in whatever currency denominated which are then or

Matters\d193574 2



(b

(c)

shall at any time (and whether on or after such demand) be due,
owmmg or incurred and payable to the Bank, whether
mdividuatly or jomntly with any other person or persons,
anywhere on any account whatsoever from the Principals
whether individually or jointly with any other person or persons
including the purchase, acceptance, guaranteeing, endorsement
or discounting by the Bank of notes or bills i1ssued by the
Principals, including, for the avordance of doubt, all liabihties
pursuant to bonds, guarantees or indemmties issued on behalf
of, or at the request of, the Pnincipals and all habilities 1n
respect of foreign exchange transactions, interest rate or
currency hedging or other denvative or hedging facihties or
agreements, broken funding costs, and other loan credits or
advances made to or for the accommodation or at the request
either of, the Principals individually or jomtly or in any other
way whatsoever or the provision by the Bank of leasing
facilities or other facilities and all other liabiliies whatsoever
of the Pnincipals, to the Bank,

all indemnities and interest (including interest capitalised or
rolled up and default interest) as well after as before any
demand or judgment to date of payment at such rates and upon
such terms as may from time to time be payable by the
Principals (or which would have been so payable but for the
liquidation or other incapacity of the Principals), and

all discount and other charges including legal charges
occasioned by or incidental to the Composite Guarantee or any
other secunty held by or offered to the Bank for the same
indebtedness or by enforcing or obtaining or endeavouring to
enforce or obtain payment of all or any such monies and
lLiabilities of the Principals as aforesaid

3 Pursuant to the Debenture, the Company

®

(b)

covenants that it will pay on demand to the Bank all moneys
and discharge all obligations and habilities now or hereafter
due, owing or incurred by it to the Bank when the same become
due for payment and/or discharge, whether express or implhed,
present, future or contingent, joint or several, mcurred as
principal or surety demomunated m whatever currency or
mcurred on any banking account or in any manner whatsoever
and mterest (as well after as before judgment) to the date of
payment at such rates and upon such terms as may from time to
time be payable and all commission, fees and expenses and
other charges and all legal and other costs on a full and
unqualified indemmty basis;

with full title guarantee, charges to the Bank as a continuing
secunity for the payment and discharge of the Secured
Obligations:
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()

()

()

(v)

(vir)

{vi)

(ix)

(x)

(x1)

by way of first legal mortgage, the Properties (if any)
specified in Schedule 1 of the Debenture,

by way of first legal mortgage, all Properties (other than
any Properties specified in Schedule 1 of the Debenture
then owned by the Company or in which the Company
has an interest,

by way of first fixed charge (to the extent not the
subject of a legal mortgage by virtue of clauses 3 1(a) or
3.1(b) of the Debenture) all present and future
Properties now or from time to time thereafter owned
by the Company or in which the Company may have an
interest,

by way of first fixed charge, the Equpment (if any)
specified in Schedule 2 of the Debenture and the benefit
of all contracts and warranties relating to the same,

by way of first fixed charge, all Equipment (other than
any property specified in Schedule 2 of the Debenture)
then or from time to time thereafier owned by the
Company or 1 which the Company has an mterest and
the benefit of all contracts and warranties relating to the
same,

by way of first fixed charge, ail Debts then or from time
to time thereafter owned by the Company or i which
the Company has an interest (whether onginally owing
to the Company or purchased or otherwise acquired by

1t),

by way of first fixed charge, the proceeds of collection
of all Debts;

by way of first fixed charge any and all amounts from
time to tune standing to the credit of all present and
future accounts of the Company with any bank,
financial institution or other person;

by way of first fixed charge, the proceeds of all other
sums of money received by the Company, other than
those specified 1n clauses 3.1(f), 3.1(g) or 3.1(h) of the
Debenture;

by way of first fixed charge, the goodwill and uncalled
capital of the Company;

by way of first fixed charge, all Intellectual Property
then or from time to time thereafter owned by the

Maiters\ 193574 2
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Company or i which the Company may have an
interest, and

(x11) by way of security all its rights and nterests in (and
claims under) the Matenial Agreements, and

(¢)  wath full title guarantee, charges to the Bank by way of first
floating charge as a continuing security for the payment and
discharge of the Secured Obligations 1ts undertaking and all its
property, assets and rights whatsoever and wheresoever both
present and future including, without limitation, 1ts Inventory,
other than any property or assets from time to time effectively
charged by way of legal mortgage or fixed charge or assigned
pursuant to clauses 3 1 (Fixed charges) of the Debenture or
otherwise pursuant to the Debenture but including (without
hmutation and whether or not so effectively charged) any of 1ts
property and assets situated 1n Scotland.

For the purposes of this Part B2

"Collateral Instruments" means notes, bills of exchange, certificates of
deposit and other negotiable and non-negotiable instruments, guarantees and
any other documents or instruments which contain or evidence an obhigation
(with or without security) to pay, discharge or be responsible directly or
indirectly for, any habilities of any person and includes any document or
instrument creating or evidencing an Encumbrance

"Debts" means book and other debts, revenues and claims, whether actual or
contingent, whether ansing under contracts or mn any other manner whatsoever
and all things m action which may give nise to any debt, revenue or claim,
together with the full benefit of any Encumbrances, Collateral Instruments and
any other nights relating thereto (whether as creditor or beneficiary) mcluding,
without limitation, reservations of proprietary nghts, nghts of tracing and
unpaid vendor's hens and associated nghts, but excluding any assets the
subject of clauses 3 1(h) or 3.1(1) of the Debenture.

"Encumbrance” means any mortgage, charge (whether fixed or floating),
pledge, hen, hypothecation, standard securty, assignment by way of secunty,
trust arrangement for the purpose of providing secumty or other security
interest of any kind secuning or preferring any obhigation of any person or any
other arrangement having the effect of confernng nights of retention or set-off
or other disposal nghts over an asset (including, without hmitation, title
transfer and/or retention arrangements having a similar effect) and includes
any agreement to create any of the foregoing

"Equipment" means all present and future machinery, equipment, furniture,

furmishings, fittings and fixtures and other tangible personal property (other
than Inventory)

Matters\193574 2
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"Insurances” means all present and future contracts or policies of insurance
(including hfe assurance policies) taken out by the Company or 1n which the
Company from time to time has an interest.

"Intellectual Property " means all patents (including applications for and
nghts to apply for patents), trade marks and service marks (whether registered
or not) and applications for the same, trade names, registered designs, design
rights, semi-conductor topography rights, database nghts, copyrights, know-
how and trade secrets and all other intellectual or intangible property or nghts
and all licences, agreements and ancillary and connected rights relating to
intellectual and intangible property, m each case now or from time to time
hereafter owned by the Company, mncluding any renewals, revivals or
extensions thereof and wherever in the world subsisting

"Inventory" means mventory, goods and merchandise, wherever located, raw
matenals, work-in-progress, fimshed goods, returned goods and materials and
supplies of any kind, nature or descnption used m connection with the
Company’s business or used m connection with the manufacture, packing,
shipping, advertising, selling or fimshing of such goods, merchandise and such
other specified property, and all documents of title or other documents
representing them

"Material Agreements"” means those agreements listed 1n Schedule 4 of the
Debenture (1f any), and the Insurances

"Property” means freehold and leasehold property wherever situate (other
than any hentable property in Scotland), and includes all hens, charges,
options, agreements, rights and interests 1n or over such property or the
proceeds of sale of such property and all buildings and fixtures (including all
fixtures and fithngs (including trade fixtures and fittings), fixed plant and
machinery and other items attached to that property, whether or not
constituting 2 fixture at law) thereon and all nghts, easements and privileges
appurtenant to, or benefiting, the same, and "Properties' means all or any of
the same, as the context requires.

“Secured Obligations” means all moneys and all obhgations and liabilities
now or hereafter due, owing or incurred by the Company to the Bank when the
same become due for payment and/or discharge, whether express or imphed,
present, future or contingent, joint or several, mcurred as principal or surety
denominated m whatever currency or incurred on any bankmg account or mn
any manner whatsoever and interest (as well after as before judgment) to date
of payment at such rates and upon such terms as may from time to time be
payable and all commission, fees and expenses and other charges and all legal
and other costs on a full and unqualified indemmty basis.

Carolyn Martin, Director
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Bavrd-MatthewsDireetor .
Bernard Farrell, Director

Martm McMahon, Directo

me, a Commussioner for Oaths /
Notary Public / Justice of the
Peace / a sohcitor having the
powers conferred on a
Commussioner for Qaths

D;It-edc;- 2007 Rache! H Watson
Solicitor
' DECQML& Bates nvh
6/8 Kings Roa¢
e
ants
GU51 3AE
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