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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

193(6)b
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-—T =T ==

[ T

| e E e L |

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

To the Registrar of Companies Company number

1546879

Name of company

I * Tatham Miller Limited

e\ o SIS 0 2 b Ao dgon Kool Weor SWA@ie
2. Lo 7K B2 Dipec A 2 LI GARIENS  [fbolsrGeT G4 /XA
v Les eoviner Cunwed 2 Ao KLD g‘,f«wbaw CMCT iy g‘,/i.l’.’zlm'
Rasies Qeoner e 4f Qncurfecy Sagesac Massiz LLb SN

P aleHiractolall the directorsit of the above company (hereinafter called ‘this.company’) do

solemnly and sincerely declare that:

The business of this company is: -

(5)-that-of-a-{recognrised-bankiflicensed-institution}t-within-the-meaning-o Hut thi i f-the-Banking-Act-197938

iv bt ithe-United-Kinadoms
(c) something other than the above§

This cornpany is [the]f4] holding company of* __Tatham Steelslimited

which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company]{
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General Section

Presentor’'s name address and
I Post room
Holmes Mackillop

reference (if any):
109 Douglas 3treet
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The assistance is for the purpose of [that acquisition][reducing or discharging a liability. incurred for the

, .
Please do not - »

purpose of that acquisition].t (note 1) ‘ write in -
7 S ‘ this margin
: . L . Please ;omplet'e
The number and class of the shares acquired or to be acquired is: _257_Ordinary Shares of £1 - !:Ggflvi‘l;;eferablv
i ] } in black type, or
each Pully paid . ; bold block lettering

The assistance is to be given to: {note 2) _ Barclay & Mathieson Limited, Shieldhall Works,
180 Hardgate Road, Glasgow, G51 4TB

The assistance will take the form of:

1. legal Charge by the Company in favowr of the Governor and Campany of the Bank of Scotland
over its premises at Duke Averne, Stanley Green Industrlal GOstate, Cheadle Hilme,
Cheshire,’

2, Debenture by the Company in favour of the Governor and Company of the Bark of Scotland
comprising fixed and floating charges over the assets of the Carpary.

3. Unlimited Inter-Company Guarantee by the Compary In favour of the Coverncr and Company
of the Bark of Secotlard guaranteeing the cbligations of Barclay & Mathleson Limited and
Its wholly-owred subsldlary, Clydeside Steel Fabricaticns Limited.

The person who [has acquired][WilC3eNEET the shares is: t delote as
Barclay & Mathieson Limited . , appropriate

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

1. The Llegal Charge granted in favour of the Coverror and Compary of the Bark of Scotland
Will be for gll suns due or to became due.

2, The debentire granted In faveur of the Covernor ard Campany of the Bark of Scotland will
e for all liabilitles due to the Bank of any kind.

3¢ In terms of the Gaarantee In favouwr of the Governor and Company of the Bank of Scotland,
each of the Companles, Barclay & Mathleson Limlited and Clydeside Steel Fabricatlon:
Limited jointly and severally guaraniee to discharge on demard all lisbilitles to the
Bank of any kind of each debtor.

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is LS

The amount of cash to be transferred.to the person assisted is £ V 1L

The value of anv asset to be transfarred tn tha naraan accictad ic £ /U/ [— Drma A
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The date on which the assistance is to be given is____TTH _April 19 _98

|/We have formed the opinion, as regérds this company’s initial situation immediately following the date
on which the assistance is proposed to be given, that there will be ne ground on which it could then be

found to be u_nable to pay its debts.{note 3)

{(a)[l/We have formed the opinion that this'company will be able to pay it's debts as they fall due during
the year immediately following that date]*{note 3}
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AndA/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835. N\

.
mé_ﬁ\,{ Declarants to sign below
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Declared at

g

the. it day of Al
one thousand nine hundred and r\h.-.\&“i”?' T ewT /M /(

before me &,_//—M/(SL rJ;—K,’_\/

A Comlssmn%r Oaths or Notary Public or Justtce of
the Peace or a Solicitor having the powers conferred on
a Comissioner for Oaths.

NOTES

1 For the meaning of “a person incurring a
liability” and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and addressies) 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.



1 Blythswood Square Telephone: 0141-226 4593
Glasgow G2 4AD Telex: 884657 PRIWAT G
Facsimile: 0141-221 6970

Price Waterhouse “

AUDITORS’ REPORT TO THE DIRECTORS OF TATHAM MILLER LIMITED PURSUANT TO
SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 9 April 1998 in
connection with the proposed financial assistance to be given by Tatham Steels Limited, an
indirect subsidiary of Tatham Miller Limited, for the purchase of the entire share capital of
Tatham Miller Limited.

Basis of Report

We have enquired into the state of affairs of Tatham Miller Limited in order to review the bases
for the statutory declaration.

Report

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
reasonable in all the circumstances.

\PM& N\ STV

Price Waterhouse
Chartered Accountants
and Registered Auditors

9 April 1998

Oltices at Aberdeen, Birmingham, Sristel, Cardiff, Edinburgh, Glasgovi. Hull, Leeds, Leicester. London. Manchester. Middlesbrougn. Newcastte, Nottinghare, St. Albans,
Southampton and Windsor.

The partnerstip’s principal place of business is at Southwark Towers. 32 London Bridge Street. London SE1 95Y where alist of the partners’ names is available for inspection.

The fum 15 autharised by the Institute of Chartered Accountants in England and Wales to carry on investment business.



