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COMPANIES FORM No. 155(6)(a)

Declaration in relation to 6 a
assistance for the acquisition

of shares

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

For official use Company number

'_—T"—T*jl 00948375
| I

To the Registrar of Companies
{Address overleaf - Note 5)

Name of company

* Robert Prettie & Co Limited

H#We o

Andrew Cresswell of 21 Lilleker Rise, Amold, Nottingham NG5 8HS

Mark Chrnistopher Murphy of Elm Gable, 17 Wood Lane, Gedling, Nottingham NG4 4AD
Suzanne Claire Baxter of Wetherdene, 12 Richmond Road, Bath, Somerset BA1 5TU

Ruby McGregor-Smith of Eastgate, Coopers Hill Lane, Englefield Green, Egham, TW20 0LB
Justin Rudley of 7 Aspen Grove, Drumpellier Lawns, Bargeddie Baillieston, Glasgow G69 7TP
William Robson of 39 Cairnwood Drive, Cairnhill, Airdrie, ML6 9HR

fthe-sole-dweeter][all the directors]t of the above company do solemnly and sincerely declare that
The business of the company 1s

fa)-that-of-afrecogmsed-bankfheensed-matitttion}+withir- the meamng-of the-Banking Act-19729-&--

{b}-that of & person-authensedurder-section 3-er 4 of the Insurance-Compames-Act-1882-te-earfy-an
“nsurance-busmness wrthe-tYmted-ikmgdem-§-

(c) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares i the
{company] [eempany's-holding-eempeany-- Jabez Holdings

Limited]

The assistance is for the purpose of-fthat-asepsstien][reducing or discharging a liability incurred for the
purpose of that acquisittion]t

The number and class of the shares acquired or to be acquired 1s 161,429 ordinary shares of £1 each

Presenter's name address and For official Use (02/06)
reference (If any) General Section | Past room
S
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The assistance Is to be given to (note 2) MITTE Group plc (Company Number SCO19230) whose

registered addiess 1s at 35 Duchess Road Rutherglen Glasgow. G735 TAU

The assistance will take the form of

Please refer to the attached Schedule, Part |

The person who [has acquired]fwit-asquwelt the shares is
The Purchaser

The principal terms on which the assistance will be given are

Please refer to the attached Schedule, Part 11

The amount of cash to be transferred to the person assisted 1s £ nil

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

The date on which the assistance Is to be given 1s within 8 weeks of the date hereof
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HWe have formed the opimion as regards the company’s iithial siluatton immediately following the date

on which the assistance Is propesed (o be given, that there will be no ground on which it could then be

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

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

(b) dunng the year mmediately following that date]” (note 3)
ft-is intended to-commence the winding-up-of-the company-withuin- 12 months of that date- and--
1Ale have-formedthe-epimonthat the-company will-be-able o pay-te-dabte-m-full within-12 meonths-

efthe-commencement-of the winding-up 2 {rote 3)

And l/we make this solemn declaration conscientiously beheving the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

Declared at _ €3 QAxEr §T ',(.ovuoo"\-) Declarants to sign below

Day Month  Year
ot 172 0[0(6[2]0)017

before me'%’:__ 6‘/31 N\ T A Bus 3

L2 S

A Commussioner for Oaths or«?dotary Public or Justice of the
Peace or a Solicitor having the powers conferred on a
Commissioner for Oaths

NOTES

1 For the meaning of "a person incurring a 5
hability" and "reducing or discharging a
hability" see section 152(3) of the Companes
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 habilities of the
company are to be taken into account - see
sechon 156(3) of the Companies Act 1985

4 The auditor's report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

C \NrPortbROC_UKISARAH JORDAN\3616189_1 OLF

The address for companies registered Iin
England and Wales or Wales 15 -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

DX 33050 Cardiff

or, for companies registered in Scotland -
The Regrstrar of Companies

37 Castle Terrace

Edinburgh
EH1 2EB

DX 235 Edinburgh

or LP-4 Edinburgh 2
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OyeZ 7 Spa Road London SE16 3QQ
© Crown copyrght
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Robert Prettie & Co Limited (Company Number: 00948375)

Schedule to Form 155(6)a
Part |
The assistance will take the form of

A guarantee to be given by the Company n favour of the Finance Parties (as defined in the
Credit Agreement) (the "Guarantee") contained in a £150,000,000 credit agreement dated 17
January 2007 and made between, amongst others, the Finance Parties (1) and the Purchaser
and certain subsidiaries of the Purchaser (2) (the "Credit Agreement') to which the
Company wil} accede pursuant to an accession letter (the "Accession Letter')

Part 11
The principal terms on which assistance will be given are
Pursuant to the Guarantee the Company wil

(a) guarantee the punctual performance by the Purchaser and certain subsidianes of the
Purchaser (the ""Subsidiaries") of all obligations under the Finance Documents (as defined 1n
the Credit Agreement), including without limitation all obligations and habilihies under the
Credit Agreement,

(b) guarantee repayment of moneys owed to the Finance Parties by the Purchaser and the
Subsidiaries under the Finance Documents, and

(c) ndemmfy each Finance Party against any loss or hability suffered by that Finance Party 1f
any obligation guaranteed by the Company 1s or becomes unenforceable, invalid or 1llegal

The Credit Agreement also contains the following agreements by the Company which, to the
extent they constitute financial assistance, contain the following principal terms

1 The Company agrees that its obligations under the Guarantee will not be affected by
any act, omussion or thing which would reduce, release or prejudice any of its
obligations under the Guarantee, including any amendment (however fundamental) of
a Finance Document or any other document or security

2 The Company agrees that a Finance Document or other document includes (without
prejudice to any prolbition on amendments) all amendments however fundamental to
that Finance Document or other document, mcluding any amendment providing for
any increase 1n the amount of a facility or any additional facility

1 3615836 _3 doc
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CONPANIES FORM No. 155(6)(a)

Declaration in relation to 6 a
assistance for the acquisition

of shares

Pursu nt to section 155(6} of the Companies Act 1985

F Compan ber
To the Registrar of Companies r OF_,O_fﬁEIal use | ompany numoe

(Addruess overleaf - Note 5) | ‘l ' | 00948375

Name of company

" Robert Prettie & Co Limited

We 1
Andrew Cresswell of 21 Lilleker Rise, Amold, Nottingham NG5 8HS

Mark Christopher Murphy of Elm Gable, 17 Wood Lane, Gedling, Nottingham NG4 4AD
Suzanne Claire Baxter of Wetherdene, 12 Richmond Road, Bath, Somerset BA1 5TU

Ruby McGregor-Smith of Eastgate, Coopers Hill Lane, Englefield Green, Egham, TW20 OLB
Justin Rudley of 7 Aspen Grove, Drumpellier Lawns, Bargeddie Baillieston, Glasgow G69 7TP
Willi. m Robson of 39 Caimwood Drive, Cairnhill, Atrdnie, ML6 9HR

Jthe-snte-dwector][all the directors]+ of the above company do solemnly and sincerely declare that
The b usiness of the company 15

faHh'ﬂ-ef—a-ffecﬁgmseﬁ-baﬂkiﬁfcensedmhtweni-1-wrthm-themeamngﬂﬂm-&aﬂkmg-ﬁct-#&?}&--

{b)yihat oia-person-authemed-unde;-seetmaw40Hhemsufanse-€;em-pameeAci-1982-te-eaﬂy-en
‘i urantca-busmess irthe-tintted Kingdom §-

{c) scmething other than the above §

The company 1s proposing to give financial assistance in connection with the acquisition of shares in the
[comy any] [eempeny's-helding-company-- Jabez Holdings

_Limuted] 1

The zssistance Is for the purpose of-fthat-asqueition][reducing or discharging a hability incurred for the
purpc se of that acquisition]

The rumber and class of the shares acquired or to be acquired ts 161,429 ordinary shares of £1 each

Prasenter's name address and For official Use (02/06)
re erence (If any) General Section Post room

bhOC_UK\SARAH JORDAN\3616189_1 OLF




e ot e 1 T hegeen o (nole ) N Guonp ple (Conpany Samba SCOT0 2R whose

registored addic s il 23 Duchoss Road Ruthaelon Ghisgow 675 AT

The assistance will take the form of

Pleasc tefet tor the a tached Schedule Part |

The person who [has acquired]fwit-aeguire}t the shares 1s
The Purchaser

The principal terms on which the assistance will be given are

Please refer to the altached Schedule, Part I

The amount of cash to e transferred to the person assisted s £ ml

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

The date on which the assistance Is to be given 1s within 8 weeks of the date hereof
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' have formed the oprnon as 1egards the company s nihial situation immediately following the date
an which the assistance 1s proposed Lo be given that there will be no ground on which It could then be
found 1o be unable to pay its debts (note 3)

(a) H/We have formed the opinion that the company will be able to pay its debts as they fall due

(&) durning the year immedately following that date]* {(note 3)
{u-t54msnde¢to-commencathawmd4ngupof-tha-oompany-wuhm-umamhs-ouhat-data,and--
Mhave-femed-tha-eptmen{hat--the-Gempanywau-beable-to-pay-tt&deb&em-f-uumthmaz-month&
ofthe-commencement-of thawinding-up {*+rote-3}

And liwe make this solemn declaration conscientiously believing the same to be true and by virtue of
the pprovisions of the Statutory Declarations Act 1835

Declared at §o2 (ouamitk QuAR QUM PAck  Declargpts to

(OLILIl,  NOTANGHM 7P

n below

McHuenY
A cressweL

_ Day Month  Year ZL_‘ Md-b‘?/"l ’é) ‘G 7/
210 | 06] 210]9] )
/{Rl R oL ﬂw&?/
Z— TTF e
beforeme 111 ieAS  Doavan)

A Commussioner for Oaths or Notary Public or Justice of the
Pe.ce ot a Solicitor having the powers conferred on a
Commissioner for Oaths  Le\y CASTLE FATE

— N TTT 1 AJGA1 A
NGt 3875
NCGTES
1 For the meaning of "a person incurnng a 5 The address for companies registered In

hability" and "reducing or discharging a England and Wales or Wales Is -
abihity” see secton 152(3) of the Companies

Act 1985
The Registrar of Companies

Companies House

2 Insert full name(s) and address(es) of the Crown Way
person(s) to whom assistance 1s to be given, if Cardiff
a recipient (s a company the registered office CF14 3UZ
address should be shown
DX 33050 Cardiff
3 Contingent and prospective iabilibes of the
company are to be taken into account - see or, for companies reqistered in Scotland -
section 156(3) of the Compamnies Act 1985
The Registrar of Companies
37 Castie Te
4 The auditor's report required by section 156(4) Edmbur:h frace
of the Companies Act 1985 must be annexed EH1 2EB
to this form
DX 235 Edinburgh
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Robert Prettie & Co Limited (Company Number: 00948375)
Schedule to Form 155(6)a

Partl

The assistance will take the form of

A guarantee to be given by the Company 1n favour of the Finance Parties (as defined 1n the
Credit Agreement) (the "Guarantee") contained 1n a £150,000,000 credit agreement dated 17
January 2007 and made between, amongst others, the Finance Parties (1) and the Purchaser
and certain subsidiaries of the Purchaser (2) (the "Credit Agreement") to which the Company
will accede pursuant to an accession letter (the " Accession Letter™)

Part 11
The principal terms on which assistance will be given are
Pursuant to the Guarantee the Company will-

(a) guarantee the punctual performance by the Purchaser and certain subsidianies of the
Purchaser (the "Subsidianes”) of all obligations under the Finance Documents (as defined 1n
the Credit Agreement), including without limitation all obligations and habilities under the
Credit Agreement,

(b) guarantee repayment of moneys owed to the Finance Parties by the Purchaser and the
Subsidianes under the Finance Documents, and

(c)} indemnify each Finance Party against any loss or liability suffered by that Finance Party 1f
any obligation guaranteed by the Company 1s or becomes unenforceable, invalid or 1llegal

The Credit Agreement also contains the following agreements by the Company which, to the
extent they constitute financial assistance, contain the following principal terms

1 The Company agrees that its obligations under the Guarantee will not be affected by
any act, omission or thing which would reduce, release or prejudice any of 1ts
obligations under the Guarantee, including any amendment (however fundamental) of
a Finance Document or any other document or security

2 The Company agrees that a Finance Document or other document ncludes (without
prejudice to any prohibition on amendments) all amendments however fundamental to
that Finance Document or other document, including any amendment providing for
any increase 1n the amount of a facility or any additional facility

1 16i5836_2 DOC




INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF ROBERT PRETTIE & CO LIMITED
(*THE COMPANY™)} PURSUANT TO SECTION 156(4) OF THE COMPANIES ACI 1985

We have exanmuned the attached statutory declaration of the directors of the Company dated 20 June 2007
connection with the proposal that the Company should give financial assistance for the purpose of reducing or
discharging a liabtlity incurred 1t connection with the acqnsition of shares in Jabez Holdings Limited

This report 1s made solely to the directors of the Company for the purpose of secion 136(4} of the Compames Act
1985 Our work has been underiaken so that we might state 1o the directors of the Company those matters that we
are required to state to themy in an auditers’ report under that section and for no other purpose  To the fullest catent
permitted by law, we do noi accept or assume responsibiliy to anyone other than the Compaay, for our worh, for
this repors, or for the opinions that we have formed

Basis of opinton

We have enquired into the state of the Company’s aftairs 1 order 1o review the bases for the statutory declaration

Op1aion

We are not aware of anything to indicate that the opinion uxpressed by the directors 1n their declaration as to any
of the matters mentioned in section 156(2) of the Comparies Act 1985 15 unreasonable in ali the circumstances

Datitoee Tt P
Deloutte & Touche LLP
Chartered Accountants and Registered Auditors

Bristol, United Kingdom

20 June 2007




