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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

155(6)a

To the Registrar of Companies For official use Company number

[ 7T 71 [ 03679828
I O

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

Name of company

+ Mouche! Business Services Limited

I/Wet

Alan Rylett, 1 Borrowdale Drive, Leamuington Spa, Warwickshire, CV32 6NY
Richard Cuthbert, Saxons, Meath Green Lane, Horley, RH6 8JA

Kevin Young, 35 Dean Close, Woking, Surrey, GU22 §NX

ithasotexdreotor]fall the directors] of the above company do solemnly and sincerely declare that
The business of the company 1s.
takthetofaitecogmesthbankificensedanstiukondiwthintheanerning ohibe Bank g et b L
toishat ofaxpemonathonzrkurodar sectnRd xetdk oitbatrstance CornEAe HARL IBA toxgARRK
ORHRSUPANE DO IDE S SR b Rtetikrogdoowd

(c) something other than the above ¥

The company 1s proposing to give financial assistance in connection with the acquisition of shares
in the [company] [comparyishaiogooroparyx by Mouchel Parkman Holdings Limited (Company

number 5887559) 13
The assistance 1s for the purpose of [shstacoursrxan] [reducing or discharging a hability incurred

for the purpose of that acquisition]

The number and class of the shares acquired or to be acquired 1s

(37,000,000 £1 12% preference shares, 3,583,000 £1 11% preference shares, 114,998,752 £1 Ordinary Shares]

Presentor's name, address and For official use
reference (if any) General Section Post room
FRESHFIELDS BRUCKHAUS
DERINGER
65 FLEET STREET, LONDON
ENGLAND EC4Y !HS
DX 23 LONDON/CHANCERY
LANE *LXD92UBB"
LD6 02/11/2007 140
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The assistance Is to be given to (note 2) Please do not

write In - +*
Mouchel Parkman Holdings Limited (Company Number 5887559), West Hall, Parvis Road, West Byfleet, this margin .
Surrey, KT14 6EZ Please complete
legibly, preferably
In black type, or
bold block
lettering
The assistance will take the form of
The execution, delivery and performance of the terms of the accession letter to be entered into by the Company in
respect of the Credit Agreement (as defined below) under which the Company will grant guarantees and
indemnities to each Finance Party (as defined in the Credit Agreement) (the Accession Letter)
The execution, delivery and performance of the terms of an intra-group loan agreement to be entered into between
the Company, Mouchel Parkman plc and certain of its subsidianies, each as a lender and a borrower (the
Company Intra-Group Loan Agreement)
The Credit Agreement means the £125,000,000 credit agreement dated 1 August 2007 and made between,
amongst others, Mouchel Parkman plc and others (as revelving borrowers, bond borrowers and original
guarantors), The Royal Bank of Scotland plc and Lloyds TSB Corporate Markets (as joint mandated lead
arrangers), National Westmnster Bank plc and Lloyds TSB Bank plc (as original lenders and original 1ssuing
banks), National Westminster Bank plc (as original guaranteeing bank) and The Royal Bank of Scotland plc (as
agent)
The person who [has acquired fwddagegnxa]* the shares is *Delate as

Mouchel Parkman Heldings Limited (Company Number 5887559) appropriate

The principal terms on which the assistance will be given are

See Schedule

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

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

The date on which the assistance Is to be givenis 30 October 2007 19 Page 2
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Pleiase do not K¥We have formed the opinion, as regards the company's initial situation immediately following
write 1n

this margmn the date on which the assistance 1s proposed to be given, that there will be no ground on which it

legibly, preferably
in black type, or

|
Please complete could then be found to be unable to pay its debts (note 3}
bold block tettering

{a) [¥We have formed the opinion that the company will be able to pay its debts as they fall due
+Delete either {a) or during the year immediately following that date] T (note 3)

(b} as sppropriate () yyjevintamdec o omOOREnE S thavRBiRGUpOkREERRpAR YRR AR oRth et thakdate,

Rk xR ansex ER s s OiRiomEbatdh xR pansowttixs-adulectRxmeyxiexdebiexnx Eakbosiin
ononthsok tiveonmoareErenbaf thecwrdorgeop.] T (note 3}

And Kwe 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 below
the §o day of etopn Icod—
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A Commussioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commussioner for Oaths

i
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NOTES

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

2 Insert full name(s) and address{es) of the person(s} to whom assistance 1s to be given, f a
recipient is a company the registered office address should be shown

3 Contingent and prospective liabilities of the company are to be taken 1nto 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
OYEZ The Solicitors’ Law Staticnery Society Ltd , Oyez House, 7 Spa Road, London SE16 300 1985 Edition
© Crown copyright {ref CHA/1) 489
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MOUCHEL BUSINESS SERVICES LIMITED
(Company number 03679828)
SCHEDULE TO FORM 155(6)a

1 Capitalised terms used herein shall have the meaning given to them in the Credit
Agreement

2 By executing the Accession Letter and thereby acceding to the Credit Agreement,
the Company 1rrevocably and unconditionally and jointly and severally:

)] guarantees to each Finance Party punctual performance by each Borrower of
all that Borrower’s obligations under the Finance Documents,

(1) undertakes with each Finance Party that whenever a Borrower does not pay
any amount when due under or in connection with any Finance Document, that
Guarantor shall immediately on demand pay that amount as if 1t was the principal
obligor, and

(m1)  indemnifies each Finance Party immediately on demand against any cost, loss
or hablity suffered by that Finance Party 1if any obligation guaranteed by 1t 1s or
becomes unenforceable, invalid or 1llegal The amount of the cost, loss or habihity
should be equal to the amount which that Finance Party would otherwise have been
entitled to recover,

3 For the avoidance of doubt, the guarantee provided by the Company 1s a continuing
guarantee and will extend to the ultimate balance of sums payable by any Obhgor
under the Finance Documents, regardless of any intermediate payment or discharge n
whole or 1n part

4 By entering into the Company Intra-Group Loan Agreement, the Company, along
with Mouchel Parkman plc and certain of its subsidiaries, each a borrower and a
lender, will enter 1nto a loan agreement whereby the relevant lender will, from time to
time, make facilities available to the relevant borrower for general corporate purposes
including without himitation reducing or discharging any habihities incurred by
Mouchel Parkman plc and any of its subsidiaries 1n connection with the acquisition of
the Company

LONET13236




PRICEWATERHOUSE(QOPERS

PricewaterhouseCoopers LLP

1 Embankment Place

Lendon WC2N 6RH

Telephone +44 {0) 20 7583 5000

Facsimile +44 (0) 20 7822 4652
STRICTLY PRIVATE AND CONFIDENTIAL

The Directors

Mouchel Business Services Ltd
West Hall

Parvis Road

West Byfleet

Surrey

KT14 6EZ

30 October 2007

Dear Sirs

Report of the Independent Auditor to the directors of Mouchel Business Services Limited
pursuant to Section 156(4) of the Companies Act 1985 .

We report on the attached statutory declaration of the directors dated 30 October 2007, prepared
pursuant to the Companies Act 1985, in connection with the proposal that the company should give
financial assistance for the purchase of the whole of the share capital of the company This report
including the opinion, has been prepared for and anly for the company and the company’s directors
in accordance with Section 156 of the Companies Act 1985 and for no other purpose We do not,
in giving the opinion set out below, accept or assume responsibility for any other purpose or to any
other person to whom this report 1s shown or into whose hands it may come save where expressly
agreed by our prior consent in writing

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 therr
statutory declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 1s unreasonable in all the circumstances

Yqurs faithfully

W&AW WM el

PricewaterhouseCaoopers LLP
Chartered Accountants and Registered Auditors

PncewaterhouseCoopers LLP is @ imated fatuity partnershep registerad in Engtand with reg:stered number QC303525 The reg office of P Coopers LLP s 1 E Ptace
Londen WC2N 8RH  PricewaterhouseCoopars LLP i authorised and regulated by the Financial Services Authority for designated nvestment business




