COMPANIES FORM No. 155(6)a

- Declaration in relation to
assistance for the acquisition

29(6)a

of shares
CHFP025
Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5) me =
in black type, or | I T 3141667
bold block lettering O T |
Note Name of company
Please read the notes
on page 3 before + LGC {(Holdings) Limited (the "Company")
completing this form.
* inserl full name WWe o See Rider 1
of company

@ insert name(s) and
address(es) of all
the directors

1 delete as ex RexAkogisd ¥rll the directors]t of the above company do solemnly and sincerely declare that:
appropriate

The business of the company is:

§ delete whichever e Rk O X A Xixenoamicer X RARK X KR RIS It oo XRE MR AN RS XSH heOBetsnm aek X MR
T O XRRK R R R XA RO XK YRR B RI X KKK K HIERR R X OTRR AR R SR XIORR XX FARK RR
IRRAARISBUSNeetR e RiacKitg R

{c} something other than the above§

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

[company] [QKRRARMSRALRLLRTORIKX

e
The assistance is for the purpose of [ihatxaomaiekion [reducing or discharging a liability incurred for the
purpose of that acquisition).t

The number and class of the shares acquired or to be acquired is: See Rider 2
Presentor's name address and For official Use
reference (if any) : General Section Post room

CMS Camercon McKenna
Mitre House

160 Aldersgate Street
London

EC1lA 4DD

DX 135316 BARBICAN 2 Lpy ~ oEAEPVERE 0407

Page 1 (20789878.02) COMPANIES HOUSE 11705104
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The assistance is to be given to: (note 2) LGC Investments Limited Please do not

write in this
margin

(Company Number 4841827) (the "Acquirer") of {Queens Road, Teddington, Middlesex,
TW1l OLY]

Please complete
legibly, preferably
in black type, or

beld block
lettering
The assistance will take the form of:
See Rider 3
The person who [has acquired) [witk&oguigeit the shares is: 1 delete as
appropriate

The Acquirer

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

See Rider 4

The amount of cash to be transferred to the person assisted is £ See Rider 5

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be givenis ~_Se¢e Rider ©
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Please do not WWe have formed the opinion, as regards the company's initial situation immediately following the date
write 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, preferabily
in black type, or
bold block lettering (a) {/'We have formed the opinion that the company will be able to pay its debts as they fall due during

* delete either (a) or the year immediately following that date]* {(note 3)
e e ) TR R X NOR B X OB A AR R A GO XXX OIS KRR SRIGIOBRK KR,
hepeR XERFREK XIXE XRIOOC XA R XROKOE I XK X Yeolex SOCRRX XIS X ot s AN X L R xRk of ke
ORDEETEXKRIOE NI IR (pote 3)

Andy/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declaredat [ gc, qUEENS LOAD  TEDDINGTON Declarants to sign below

MIDD X Tioll OLY ﬁ\\r\,\,v\\\

Day. Month Year
RF10f2- 0.0
before me ﬁ/ ZA/"

A Commissioner for Caths i)r Notary?crbhcvr—.)us&ee-o
the Peace or a Solicitor having the power: on

e y , ;
a Commissioner for Caths. . é&"”é,.,—-

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 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 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.

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

The Registrar of Companies
Comnpanies House

Crown Way

Cardiff

CF14 3U2Z

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EHT 2EB

Page 3 Laserform International 12/9%




RIDER 1

LGC (Holdings) Limited
(Company No. 3141667)

Form 155(6)(a)

Directors and Addresses

1.

Clive Jonathan Hall
32 Elsynge Road
Wandsworth
London

SW18 2HN

Dr John Mason

2 Beeston Hall Mews
Beeston

Tarporley

Cheshire

CW6ITZ

Dr Richard David Worswick
7 Park Crescent

Abingdon

Ozxon

OX14 1DF

Nigel Carey Law
Seyton House
Statham Avenue
Lymm

Cheshire

WA13 INJ

{20789375.00)




RIDER 2

LGC (Holdings) Limited
(Company No. 3141667)

Form 155(6)(a)

The number and class of the shares acquired or to be acquired 1s:
3,521,900 comprising:

1,000,000 Ordinary Shares of £0.10 each.

2,521,900 Ordinary B Shares of £0.10 each.

(20789375.06)




RIDER 3

LGC (Holdings) Limited
(Company No. 3141667)

Form 155(6)(a)

The background to the financial assistance is as follows

1.1

1.2

1.3

14

1.5

The Acquiter has made an offer to purchase the entire issued share capital of the
Company (the “Acquisition”).

The Acquirer 1s to finance the purchase of the shares by means of, inter alia, 2
credit agreement (the “Credit Agreement”) dated 16 April 2004 between, inter
alia, (1) LGC Group Holdings plc (company number 4812200) (the “Parent”) (2)
the Acquirer (3) the Lenders (as defined therein) and (4) HSBC Bank Plc in its
capacity as facility agent for the Lenders and in its capacity as agent and trustee
for the Finance Parties (as defined therein and hereinafter referred to as the
“Finance Parties” and each a “Finance Party”). The following facilities will be
provided under the Credit Agreement:

(a} a term loan facility in an amount not exceeding £16,500,000;

()] a term loan facility in an amount not exceeding £10,500,000;

() a term loan facility in an amount not exceeding £3,000,000; and

(d) a tevolving credit facility in a maximum aggregate principal
amount not exceeding £5,000,000 which may include vanous
ancillary facilities.

The obligations of the Parent and the Acquirer and the Company and (LGC
Limited (company number 2991879) (the “Subsidiaty”) (when they accede to the
Credit Agreement) under the Credit Agreement will be secured by a debenture
(the “Debentute”) to be entered into between (1) the Patent, the Acquirer, the
Company and the Subsidiary and (2) HSBC Bank Plc in its capacity as Security
Agent (as defined therein).

In addition to the funds provided under the Credit Agreement, the Acquisition is
also to be financed by the issue of, amongst other things, deep discount bonds
being issued by the Acquirer to LGV3 Private Equity Fund Limited Partnership
(the “Investor”). Itis a requirement of the Credit Agreement that the position
between the Finance Parties, the Investor and the holders of long-term loan notes
to be issued by the Acquirer be regulated. This will be done by means of an
intercreditor deed (the “Intercreditor Deed”) to be entered into between, inter
alia, (1) the Parent (2) the Acquirer (3) the Company and the Subsidiary (4) the
Lenders (as defined thereon) (5) the Investor and others as Junior Creditors and
(6) HSBC Bank plc as Facility Agent and Security Agent (each as defined therein).

It was a condition of the Credit Agreement that the Company enter into certain
secutity and other documents.

{(20789375.06)




1.6

1.7

The Company will enter into the following documents:

1.6.1  an accession agreement (the “Credit Agreement Accession
Agreement”) to the Credit Agreement between imnter alia, (1) the
Company (2) the Parent and (3) HSBC Bank plc in its capacity as Facility
Agent and Security Agent under the Credit Agreement;

1.6.2 the Debenture;
1.6.3 the Intercreditor Deed; and

1.6.4  apledge over shares (the “Share Pledge”) held by the Company in LGC
Beteilgungs GmbH between (1) the Company and (2) HSBC Bank plc in
its capacity as Security Agent under the Credit Agreement.

Under the terms of the Credit Agreement, the Company will, amongst other
things:

1.7.1 guarantee to each Finance Party the obligations of each of the Obligors
(as defined under the Credit Agreement and including the Parent, the
Acquirer and the Subsidiary and hereinafter referred to as the
“Obligors”) under the Finance Documents (as defined in the Credit
Agreement and including the Debenture, the Share Pledge and the
Intercreditor Deed and hereinafter referred to as the “Finance
Documents” and each a “Finance Document™);

1.7.2  indemnify each Finance Party immediately on demand against any cost,
loss or liability suffered by that Finance Party if the guarantee referred to
above or any obligation guaranteed by the Company 1s or becomes
unenforceable, invalid or illegal; and

1.7.3  agree that its guarantee and indemnity obligations will not be affected by
(among other things) any act, omission, matter or thing which would
otherwise reduce, release or prejudice any of such obligations ot
prejudice or dismiss such obligations.

Until the provisions set out in sections 155-158 of the Act have been fully
complied with, such guarantee and indemnity contained in the Credit Agreement
will not extend to cover any financial indebtedness under the Finance Documents
which, if 1t did so extend, would cause the infringement of section 151 to 158 of
the Companies Act 1985 (the “Act”) (“Acquisition Debt”).

The Financial Assistance will take the form of:

2.1

22

An increase deed (the “Increase Deed”) between (1) the Company and the
Subsidiary, (2) the Parent and (3) HSBC Bank plc in its capacity as Facility Agent
for the Lenders under the Credit Agreement and in its capacity as Facility Agent
and Security Agent for the Finance Parties.

An intra group funding agreement (the “Intra Group Funding Agreement”)

between (1) the Company and the Subsidtary as lenders (the “Lenders”) and (2)
the Parent and the Acquirer as borrowers (the “Borrowers”).

4
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2.3 To the extent that they would infringe section 151 to 158 of the Act (save for
compliance with sections 155- 158 of the Act), the terms of the following
documents:

241 the Credit Agreement;

2.4.2 the Credit Agreement Accession Agreement;
243 the Debentute;

2.4.4 the Share Pledge; and

2.4.5 the Intercreditor Deed.

(20789375.06)




RIDER 4

LGC (Holdings) Limited
(Company No. 3141667)

Form 155(6)(a)
The principal terms on which the financial assistance will be given are:

3.1 ‘The Increase Deed which represents the mechanism pursuant to which, amongst
other things, the Company agrees that, after the procedures required under
sections 155- 158 of the Act have been fully complied with:

3.1.1  the Company’s guarantee and indemnity obligations under the Credit
Agreement;

312  the Company’s obligations secured under the Debenture and the Shate
Pledge; and

3.1.3 the Company’s obligations under the Intercreditor Deed,

will be increased to include all those obligations owed to the Finance Parties by
any Obligor, including any Acquisition Debt. The principal terms of the Credit
Agreement, Debenture and Intercreditor Deed are outlined at 4 below.

3.2 The principal terms of the Increase Deed are as follows:

3.21 By executing or acceding to the Credit Agreement, the Company’s
guarantee obligations did not extend to cover any Acquisition Debt;

3.22  The Company’s guarantee and indemmity obligations under the Credit
Agreement are extended to include, without limitation, all obligations
under the Finance Documents with effect from the date of the Increase
Deed;

323  The Company’s obligations under the Intercreditor Deed are extended
to include, without limitation, any obligations excluded therein under
clause 21.3;

324  The Company confirms and acknowledges that the proviso in the
definition of “Indebtedness” under clause 1.1 of the Debenture,
excluding money or liabilities which, if they were included, would
infringe section 151 to 158 of the Act, no longer applies and that the
Debenture now secures all money or habilities, due owing or incurred to
any Secured Party by any Charging Company or any other Obligor under
any Finance Document at present or in the future, in any manner
whether actual or contingent, whether incutred solely or jointly with any
other person and whether as principal or surety, together with all interest
accruing thereon and including all liabilities in connection with any
notes, bills or other instruments accepted by any Secured Party for or at
the request of an Obligor and all losses incurred by any Secured Party in
connection therewith (all such terms as defined in the Debenture).

(20789375.06)




33 The Intra Group Funding Agreement which represents the mechanism pursuant
to which, inter alia, the Lenders agree to lend moneys (the “IGFA Facilities”) to
the Borrowers on the terms and conditions thereof, to enable the Parent and the
Acquirer to meet their debt service requirements under the Credit Agreement as
they fall due. The principal terms undet which such IGFA Facilities are made
available are as follows:

3.3.1

332

333

334

335

3.3.6

3.3.7

3.3.8

The IGFA Facilities shall be applied by the Borrowers in or towards the
discharge ot satisfaction of interest, principal, costs, fees, expenses,
charges and other sums falling due under the Credit Agreement and the
Ancillary Facility Letter (together referred to as the “Documents™);

The IGFA Faciliies will be available to the Borrowers so long as they
have any outstanding obligations in respect of the facilities granted
pursuant to the Documents or any refinancings thereof;

The IGFA Facilities may be redrawn once repaid ot otherwise
discharged;

The IGFA Facilites shall bear interest at a rate to be agreed between the
relevant Borrower and the relevant Lender from time to time;

The IGFA Facilities shall remain outstanding on intetr-company loan
account untl repaid;

No Lender shall be obliged to make any amount available if an
Insolvency Event (as defined in the Credit Agreement) has occurred;

Any IGFA Facilities advanced, together with any interest thereon shall
be repayable on demand but such demand shall not been made unless
demand has been made by the Finance Parties under the Documents;

‘There is a right of set-off between the Lenders and the Borrowers in
respect of inter-company indebtedness.

The principal terms of the Credit Agteement Accession Agreement, the Credit Agreement,
the Debenture and Intercreditor Deed are as outhned below:

4.1 The Credit Agreement Accession Agreement

The Credit Agreement Accession Agreement is the mechanism by which the
Company accedes to the Credit Agreement, give its assent to such provisions, to
note the terms and to agree to the arrangements thereunder.

(20789375.06)




4.2

4.3

44

4.5

4.6

The Credit Agteement

The Credit Agreement contains a guarantee and indemnity as outlined in
paragraph 1.7 in Rider 3 above. As outlined in clause 2 of the Increase Deed, the
guarantee and indemnity will not extend to the Acquisition Debt until the Inctease
Deed has been executed.

The Debenture

Under the terms of the Debenture, the Company grants, inter alia, a first legal
mortgage over all of its freehold and leaschold property and over all the
Subsidiary Shares and Investment and 2 first fixed charge and floating charge over
all its present and future assets as secutity for the Indebtedness (all such terms as
defined therein). The definition of Indebtedness contains a proviso which states
that the security given pursuant to the Debenture does not extend to the
Acquisition Debt until the execution of the Increase Deed.

The Company undertakes to, at its own expense, execute and do all such
assurances, acts and things as the Security Agent may reasonably require for
perfecting or protecting the security intended to be created by the Debenture over
the assets thereby.

The Share Pledge

Under the terms of the Share Pledge, the Company grants, inter alia, a first pledge
over the shares referred to therein as security for the Secured Obligations (as
defined therein). The definition of Indebtedness contains a proviso which states
that the security given pursuant to the Debenture does not extend to the
Acquisition Debt until the execution of the Increase Deed.

The Intercreditor Deed

The Intercreditor Deed sets out the priotity of security between the parties
thereto and the Company acknowledges the priority of security between the
parties and the subordination of their respective rights as creditors. The
Company, as an Obligor, covenants to pay to the Security Agent the Senior Debt
when the same falls due for payment. In addition, the Company, as an Obligor,
covenants, inter alia, not to make certain payments in respect of the Hedging
Liabilities, the Junior Debt and the Intra-Group Debt except with the prior
written consent of the Facility Agent (each such term as defined therein).

As outlined above at paragraph 1.7 of Rider 3, the provisions of the Intercreditor
Deed do not apply to any Acquisition Debt until the Increase Deed has been
executed.

Amendments
The Company’s obligations as described above otherwise continue in relation to

the Finance Documents and Intra-Group Funding Agreement as they may be
amended, modified, varied or restated from time to time.

(20789375.06)




RIDER 5

LGC (Holdings) Limited
(Company No. 3141667)

Form 155(6)(a)
The amount of cash to be transferred to the person assisted 1s:

Any amounts lent under the Intra Group Funding Agreement.

(20789375.06)




RIDER 6

LGC (Holdings) Limited
(Company No. 3141667)

Form 155(6)(a)
The date on which the financial assistance 1s to be given is:

within 8 weeks from the date hereof.

10
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i’l ERNST& YOUNG ® Ernst & Young 1LP

1 More Londan Place Fax: (20 7951 1345
London SE1 2AF CCE & TDE Box 241

Auditors’ report to the directors of LGC (Holdings) Limited pursuaiit t& """
section 156(4) of the Companies Act 1985

¥ Phoner (20 7951 2000

We have examined the attached statutory declaration of the directors of LGC (Holdings)
Limited (“the Company”) dated 28 April 2004, prepared in accordance with applicable United
Kingdom Law, in connection with the proposal that the Company should give financial
assistance for the purchase of entire issued share capital of the Company.

This report is made solely to the directors in accordance with Section 156(4) of the Companies
Act 1985. Our audit work has been undertaken so that we might state to the directors those
matters we are required to state to them in an auditors' report and for no other purpose. To the
fullest extent permitted by law, we do not accept or assume responsibility to anyone other than
the directors, for our audit work, for this report, or for the opinions we have formed.

Basis of opinion

We have enquired into 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

declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

X{ vt < Vo L A2
<

Ernst & Young LLP Wk?

Registered Auditor
London
28 April 2004

I~

& The UK finm Frst & Young LLI is a limited Tiability partnership
registered in England and YWales with registored namber
OC300001 and is @ member practive of Ernst & Young Global.
Alist of members' names is available Tor inspection at the above
ackdross which is the firm s principal place of husiness and its
registered atfice.




