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DX :
Ref:

COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

10d(6)a

For official use

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

To the Registrar of Companies Company number

{Address overleaf - Note 5) ———— o ——
[ T B 2781154
| A |
Name of company
l * HSBC PRIVATE EQUITY LIMITED ("the Company") I

PE/We ¢ MARK PATRICK DUNFOY of 68 Fulham Park Gardens, London, DAVID ALLAN

FARLEY of 22 Douglas Road, Harpenden, Hertfordshire, PHILIP WALTER

GOODWIN of 38 Carnwood Road, Wilmslow, Cheshire, NIGEI, DEREK HAMMOND

of Rust Hall, Langton Green, Kent, CHRISTOCPHER MARY MASTERSON of Side

Ley, Cavendish Road, St Gecrge's Hill, Wevbridge, Surrey, VINCENT

GERALD O'BRIEN of 6 Vinevard Hill Road, Wimbledon, London, SIMON

FELIX POOLER of Fairfield House, Dzle Brow, Prestbury, Cheshire and

ALEXANDER GABRIEIL SHINDER of 14 Nagsington Road, London

(Hexsatexdiractar] (all the directorslt of the above company do solemnly and sincerely declare that:

The business of the company is:

> tRe xmeaming xoddbecBanking Ack x0T 8%
ok xtimk ok e peraarauttonsedander seckinrSprodkak thedosurene s }Gompanies: Act 182 Hex0arRK IR
inStranTebashassdn e toited FKigdons

(c) something other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in the
[company] [comparyedoiding-Comoeny

kirnitesiid
The assistance is for the purpose of [that acquisition] [Keuicirr e alsEHagIRPa HEBNNX NsHE S A e
peepnEe ot Abalanoristion: ¥

The number and class of the shares acquired or to be acquired is;: __ 150,002
Ordinary shares of £1

Presentor's name address and For official Use

reference {if any) : General Section Post room

Norwich Street

wLPoG4IRLE

L0 0228
COMPANIES HOUSE

138 Chancery Lane 280108

CAZS/2080438




whose registered office is at 10 Norwich Street, London EC4A 1BD and Montagu

Management Limited (Company No. 4600037) whose registered office-is at 10

Norwich Street, London EC4A 1BD

The assistance will take the form of:

1 Payment of legal fees and related disbursements of Macfarlanes of
up to £600,000 and related value added tax of up to £105,000 in regpect of:

{a) a reorganisation of the Company's group and a reorganisation of
investment funds managed by the Company in anticipation of the proposed
purchase of shares in the Company; and

(b} establishment of the purchaser (Montagu Holdings Limited) and its
parent company {Montagu Management Limited) and all related equity and debt
finance arrangements.

2 Payment of fees and related disbursements of KPMG LLP of up to
17,440 and related value added tax of up to £3,052 in comnection with
advice in relation to the making by the directors of the Company of
statutery declarations under Sections 156 and 173 of the Companies Act
1985. -

The person who fras=acgaiked! [will acquire]t the shares is:

Montagu Holdings Limited

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

The Company will give an undertaking to Montagu Holdings Limited and
Montagu Management Limited in the following terms:

(see sheet A attached)

The amount of cash to be transferred to the person assisted is £_ Not applicable

The value of any asset to be transferred to the person assisted is £ Not applicable

The date on which the assistance is to be given is_Within 8 weeks of the date hereof
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*'We have formed the opinion, as regards the company's initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

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

{a) &'We have formed the opinien that the company will be able to pay its debts as they fall due during
the year immediately following that datel* (note 3)

{b) [Mexisipheneeckta xeurmyanoe e windingEuexai b compan R R d2xenemksxai tat xdatex and JAwe
haxviexforrsd R e opiton that X xeurraryx wilkbe ablec g papx Es ekt in Fbavitbivs XIRxmarthe Xt
comtrencarent ok thacundngug* (note 3)

Andt/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 _Vintners Place Declarants to S|gn below
68 Upper Thames Street .'4‘ &r

London EC4V 3BJ ; ‘ {

Day  Month Year
on 2L4 0[ 1 2[ Oi 0|

before me

y C ot

A Commissioner for Qaths of Notary Public or Justice of

the Peace or a_Solicitor having the powers conferred on

a Commissioner for Qaths. \[ (S ) %V‘—‘—/b

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 namels) and address(es) 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 liabiities 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 1885 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castie Terrace
Edinburgh

EH1 2EB

Laserform Intecnational 12/99




1.1

1.2

21

22

23

A

In connection with the proposed sale of the entire issued share capital of
Company, and the related reorganisation, we confirm that, subject to the
conditions set out in paragraph 2 below, the Company will be responsible for:

payment of legal fees and related disbursements of Macfarlanes of up to
£600,000 and related value added tax of up to £105,000 in respect of:

(a) a reorganisation of the Company’s group and a reorganisation of
investment funds managed by the Company in anticipation of the
proposed purchase of shares in the Company; and

(b) cstablishment of the purchaser (Momtagu Holdings Limited) and its
parent company (Montagu Management Limited) and all related equity
and debt finance arrangements;

payment of fees and related disbursements of KPMG LLP of up to £17,440 and
related value added tax of up to £3,052 in connection with advice in relation to
the making by the directors of the Company of statutory declarations under
Sections 156 and 173 of the Companies Act 1985,

The undertaking given in paragraph 1 above is conditional upon:

the share and business purchase agreement to be entered into by, inter alia,
HSBC Bank plc, Montagu Holdings Limited and certain of the executives of the
Company providing, infer alia, for the acquisition by Montagu Holdings Limited
of the entire issued share capital of the Company (“the Share and Business
Purchase Agreement”) having been entered into and containing indemmities
enforceable by the Company and each of its subsidiaries in terms reasonably
satisfactory to the Company;

the conditions precedent to the Share and Business Purchase Agreement having
been duly satisfied or waived in accordance with the terms of the Share and
Business Purchase Agreement; and

the Company having obtained banking facilities to enable it 1o finance its
working capital requirements, such facilities being consistent with those assumed
to be available for the purposes of the cash flow projections of the Company
approved at a Board meeting of the Company held on 124 Januaryf 2003 and
otherwise being on terms reasonably satisfactory to the Company.
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Please read the natss
on pags 3 before * BSBC PRIVATE EQE.’ 7Y LIMITED ("the Company”)
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L
* inmart full name 3We g_MARK PATRICK IUNFOY of €8 Fulham Park Gardens, Lohdan, DAVID ALLAN

.T;:::;] and FARLRY of 32 tnuglg Road, Harpsndenh, Havefordshiye, PHILIP WALTER

addreasies) of o GOODWIN of 38 Carnwood Road, Wilmelow, Cheshire NIGEL DEREK HAMMOND
of Ruet Hall, Langten Green, Keme, CHRISTOPHER MARY MASTERSON of gSide
Ley, Cavendigl Road, Sr Beorge's Hill, Wevbridge =Surre VINCENT
GERALD O'BRIE} of § Vineyard Hill Road, Wimbledon| Lenden, SIMON
FELIX POOLEBR cf Fairfield House Dale Brow, Pgegt; ury, Cheshire and ,

__ ALEXANDER GARI IEL SHINDER of 14 Nageiroton Road, Lendom
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-+ The aslsistame iz ta be given to: (nate 2) Mot tﬁgE Holdingﬂ Limited {Cdmg any No. 4464887) . Plaage do nof

writa dn thie  «
whose regigtered office ie at 10 Nirwich Street, London EC4A 1BD and Montagu marzln .
Managemenc Limited (Company No. 4610037) whose regiatered office iz at 10
!M“'l'llﬂv
Norwich Stxeet, london EC4A 1BD L llﬂk lw-.
thhg

The aszietance will take the form of:

#
1 Payment of legal fees ard ralated digsburmemente of Macfarlanes of
up to £600,000 and related value added tax of up to £105,000 in reapect of:

(a) a redqrgavisation of the Company's group and 2 reovganisation of
investment finda managed by the Company in anticipation of the propased
purchage of shares in the Compary; and

{b) establishment of the puichaaer (Montagu Holdinge Limited) and its
parent gampany (Montagu Managemint Limited} and all related equity and debt
finance arrangements.

2 Fayment of feeg and rel:ted disbuzdements of KPMG LLP of up to
17,440 and related value added tax of up to £€3,0582 in connectlon with
advice in relation to the makime by the directors of the Company of

statutory declarations undar Sectione 156 and 173 of the Companies Act
1385.

The person who fsxxacgeked [wil acquire]t # e shares is: t delete as
eppropriate

Monta Hol

The principal terms on which the assistance w! be given are:

The Company will give an underti king to Montagu Holdings Limited and
Montacu Management Limited in tle following terms:

(see gheet A attached)

The amount of cash 1o be transferred to the p rson zasisted is £ __Not applicable

The valué of any asset to be fransferrad to th ! person assisted js £ Not applicable

The date on which the assistance ia to be given ig Uit\hfn 8 wasks of the datz herczof Page 2
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“24.JAN. 2003 1S:58 MR RRLANES NG, B7S

P.4
3/We have formed the opinior, as regards the company’s Intial aituation hmcmw folowing the date

on which the assistance 8 prposed to be given, that there wil be no ground on which it could then be
found to be unable to pay its ¢ sbts. (note 8)

oY) WWahavﬂmdtheopﬂmthntmmwmmwmﬂamummumw
the year immediately follow hg that datel® (note 8)

(b) [IASACEMBATENIOOINER
CONEMICIERESLINI o) (note 3) -

And &/we make this solemn diicleration consclentiously belleving the same to be true and by vitue of the
provisions of the Statutory De:larations Act 1838,

Daclared at ___'© { @0\:\9;“’“‘ SE}M“"" Decizgrants ta aigh balow
Mo A EBer 2 3L

Day Month Yea- . A
on 1[4 OIR._ 2'0] 0l3

before me

ne-Peace-or a Solicitor havin(. the powera conferred on
a Commissioner for Daths,
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2 lnsect 14 namatls) and addressies) of the
DOrAtN{A) 1o Whom aspistance ia t) be Juan if
a recigient is = comparny the regls ered
office addraas thauld ba ghown,

3 Contingent and prospective Ksbilt a of the
company a9 o be teken inte a0¢ unt - cee
saction 158(3) of the Companies £ ot R85

4 The auditars report requirad by w ction 158(4)
of the Conpanlos Act B85 must | @ anhaxed
to this form,

8§ The address for companias regist red in
Bngland and Wajes & Wales is-

The Registrar of Sompanias
Companiag Houso

Crown Way

Cardlf

CP14 3U2

or, for corpanics registered in S¢ slland:-

The Registrar af Companias
37 Castle Tarraca
Edinburgh

Bt 260
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A

1 In connection with the proposed sale of the entirc issued shere capital of
Company, and the related reorganisation, we confirm that, subject to the
cotiditions set o 1t in paragraph 2 below, the Company will be responsible for:

1.1 payment of loyal fees and relaed disbursements of Macfarlanes of up to
£600,000 and ¢ lated value added tax of up 10 £105,000 in respect of:

(a)  a reorjanisation of the Company’s group and a reorganisation of
investn ent funds managed by the Companly in anticipation of the
propos: d purchase of shares in the Company; and

(&)  cstablis1ment of the purchaser (Montagu Holdings Limited) and its
parent :ompany (Montagn Management Limited) and all related equity
and det t finance arrangements;

1.2 payment of fee ; and related disbursements of KPMG LLP of up to £17,440 and
telated value a lded tax of up to £3.052 in connection with.advice in relation to
the making by the directors of the Company of statutory declarations under
Sections 156 ard 173 of the Companies Act 1985,

2 The undertakin ; given in paragraph 1 sbove ia conditional upon:

21 the sharc and business purchase agrocment to be entered into by, infer alia,
HSBC Bank pl 3, Montagu Holdings Limited and certain of the executives of the
Company prov ding, inter alia, for the acquisition by Montagu Holdings Limited
of the entire iwned share capital of tho Company (“thc Share and Businesg
Purchase Agre:ment™ having been entered into and containing indemnities
enforceable by the Company and each of its subsidiaries in terms reasonably
satisfactory to 1 he Company,

2.2 the conditions >racedent to the Share and Business Purchase Agreement having
been duly sati:fied or waived in accordance with the terms of the Share and
Business Purct ase Agreernent; and

23 the Company having obtained banking facilitics to énable it to finance its
working capita requirements, euch facilitics being consistont with those assumed
to be available for the purposes of the cash flow projcotions of the Company
approved at a Board meeting of the Company held on [24 Januaryy 2003 and
otherwise bein; ; on terms reasonably satisfactory to the Company.

T
o
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8th Floor Tel +44 (0) 20 7311 1000

1 Canada Square Fax +44 (0) 207311 3311
Canary Wharf Telex 8811541 KPMGLO G
London E14 5AG DX 38050 Blackfriars

United Kingdom

D Farley Esq

HSBC Private Equity Limited

Vintner’s Place Ourref ds/537

68 Upper Thames Street

Londen Contact David Saul
EC4V 3BK 020 7311 5228

27 January 2003

Dear Sirs

Auditors’ report to the directors of HSBC Private Equity Limited pursuant to Section
156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 24 January 2003 in
connection with the proposal that the company should give financial assistance for the purchase
of 150,002 of the company’s ordinary shares. We have enquired into the state of the company's
affairs in order to review the bases for the statutory declaration.

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

unreasonable in all the circumstances.

Yours faithfully

KO g

KPMG LLP
Registered Auditor

KPMG, a parinership established KPMG is registerad to carry on authorised by the Financia! business is 8 Salisbury
under English law, is a member of audit work by the institute of Services Authority for Square, London EC4Y BEB
KPMG International, a Swiss Chartered Accountants in investment businass activities. where a list of partners’

association England and Walss and The principal place of nAMmes is apen ta inspection




