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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 Companies Act 1985

155(6)a

To the Registrar of Companies For official use Company number

—_
(Address overleaf - Note 5} _ I_ i | N 03548695

Name of company

* CSTIM LIMITED

. ¥WetsSEE RIDER 1

hesolaxtivactan[all the directorsliof the above company do solemnly and sincerely declare that:
The business of the company is:

R hhnxﬂmmmrﬂugmthm&mkmg:mmxaﬁ

HThaY 0 X PEKSOIK E DT RSBk U A K HeGt Ot BX K A D KE MU PE S B URI AR AN K TS XU KKK
xicsxxanos huxbeasg it ha Uniterk Kingotoned

(¢) something other than the above £

The company is propoé;ing to give financial assistance in connection with the acquisition of shares
in the [company] icoxemamytsholdingronaparmx &

| It
The assistance is for the purpose of [that acquisition] mmmmmmnmmm
FortREpIraoss Ot R Ry uisitkon].

The number and class of the shares acquired or to be acquired is: 10, 400 ORDINARY SHARES OF
£1 EACH REPRESENTING THE ENTIRE ISSUED SHARE CAPITAL OF THE COMPANY

Presentor's name, address and For official use
reference {if any): General Section
Howard Kennedy
1% Cavendish Sguare
London W1A 2AW
DX 42748 Oxford Circus spiG74L.)Ex 0108

A2
Horen ' COMPANIES HOUSE 24104104




The assistance is to be given to: {note 2) fv]reitﬂs?nd" not
el
. ARRNOLD EBER OF 10 HARTFIELD AVENUE, ELSTREE, HERTFORDSHIRE WD6 3SE. this margin
Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of;
SEE RIDER 2
)
The person who frasatgcited]llwill acquire]* the shares is: *Delete as
MORSE PLC (COMPANY NUMBER 3108179) WHOSE REGISTERED OFFICE IS AT BRENTSIDE appropriate

EXECUTIVE CENTRE, GREAT WEST RCAD, BRENTFCRD, MIDDLESEX TW8 9HE

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

SEE RIDER 3

The amount of cash to be transferred to the person assisted is £ NT1L

The value of any asset to be transferred to the person assisted is £ 2, 550

- , . . . Cog 155(6)a}-2/3
The date on which the assistance is to be given isWITHIN 8 WEEKS OF THE DATE HBEREOF

o




Please do not IWe have formed the opinion, as regards the company's initial situation immediately following
write in
this margin the date on which the assistance is proposed to be given, that there will be no ground on which it
Please complete could then be found to be unabie to pay its debis. (note 3)
legibly, preferably
in black type, or
bold block lettering .. . .
(a) i/We have formed the opinion that the company will be able to pay its debts as they fali due
+Delete either (3} or during the year immediately following that date] t (note 3}

(b) as appropriate () py i kte e CKIOK T ITE ICE AN KR M XKD BOLCTH R M R o ehatscdat

anel e hravefoxredchadrpindmrndrax Thiercrxpar i ibe st pa itadd abteiofaii it i

1 monrtisobHetommbneamemetitewindingupt T (note 3)

And¥/we make this sclemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

Declared at CAfS TV SovtH AFRICA Declarants to sign below
Day Month Year | @M{Ofg‘
" [ZLolol Y Aol .

.

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

CORVEYA
4th FLOOR
3]

NOTES

1 For the meaning of “a person incurring a liability" and "reducing or discharging a liability" see
section 1562({3) of the Companies Act 1985.

2 Insert full name{s) and addressies) of the person{s) to whom assistance is tc 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 is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
" 37 Castle Terrace

Edinburgh

EH1 2EB

O 1999 Edition 5.99
YEZ 7 SpaRoad, Lendon SE163GQ.

Companies G155(6}a) Cog 155(6)(ar3/3
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FORM 155(6)a

CSTIM LIMITED
Company Number 03548695
Rider 1 to Form 155(6)a

ALCOCK, KEVIN ROBERT
Doyle House

Derby Road

Hazlemere

Surrey

GU27 1BP

Date of Birth: 16/01/1963

BURTON, ALAN CHRISTOPHER
The Coach House Marly Knowe
Windygates Road

North Berwick

East Lothian

EH39 4QP

Date of Birth: 21/11/1943

CHARLES, JEREMY DOUGLAS
29 Middleton Road

London

NWI11 7NR

CONNOR, JAMES MICHAEL
17D Kings Road

Richmond

Surrey

TW10 6NN

DALLAS, JOHN SCOTT
The Grange Zouches Farm
Dunstable Road
Coddington

LU1 4AP

Date of Birth 24/01/1961

DE NICOLA, LIONEL JULES RENE
Protea Heights

Martingale Avenue

Hout Bay

7806

South Africa

Date of Birth: 22/06/1965

LUMER, DEAN JOHN

% Janmead

Hutton

Brentwood

Essex

CM13 2PU

Date of Birth: 02/02/1966

Page 1

023725\000011H2033991.DOC. 7




WARD, HUGH

Sunset Lodge

La Rue de Haute

St Brelade

Jersey

JE3 8BAR

Date of Birth: 15/10/1952

Page 2 023725\00001\H2033991.00C.1
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FORM 155(6)a

CSTIM LIMITED
Company Number 03548695
Rider 2 to Form 155(6)a

The form of assistance

For the purposes of the sale and purchase of the entire issued share capital of the
Company pursuant to a sale and purchase agreement (the “Company Sale and
Purchase Agreement™) to be approved by the shareholders of the Company in
accordance with the requirements of the Companies Act 1985, the Company
proposes to enter into a sale and purchase agreement and option deed (the
“Agreement”) relating to the share capital of CSTIM CFAS Limited under which
the Company will sell its shares in CSTIM CFAS Limited (the “CSTIM CFAS
Shares”} to Armold Eber at an undervalue, and Arnold Eber agrees to grant to the
Company an option to purchase and the Company agrees to grant to Amnold Eber
an option to require the Company to purchase the same number of shares in
CSTIM CFAS Limited as the CSTIM CFAS Shares on the terms of the
Agreement. The assistance will take the form of sale at an undervalue by the
Company of the CSTIM CFAS Shares to Arnold Eber.

Page 3 023725\00001\H2033991.D0C.1 /‘/ ;




FORM 155(6)a

CSTIM LIMITED
Company Number 03548695
Attachment 3 to Form 155(6)a

The principal terms on which the assistance will be given are:
The Company agrees to sell the CSTIM CFAS Shares at an aggregate consideration of £2,550

payable in cash on the date of the Agreement and representing a sale price of £5.10 per CSTIM
CFAS Share.

Page 4 023725000041H2033891.D0OC.1

"




Ovez

CHFPO41

Flease do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

Note

Please read the
notes on page 3
before completing
this form

*Insert full name
of company

tinsert namels) and
addressies) of all
the directors

§Delete as
appropriate

tDelete whichaver
is inappropriate

Cog 185{(6}(a)}-1/3

/(bMPANlES FORM No. 155(6)a
Declaration in reilation to 6 a
assistance for the acquisition \

of shares.
Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companies For official use Company number

b s B— |
lAchress ovetleaf - Note 5) _ L | ' N 03548695

Name of company

* CSTIM LIMITED

. ¥WetsEE RIDER 1

mmﬁmm[au the dlrectorsl§of the above company do solemnly and sincerely declare that:

The business of the company is:

B thisy o wyk T el B HXK?E(MKQXRRHEWM)&MQH

Hﬁmmmnﬁmauﬂm&uwwmmﬁmeuxmmmmmxmazwmw
XK RERINEsE At R dniterk Kingrioned

{c) something other than the above %

The company is proposing to give financial assistance in connection with the acquisition of shares
in the [company! [corxpamyshotsingsonmanyx §

' F:
The assistance is for the purpose of [that acquisition] WMWWM@M&KW
forthepirasss ot aryubsition).

The number and class of the shares acquired or to be acquired is: 10,400 ORDINARY SHARES OF
£1 EACH REPRESENTING THE ENTIRE ISSUED SHARE CAPITAL COF THE COMPANY

Presentor's name, address and For official use

reference (if any}): General Section Post room
Howard Kennedy

19 Cavendish Sguare
Londen W1A 2AW

DX 42748 Oxford Circus
North

GUMPANIES HOUSE 24/04/04




The assistance is to be given to: {note 2} Q:i’:‘i’n‘“’ not

ARNOLD EBRER OF 10 HARTFIELD AVENUE, ELSTREE, HERTFORDSHIRE WD6 3SE. this margin
Please complete
legibly, preferably
in black type, or
bold block
lettering

The assistance will take the form of:

SEE RIDER 2
]
The person who [haskstguimd][will acquire]* the shares is: *Delete as
MORSE PLC (COMPANY NUMBER 3108179} WHOSE REGISTERED OFFICE IS AT BRENTSIDE appropriate

EXECUTIVE CENTRE, GREAT WEST ROAD, BRENTFORD, MIDDLESEX TW8 OHE

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

SEE RIDER 3

The amount of cash to be transferred to the person assisted is £ NIL

The value of any asset to be transferred to the person assisted is £ 2, 550

Cog 155(6Ma}-2/3

The date on which the assistance is to be given isWITHIN 8 WEEKS OF THE DATE HEREQF




Plessedonot  #/We have formed the opinion, as regards the company's initial situation immediately following

write in

this margin the date on which the assistance is proposed to be given, that there will be no ground on which it
Please complete could then be found to be unable to pay its debts. (note 3)

legibly, preferably

in black type, or

bold block letteri - . .
ock ettoring {a} {/We have formed the opinion that the company will be able to pay its debts as they fall due

tDelete either {a} or during the year immediately following that date] t {note 3)
b} as appropriste (1) £y vy Srutexcherchoto E A FNRIEXIC R e XGRSO DT K M XK iy onctiexoricthat dhatex
st AR harefioxroec e s pRM B REAX T Croxx ey i K b a b keathex i yibeitedted bl it Mtk
IEronthsiitesomnphoareetofttreindingupd T (note 3}

And#¥/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 belo

} Levir
el

Day Month Year {30 M

, Y
on |20 |01% 210104 RN 1N |
before me OA /W/ J ‘f_t?f\/!‘u’dfv / CUVN’\/

: {1} \‘4\. : t o i
A Commissiopter f¢ Oaths/of Notary Public or Justice of VISl f}& ’I, b ¢ '\) Uness

Saville & Co the Peace or/a Soficitor hgving the powers conferred on ) roe S N ¥

a‘v c . - - J -
ig'o}aries Ifi’ubﬁc a Commissioner for Oat

rinces House . T i : :

95 Gresham Street NOTES Commissioner for Oaths, London, England :

London EC2V TNA - lan R. Campbell , L . o

ﬂl;ﬁ?ﬁﬁ;ﬁég)ggzﬁggggg 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 personis} 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 is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
© 37 Castle Terrace

Edinburgh

EH1 2EB

0 1999 Edition 5.99
VEZ 7 Spa Road, London SE6 30Q.

Companies G155(6){a) Cog 155(6)(a)-3/3




FORM 155(6)a

CSTIM LIMITED
Company Number 03548695
Rider 1 to Form 155(6)a

ALCOCK, KEVIN ROBERT
Doyle House

Derby Road

Hazlemere

Surrey

GU27 1BP

Date of Birth: 16/01/1963

BURTON, ALAN CHRISTOPHER
The Coach House Marly Knowe
Windygates Road

North Berwick

East Lothian

EH39 4QP

Date of Birth: 21/11/1943

CHARLES, JEREMY DOUGLAS
29 Middleton Road

London

NwW11 7NR

CONNOR, JAMES MICHAEL
17D Kings Road

Richmond

Surrey

TW10 6NN

DALLAS, JOHN SCOTT
The Grange Zouches Farm
Dunstable Road
Coddington

LU1 4AP

Date of Birth 24/01/1961

DE NICOLA, LIONEL JULES RENE
Protea Heights

Martingale Avenue

Hout Bay

7806

South Africa

Date of Birth: 22/06/1965

LUMER, DEAN JOHN
8 Janmead

Hutton

Brentwood

Essex

CM13 2PU

Date of Birth: 02/02/1966

Page 1 023725\00001\H2033991.00C.1




WARD, HUGH

Sunset Lodge

La Rue de Haute

St Brelade

Jersey

JE3 8AR

Date of Birth: 15/10/1952

Page 2 023725\000011H2033991.D0C.1




FORM 155(6)a

CSTIM LIMITED
Company Number 03548695
Rider 2 to Form 155(6)a

The form of assistance

For the purposes of the sale and purchase of the entire issued share capital of the
Company pursuant to a sale and purchase agreement (the “Company Sale and
Purchase Agreement”) to be approved by the shareholders of the Company in
accordance with the requirements of the Companmies Act 1985, the Company
proposes to enter into a sale and purchase agreement and option deed (the
“Agreement”) relating to the share capital of CSTIM CFAS Limited under which
the Company will sell its shares in CSTIM CFAS Limited (the “CSTIM CFAS
Shares”) to Arnold Eber at an undervalue, and Arnold Eber agrees to grant to the
Company an option to purchase and the Company agrees to grant to Arnold Eber
an option to require the Company to purchase the same number of shares in
CSTIM CFAS Limited as the CSTIM CFAS Shares on the terms of the
Agreement. The assistance will take the form of sale at an undervalue by the
Company of the CSTIM CFAS Shares to Amold Eber.

Page 3 023725\00001\H2033991.D0C 1




FORM 155(6)a
CSTIM LIMITED
Company Number 03548695
Attachment 3 to Form 155(6)a
The principal terms on which the assistance will be given are:
The Company agrees to sell the CSTIM CFAS Shares at an aggregate consideration of £2,550

payable in cash on the date of the Agreement and representing a sale price of £5.10 per CSTIM
CFAS Share.

Page 4 023725\00001\H2033991.00C 1
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* Please do not

write in
this margin

Please complete
legibly, preferably
in black type, or
bold block kettering

Note

Ploase read the
notes on page 3
before completing
this form

/bc:MPAMES 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

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) [_ l—] __1_! 03548695

Name of company

A

* CSTIM LIMITED

*Insert full name . YWeTSEE RIDER 1

of company

*inseri nameis} and
address{es) of ail
the directors

EDelote as
approptiate

iDeIete whichever
is inappropriate

Cog 155(64el1/3

sl dteactarilall the directorsl8of the asbove company do solemnly and sincerely declare that:

The business of the company is: ‘ _

fahrier ot Rl TREEER i Sroeitie mmgmummmm

HPEREE L A S KOG EHPNOT Sek i A MK EROOT S X B0 AR RN R CADREEATAE AR K A X XX CHRAX
XHKIRERKa0OK RMEiCem e Uitk Kinpxhoned

{c) something other than the above 1 '

The company is propoéing to give financial assistance in connection with the acquisition of shares
in the {company] fcormpareds trtsliogonmaxex §

- | o , It
The assistance is for the purpose of {that acquisition) fsidcing o xhsohutginy sdzatiiwinsinzad
fOrAREPUEaSE ORI X HaaeieiIon].

The number and class of the shares acquired or to be acquired is: 10, 400 ORDINARY SHARES OF
£1 EACH REPRESENTING THE ENTIRE ISSUED SHARE CAPITAL OF THE COMPANY

Ptesentor's name, address and For official use : I
reference (if any): General Section Post room

Howard Kennedy

19 Cavendish Square
London W1A 2AW

DX 42748 Oxford Circus
North

wiw!

COMPANIES HOUSE 24104004




R e ———————...

The assistance is to be gi{ren to: (note 2) : . ﬁ:’i::?ndo net
ARNOLD EBER OF 10 HARTFIELD AVENUE, ELSTREE, HERTFORDSHIRE WD6 3SE. this margin

Plaase complete
{agibly, preferably
in black type, or

" bold block
fettering

The assistance will take the form of:

SEE RIDER 2

The person who thasiaeguined]l[will acquirel* the shares is: *Delste as
MORSE PLC (COMPANY NUMBER 3108179) WHOSE REGISTERED CFFICE 1S AT BRENTSIDE © appropriate
EXECUTIVE CENTRE, GREAT WEST ROAD, BRENTFORD, MIDDLESEX TWS JHE

The principal terms on which the assistance will be given are: '
SEE RIDER 3 ‘

The amount of cash to be transferred to the person assisted is £ NIL

The value of any asset to be transferred to the person assisted is £ 2, 550

Cog 1556(6Ma)-2/3

The date on which the assistance is to be given isWITHIN 8 WEEKS OF THE DATE HEREOF




t

Please do not
write in
this margin

Please complete
lagibly, ‘

in black type, or
boid block lettering

1 Delete either {a} or
(b} as appropriate

e ——— |

A 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) WWe have formed the opinion that the company will be able ta pay its debts as they fall due
during the year immediately following that date] T {note 3)

{b) Hx ks intercchetk K B RNEXCE A Ke it H oot ek sompangori hinxX kX mueatsoikthenuatax
Ao mar kavefoxenecdtheonpiodmnte theeoenrparcgoed btk ey tvedabnadahaa it K
TR OB R RO RIRRWARADYEKEE T {note 3) |

And¥we make this solemn declaration conscientiously believing the saméjto be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

Declarants

Declared at sign below
. . |
Day Month Year (\‘ 1 ! 4 [/(({ H I DL &
o [apToefia a3 : Sy
ghﬂipfg.SSMt’ SOliCitO?
enes Tet
before me } M : Royal Courb‘gV Chambers

[0 Hill Street
A Commissioner for Oaths or Notary Pubtlic or Justice of St. Helier

the Peace or a Solicitor having the powers conferred on Jersey JEI 1BS
a Commissioner for Caths.

NOTES
1 For the meaning of *a person incurring a liability” and “reducing or discharging a liabiiity” see
section 152{3) of the Companies Act 1985.

2 Insert full nameis) and sddress{es) of the personis) 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.

8 Thae address for companias registered in
England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CFi43UZ

or, for companies registered in Scotland:-

The Registrar of Companies
" 37 Castle Terrace

Edinburgh

EH1 2EB

(OVYE7Z 7 spaRoad, London SE16 300

1999 Edition 5.99

Companies G155{6}{a) Cog 155(6){a)-¥3




FORM 155(6)a

CSTIM LIMITED
Company Number 03548695
Rider 1 to Form 155(6)a

ALCOCK, KEVIN ROBERT
Doyle House

Derby Road

Hazlemere

Surrey

GU27 1BP

Date of Birth: 16/01/1963

BURTON, ALAN CHRISTOPHER
The Coach House Marly Knowe
Windygates Road

North Berwick

East Lothian

EH39 4QP

Date of Birth: 21/11/1943

CHARLES, JEREMY DOUGLAS
29 Middleton Road

London

NWI11 7NR

CONNOR, JAMES MICHAEL
17D Kings Road

Richmond

Surrey

TW10 6NN

DALLAS, JOHN SCOTT
The Grange Zouches Farm
Dunsiable Road
Coddington

LU1 4AF

Date of Birth 24/01/1961

DE NICOLA, LIONEL JULES RENE
Protea Heights

Martingaie Avenue

Hout Bay

7806

South Africa

Date of Birth: 22/06/1965

LUMER, DEAN JOHN
8 Janmead

Hutton

Brentwood

Essex

CM13 2PU

Date of Birth: 02/02/1966

Page 1 023725\00001\H2033991.D0C 1




WARD, HUGH

Sunset Lodge

La Rue de Haute

St Brelade

Jersey

JE3 8AR

Date of Birth: 15/10/1952

Page 2 023725\00001\H2033991.00C 1




FORM 155(6)a

CSTIM LIMITED
Company Number 03548695
Rider 2 to Form 155(6)a

The form of assistance

For the purposes of the sale and purchase of the entire issued share capital of the
Company pursuant to a sale and purchase agreement (the “Company Sale and
Purchase Agreement”) to be approved by the shareholders of the Company in
accordance with the requirements of the Companies Act 1985, the Company
proposes to enter into a sale and purchase agreement and option deed (the
“Agreement”) relating to the share capital of CSTIM CFAS Limited under which
the Company will sell its shares in CSTIM CFAS Limited (the “CSTIM CFAS
Shares™) to Arnold Eber at an undervalue, and Arnold Eber agrees to grant to the
Company an option to purchase and the Company agrees to grant to Arnoid Eber
an option to require the Company to purchase the same number of shares in
CSTIM CFAS Limited as the CSTIM CFAS Shares on the terms of the
Agreement. The assistance will take the form of sale at an undervalue by the
Company of the CSTIM CFAS Shares to Arnold Eber.

Page 3 023725100001\H2033991.00C 1




FORM 155(6)a

CSTIM LIMITED
Company Number 03548695
Attachment 3 to Form 155(6)a

The principal terms on which the assistance will be given are:
The Company agrees to sell the CSTIM CFAS Shares at an aggregate consideration of £2,550

payable in cash on the date of the Agreement and representing a sale price of £5.10 per CSTIM
CFAS Share.

Page 4 023725\00001\H2033891.00C 1
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold biock iettering

Note

Please read the
notes on page 3
before completing
this form

*Ingert full name
of company

Tinsert name(s) and
address{es) of all
the directors

&Delete as
appraptriate

¥ Delete whichever
is inappropriate

Cog 155(6i(al-1/3

/®MPAN|ES FORM No. 155(6)a
Declaration in relation to 6 a
assistance for the acquisition

of shares.
Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies For official use Company number

{Address overleaf - Note 5} [_ |*| —j 03548695

Name of company

* C8TIM LIMITED

. ¥YWetsSEE RIDER 1

Ihersolexieectan](all the directorsjdof the above company do solemnly and sincerely declare that:

The business of the company is:

T I X e s s X A R Bt e A ABT Bk
mmwm&maamﬁséd(auﬁﬁxxmmammmhﬁmwmc\émﬁmmmmﬁmwwmyx
XHKIGsTXanoR IR =iness e et nind iGngdonnd

{c) something other than the above

The cdmpany is proposing to give financial assistance in connection with the acquisition of shares
in the [company) icoxepamy sl dingaonapeayx 3 '

1x
The assistance is for the purpose of [that acquisition] MBXMWMHK\XM
FORAREPAONROSE O A ARG Ubsitio].

The number and class of the shares acquired or to be acquired is: 10, 400 CRDINARY SHARES OF
£1 EACH REPRESENTING THE ENTIRE ISSUED SHARE CAFITAL OF THE COMPANY

Presentor's name, address and For official use

reference (if any): General Section Post room
Howard Kennedy

19 Cavendish Square
London W1A 2AW

DX 42748 Oxford Circus
North

LR

COMPANIES HOUSE 2404104




Please do not
write in
this margin

The assistance is to be given to: {note 2)

ARNOLD EBER OF 10 HARTFIELD AVENUE, ELSTREE, HERTFCORDSHIRE WD6& 3SE.
Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of:
SEE RIDER 2
+
The person who bhasatxpeiesd][will acquire]™ the shares is: *Delete as

MORSE PLC (COMPANY NUMBER 3108179) WHOSE REGISTERED OFFICE IS AT BRENTSIDE appropriste

EXECUTIVE CENTRE, GREAT WEST ROAD, BRENTFORD, MIDDLESEX TWE OHE

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

SEE RIDER 3

The amount of cash to be transferred to the person assisted is £ NTL

The value of any asset to be transferred to the person assisted is £ 2, 550

Cog 155(6)ta}-2/3

The date on which the assistance is to be given isWITHIN 8 WEEKS OF THE DATE HEREOF




Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

TDelete either (aj or
{b) as appropriate

o A led i p vy

{
before me / i K/L”?\.-———"“

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

could then be found to be unable to pay its debts. {note 3}

during the year immediately following that date] T (note 3}
{b} M iscintendadan EamrmencEHuexainciagcd prafaheixormnan it ex K omonthakaikthatdate K

WWe 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

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

A e e foxmadhai@ap ik sndhat i coxpamy Xk b dh bt pay itedabtainfai itk
T mcortsobtie o neneanepkaittewindingupd T (note 3)

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at

Day Month Year

NOTES

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.

Contingent and prospective liabilities of the company are to be taken into account-see
section 156(3} of the Companies Act 1985.

The auditors report required by section 156{4} of the Campanies Act 1985 must be annexed to

this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotland:-

The Registrar of Companies

" 37 Castle Terrace

Edinburgh
EH1 2EB

And¥/we make this solemn declaration conscientiously believing the same to be true and by

Dec%ayémts to sign below

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

Oyez 7 Spa Road, London SE16 300,
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FORM 155(6)a

CSTIM LIMITED
Company Number 03548695
Rider 1 to Form 155(6)a

ALCOCK, KEVIN ROBERT
Doyle House

Derby Road

Hazlemere

Surrey

GU27 1BP

Date of Birth: 16/01/1963

BURTON, ALAN CHRISTOPHER
The Coach House Marly Knowe
Windygates Road

North Berwick

East Lothian

EH39 4QP

Date of Birth: 21/11/1943

CHARLES, JEREMY DOUGLAS
29 Middleton Road

London
NWI11 7NR

CONNOR, JAMES MICHAEL
17D Kings Road

Richmond

Surrey

TW10 6NN

DALLAS, JOHN SCOTT
The Grange Zouches Farm
Dunstable Road
Coddington

LU1 4AP

Date of Birth 24/01/1961

DE NICOLA, LIONEL JULES RENE
Protea Heights

Martingale Avenue

Hout Bay

7806

South Africa

Date of Birth: 22/06/1965

LUMER, DEAN JOHN

8 Janmead

Hutton

Brentwood

Essex

CM13 2PU

Date of Birth: 02/02/1966
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WARD, HUGH

Sunset Lodge

La Rue de Haute

St Brelade

Jersey

JE3 8AR

Date of Birth: 15/10/1952
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FORM 155(6)a

CSTIM LIMITED
Company Number 03548695
Rider 2 to Form 155(6)a

The form of assistance

For the purposes of the sale and purchase of the entire issued share capital of the
Company pursuant to a sale and purchase agreement (the “Company Sale and
Purchase Agreement”) to be approved by the shareholders of the Company in
accordance with the requirements of the Companies Act 1985, the Company
proposes to enter into a sale and purchase agreement and option deed (the
“Agreement”) relating to the share capital of CSTIM CFAS Limited under which
the Company will sell its shares in CSTIM CFAS Limited (the “CSTIM CFAS
Shares™) to Arnold Eber at an undervalue, and Arnold Eber agrees to grant to the
Company an option to purchase and the Company agrees to grant to Armold Eber
an option to require the Company to purchase the same number of shares in
CSTIM CFAS Limited as the CSTIM CFAS Shares on the terms of the
Agreement. The assistance will take the form of sale at an undervalue by the
Company of the CSTIM CFAS Shares to Arnold Eber.

Page 3 023725\000011H2033981.DOC 1




FORM 155(6)a

CSTIM LIMITED
Company Number (03548695
Attachment 3 to Form 155(6)a

The principal terms on which the assistance will be given are:
The Company agrees to sell the CSTIM CFAS Shares at an aggregate consideration of £2,550

payable in cash on the date of the Agreement and representing a sale price of £5.10 per CSTIM
CFAS Share.
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REESPOLLOCK

Chartered Accountants

Ourref:  SPR/jeb 7 Pilgrim Strect
London EC4V 6lDR
Telephaone 020 7329 6404
Fax 020 7329 6408

The Directors 28 April 2004

CSTIM Limited

Suite A, Fifth Floor

Queens House

Kymberley Road

Harrow

Middlesex, HA1 1US

Dear Sirs

Auditors’ report to the directors of CSTIM Limited (the Company) pursuant to the
Companies Act 1985 Section 156(4)

We have examined the attached statutory declaration of the directors of the Company dated
20 April 2004 in connection with the proposal that the Company should give financial
assistance for the purpose of the purchase of the entire issued share capital of the Company

We have enquired into the state of affairs of the Company in order to review the bases for the
attached statutory declaration.

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

Yours faithfully

g Do

ALy
COMPANIES HosE 2404704

Partners: Andy Pollock Fea, Sitmon Rees Fea AT Jobnny Moulsdale FeA, Catherine Kinsberlin Fea, Jonadhan Muonday Foa At

| Registered to carry on audit work and regulated for a range of nvestment business activines by The Institute of Chartered Accountants in England and Wales.




