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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

To the Registrar of Companies
(Address overleaf - Note 5)

Name of company

For official use
Lot el i |

[ TR A S |

Company number

4464887

* MONTAGU HOLDINGS LIMITED

X'We e See Annexure 1

DDSOSOOCHREMX [all the directors] t of the above company do solemnly and sincerely declare that

The business of the company 1s

(c) something other than the above §

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

[company] KGRRIGOCDIGOOOGOR0Y

The assistance 1s for the purpose of [that acquisition] XK

HOREXOGERRIQUBN. +

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

See Annexure 2

Presentor's name address and

reference (if any)
Macfarlanes

10 Norwich Street
London
EC4A 1BD

138 Chancery Lane
(Ref EDR/594610/3240335)

For official Use
General Section

1

WEDNESDAY

LSQOIOFW*

04/04/2007

COMPANIES HOUSE

448

324033¢



The assistance 1s to be given to {note 2) Please do not
MONTAGU MANAGEMENT LIMITED (reglstered number 4600037) of Vintners Place, 68 :‘;“r‘;l': s °
Upper Thames Street, London EC4V 3PE

Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of
See Annexure 3
The person who RO [will acquire] T the shares 1s t delete as
appropnate

MONTAGU MANAGEMENT LIMITED {registered number 4600037) of Vintners Place, &8
Upper Thames Street, London EC4V 3PE

The pnncipal terms on which the assistance will be given are

lSee Annexure 4

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

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

The date on which the assistance i1s to be givenis  Within 8 weeks of the date hereof Pa§f4%33‘




*lease do not
vrite i this
nargin

Ylease complete
eqibly, preferably
n black type, or
rold block lettering

delete aither (a) or
(b} as approprate

?age 3

X'we have formed the opimion, as regards the company's iital situation immediately following the date

on which the assistance 1s propased o be given, that there will be no ground on which 1t 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 to pay iis debts as they fall due dunng

the year immediately following that date]” (note 3)

And X'we make this solemn declaration conscientiously believing the same to be true and by wvirtue of the

provisions of the Statutory Declarations Act 1835

Declared at \};V\\'NM’) ﬂC(UL

howndon &4y 2FE

Day Mﬁmth Year

B3E. 657
before me /U L/\

A Commissiener for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on

a Commisstoner for Qaths

NOTES

1 For the meaning of "a person incurring a
hability” 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 1s to be gwven, if

a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective habilibes of the
company are to be taken inte 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 comparwes registered in
England and Wales or Wales 1s -

The Registrar of Companies
Compantes House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Compantes
37 Castle Terrace
Edinburgh

EH1 2EB

-

LA

Laserform Intemational 12/59
324033¢




Annexures to the Statutory Declaration made by all the Directors of Montagu Holdings Limited
(the “Company™) in respect of financial assistance to be given by the Company to Montagu
Management Limited n relation to the acquisition by Montagu Management Limited of certain
share capital of the Company
ANNEXURE 1
The directors of the Company are
Sylvain Berger Duquene of 47 Rue de Prony, 75017, Paris, France
Thomas Eric Chaloner of Vintners Place, 68 Upper Thames Street, London EC4V 3PE
Mark Patrick Dunfoy of 11 Heathview Gardens, London SW15 38Z
Christopher Jason Gatenby of 18 Saint James Lane, Winchester, Hampshire SO22 4NX
Nico Helling of Meerhofstr 9, Meerbusch (Struemp), 40670, Germany

Graham Hislop of 9 Monro Place, Clarendon Park, Epsom, Surrey KT19 7LD

Peter Kroha of Achenbachstr 107 D-40237, Dusseldorf, Germany

2

Christopher Mary Masterson of Side Ley, Cavendish Road, St Georges Hill, Weybridge KT13
oy

Vincent Gerald O’Brien of 8 Vineyard Hill, Wimbledon, London SW19 7JH
Simon Felix Pooler of Cherry Tree House, Davey Lane, Alderley Edge, Cheshire SK9 7NZ

Simon James Edward Roddis of The Old Farmhouse, 36 High Street, Easton On The Hull,
Stamford, Lincolnshire PE9 3LN

Alexander Gabniel Shinder of 14 Nassington Road, London NW3 2UD

Wiet Austin Stokhuyzen of 51 Hazlewell Road, London SW15 6UT

ANNEXURE 2

The number and class of shares acquired are 65,832 B Ordinary shares of £1 00 each
ANNEXURE 3

The financial assistance will take the form of the execution and delivery by the Company of a

composite guarantee to be entered into between the Company, Montagu Private Equity Limited,
Montagu Management Limited and HSBC Bank plc (“HSBC”) (the “HSBC Guarantee”)

ANNEXURE 4

28-03-0MEDR\3240336 1




The principal terms on which the financial assistance will be given are -

1

11

12

The HSBC Guarantee
Under the terms of the HSBC Guarantee -
the Company irrevocably and unconditionally jointly and severally

guarantees to HSBC punctual performance by MML II Limited (the “Borrewer”)
and any Guarantor (as defined therein) of all the Borrower’s or other Guarantor’s
obligations under a loan stock mstrument dated on or about the date of the
Statutory Declaration constituting £9,278,000 nominal amount of unsecured “B”
loan stock 2016 (the “B Loan Stock Instrument”) or the HSBC Guarantee,

undertakes with HSBC that whenever the Borrower or other Guarantor does not
pay any amount when due under or in connection with the B Loan Stock
Instrument or the HSBC Guarantee, the Company shall immediately on demand
pay that amount as 1f it were the principal obligor, and

indemnifies HSBC immediately on demand against any cost, loss or labihty
suffered by HSBC for any reason 1f any obligation guaranteed by 1t 1s or becomes
unenforceable, invalid or illegal (whether or not such cost, loss or hability arises
as a direct or indirect result of such unenforceability, invalidity or illegality) The
amount of the cost, loss or liability shali be equal to the amount which HSBC
would otherwise have been entitled to recover

the guarantee provided by the Company under the HSBC Guarantee 1s a
contiuing guarantee and will extend to the ultimate balance of sums payable by
the Borrower or any Guarantor under the B Loan Stock Instrument or the HSBC
Guarantee, regardless of any intermediate payment or discharge in whole or n
part

28-03-0MEDR\3240336 1
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

09(6)2

For official use
——T—r—-

| [ | 4464887

b o e o ol o d

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

To the Registrar of Companies Company number

(Address overleaf - Note 5)

Name of company

* MONTAGU HOLDINGS LIMITED

¥We o See Annexure 1

DOSOSOOREOM [all the directors] T of the above company do salemnly and sincerely declare that

The business of the company is

{c) something other than the above §

The company 15 propasing to give financial assistance in connection with the acquisition of shares in the

[company] RRDEOOVIICONOOROY

The assistance s for the purpose of [that acquisition]

POQDOXIRHIPO. t

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

See Annexure 2

Presentor's name address and
reference (If any)
Macfarlanes

10 Norwich Street
London

EC4An 1BD

For official Use

Generat Section Post room

138 Chancery Lane
(Fef EDR/594610/3240335)

324083t




'

The assistance 15 1o be given to (note 2) Please do nol
MONTAGU MANAGEMENT LIMITED (registered number 4600037) of Vintners Place, 68 r";’l‘;trzl': this
Upper Thames Street, London EC4V 3PE

Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of
See Annexure 3
|
|
The person who PRGOS Twill acquire] T the sharesis 1 delete as
appropnate

I MONTAGU MANAGEMINT LIMITED (registered number 4600037) of Vintners Place, 68
. Upper Thames Stieet, London EC4V 3PE

The principat terms on which the assistance will be given are

See Annexure 4

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

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

The date on which the assistance is io be given s~ Within 8 weeks of the date hereof Pageqq:




Yease do not
vrite mn this
nargin

’|ease complete
egibly, preferabiy
n black type, or
sold block lettering

delete erther (a) or
(b) as approprate

’age 3

XWe have formed the opimion, as regards the company's initial siuation immediately following the date

on which the assistance 15 proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debis (note 3)

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

the year immediately following that date]* (note 3)

EATELLARIONEEL LA LS 2N

XOOGROBOOOOOCRINOSONXX (note 3)

And X'we make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provitions of the Statutory Declarabions Act 1835

Declared at 76 Ao~k Sireet,

Day Month Year
on[z 8 013 |210p [7
before me Z W—_’

thePeace ot a Solicitor having the powers conferred on

a Commussioner for Oaths

Hotpen, N (inmbybnd, WEB 1) Th

Declarants to sign below

CARR & Co
Solicitors

26 Newgate Street
Morpeth

NOTES

1 Foi the meanung of “a person incurnng a
hahility” and "reducing or discharging a
halulity" see section 152(3) of the Companies
Acl 1985

2 Insert full name(s) and address(es) of the
person{s) o whom assistance 15 to be given If
a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective habihties of the
company are to be taken into account - see
sedtion 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
Emjtand and Wales or Wales Is -

The Registrar of Compames
Companies House

Crewn Way

Cardiff

CF14 3uZ

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

C—S‘@‘(‘/z‘n@/\

Northumberand
PEGH—1DA

™

Laserform Intemational 1299
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Annexures to the Statutory Declaration made by all the Directors of Montagu Holdings Limited
(the “Company”) 1n respect of financial assistance to be given by the Company to Montagu
Management Limited in relation to the acquisition by Montagu Management Limited of certain
share capital of the Company
ANNEXURE 1
The directors of the Company are
Sylvain Berger Duquene of 47 Rue de Prony, 75017, Pans, France
Thonias Eric Chaloner of Vintners Place, 68 Upper Thames Street, London EC4V 3PE
Mark Patrick Dunfoy of 11 Heathview Gardens, London SW15 38Z
Christopher Jason Gatenby of 18 Sant James Lane, Winchester, Hampshire SO22 4NX
Nico Helling of Meerhofstr 9, Meerbusch (Struemp), 40670, Germany
Graham Hislop of 9 Monro Place, Clarendon Park, Epsom, Surrey KT19 7LD

Peter Kroha of Achenbachstr 107 D-40237, Dusseldorf, Germany

memwmmme—(

Christopher Mary Masterson of Side Ley, Cavendish Road, St Georges Hill, Weybridge KT13
0JyY

Vincent Gerald O’Bricn of 8 Vineyard Hill, Wimbledon, London SW19 7JH
Simon Felix Pooler of Cherry Tree House, Davey Lane, Alderley Edge, Cheshire SK9 7NZ

Simon James Edward Roddis of The Old Farmhouse, 36 High Street, Easton On The Hill,
Stamford, Lincolnshire PE9 3LN

Alex.ander Gabriel Shinder of 14 Nassington Road, London NW3 2UD

Wiet Austin Stokhuyzen of 51 Hazlewell Road, London SW15 6UT

ANNEXURE 2

The number and class of shares acquired are 65,832 B Ordinary shares of £1 00 each

ANNEXURE 3

'he iinancial assistance will take the form of the execution and delivery by the Company of a
composite guaraniee to be entered into between the Company, Montagu Private Equity Limited,
Montagu Management Limited and HSBC Bank ple (“HSBC") (the “HSBC Guarantee™)

ANNEXURE 4

28-03-0NEDR\3240336 1




1

The principal terms on which the financial assistance will be given are -

The HSBC Guarantee
Under the terms of the HSBC Guarantee -
the Company irrevocably and unconditionally jointly and severally

guarantees to HSBC punctual performance by MML I Limited (the “Borrower”)
and any Guarantor (as defined therewn} of all the Borrower’s or other Guarantor’s
obligations under a loan stock instrument dated on or about the date of the
Statutory Declaration constituting £9,278,000 nominal amount of unsecured “B”
loan stock 2016 (the “B Loan Stock Instrument”) or the HSBC Guarantee,

undertakes with HSBC that whenever the Borrower or other Guarantor does not
pay any amount when due under or in connection with the B Loan Stock
Instrument or the HSBC Guarantee, the Company shall immediately on demand
pay that amount as 1f it were the principal obligor, and

mdemnifies HSBC immediately on demand agamst any cost, loss or hability
suffered by HSBC for any reason 1f any obligation guarantced by 1t 1s or becomes
unenforceable, invalid or illegal (whether or not such cost, loss or hability arises
as a direct or indirect result of such unenforceability, invalidity or illegahity) The
amount of the cost, loss or hability shall be equal 1o the amount wiich HSBC
would otherwise have been entitled to recover

the guarantee provided by the Company under the HSBC Guarantee 15 a
continuming guarantee and will extend to the ultimate balance of sums payable by
the Borrower or any Guarantor under the B Loan Stock Instrument or the HSBC
Guarantee, regardless of any mtermediate payment or discharge in whole or in
part

28-03 ONEDRAI240336 1




COMPANIES FORM No. 155(6)a

+

Declaration in relation to
assistance for the acquisition

(6)a

of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985
wnte in this
margm
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5) = =T =
in black type, or | [ | 4464887
bold block lettering ek
Note Name of company
Please read the notes
on page 3 before * MONTAGU HOLDINGS LIMITED
completng tis form
* insert full name XWe o See BAnnexure 1

of company
@ insert name(s) and

address(es) of ail

the directors
t delete as DOSOSOONOONEE [all the directors] t of the above company do solemnly and sincerely declare that

appropnate
The business of the company 1s

§ delete whichever

0
§

{c} something other than the above §

[company] IKRRIGOODITDOOCOA0Y

The assistance is for the pumpose of [that acquisitron] KK

ﬁ The company 1s proposing to give financial assistance in connecton with the acquisition of shares in the
PRGOS OUIAANO0L.
/ﬁ

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

See Annexure 2

Praesentor's name address and E i
reference (if any) or official Use
Macfarlanes General Section Past room
10 Norwich Street
London

EC4A 1BD

138 Chancery Lane

Page 1 (Fef EDR/594610/3240335)

324033¢




The assistance 1s to be given to (note 2) Please do not
: wnte in this

. MONTAGU MANAGEMENT LIMITED (registered number 4600037) of Vintners Place, 68 margin
Upper Thames Street, London EC4V 3PE

Please complete
legibly, preferably

in black type, or
bold block
lettering
The assistance will take the form of
See Annexure 3
Am‘i 5@
The person who QOGS [will acqurre] T the shares 1s- t delete as
appropnate

MONTAGU MANAGEMLNT LIMITED (registered number 4600037) of Vintners Place, 68
Upper Thames Street, London EC4V 3PE

The principat terms on which the assistance will be given are

See Annexure 4

The amount of cash to be transferred to the person assistedis £ Nal

The value of any asse! to be transferred to the person assisted 1s € M1l

The date on which the assistance istobe given1s  Within 8 weeks of the date hereof Page@aas




Yease do not
vrite in this

nargin

Nease complete

egibly, preferably
n black type, or
rold block lettering

delete either {a} or

(b) as app;z%ate

’age 3

X'We have formed the opinion, as regards the company's izl situation immediately following the date

on which the assistance i1s proposed to be given, that there will be no ground on which tt could then be

fount to be unable to pay its debts (note 3)

(a)} WWe have formed the apimon that the company will be able to pay ils debts as they fall due dunng

the year immediately following that date}* (note 3)

And Xwe make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provistons of the Statutory Declarations Act 1835

Cron SHE €paestr
MJ\.\/WMW

Decl.red at Declarants to sign below

Day Menth Year

o[y o [y002

before me

A Commussioner for Qaths or Notary Public or Justice of
the Peace or a Solcitor having the powers conferred on

a Commussioner for Qaths

NOTES

1 For the meaning of "a person incurnng a
liabihty™ and “reductng or discharging a
liabuhty™ see section 152(3) of the Companies
Acl 1985

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

3 Contingent and prospective liabihties of the
company are to be taken into account - see
sed tion 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 thus form

5 The address for compantes registered in
Emjland and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cadiff

CF 14 3uUZ

or, for companies registered in Scotland -

The Registrar of Companies
37 Caslle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99
3240334
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Annexures to the Statutory Declaration made by all the Directors of Montagu Holdings Limted %, 4 - D7
(the “Company™} in respect of financial assistance to be given by the Company to Montagu
Management Limited in relation to the acquisition by Montagu Management Linuted of certain
share capital of the Company
ANNEXURE 1

The directors of the Company are
Sylvain Berger Duquene of 47 Rue de Prony, 75017, Pans, France
Thomas Enc Chaloner of Vintners Place, 68 Upper Thames Street, London EC4V 3PE
Mark Patrick Dunfoy of 11 Heathview Gardens, London SW15 38Z
Christopher Jason Gatenby of 18 Saint James Lane, Winchester, Hampshire S022 4NX
Nico Helling of Meerhofstr 9, Meerbusch (Struemp), 40670, Germany

Graham Hislop of 9 Monro Place, Clarendon Park, Epsom, Surrey KT19 7LD

Peter Kroha of Achenbachstr 107 D-40237, Dusseldorf, Germany

Christopher Mary Masterson of Side Ley, Cavendish Road, St Georges Hill, Weybridge KT13
oy

Vincent Gerald O’Brien of 8 Vineyard Hill, Wimbledon, London SW19 7JH
Simon Fehix Pooler of Cherry Tree House, Davey Lane, Alderley Edge, Cheshire SK9 TNZ

Simon James Edward Roddis of The Old Farmhouse, 36 High Street, Easton On The Hill,
Stamford. Lincolnshuire PE9 3LN

Alexander Gabriel Shinder of 14 Nassington Road, London NW3 2UD

Wiet Austin Stokhuyzen of 51 Hazlewell Road, London SW15 6UT

ANNEXURE 2

The number and class of shares acquired are 65,832 B Ordinary shares of £1 00 each
ANNEXURE 3

The iinanuial assistance will take the form of the execution and delivery by the Company of a

composite guarantee to be entered into between the Company, Montagu Private Equity Limited,
Montagu Management Limited and HSBC Bank plc (“HSBC”) (the “HSBC Guarantee™)

ANNEXURE 4

28-03-0NFDRAI240336 1




The principal terms on which the financial assistance will be given are -

The HSBC Guarantee
Under the terms of the HSBC Guarantce -
the Company irrevocably and unconditionally jointly and severally

guarantees to HSBC punctual performance by MML Il Limited (the “Borrower™)
and any Guarantor (as defined therein) of all the Borrower’s or other Guarantor’s
obligations under a loan stock instrument dated on or about the date of the
Statutory Declaration constituting £9,278,000 nominal amount of unsecured “B”
loan stock 2016 (the “B Loan Stock Instrument™) or the HSBC Guarantee,

undertakes with HSBC that whenever the Borrower or other Guarantor does not
pay any amount when due under or in connection with the B Loan Stock
Instrument or the HSBC Guarantee, the Company shall immediately on demand
pay that amount as 1f 1t were the principal obligor, and

indemnifies HSBC immediately on demand agamst any cost, loss or hability
suffered by HSBC for any reason 1f any obligation guaranteed by 1t 1s or becomes
unenforceable, invalid or illegal (whether or not such cost, loss or hability arises
as a direct or indirect result of such unenforceability, mvalidity or illegality) The
amount of the cost, loss or hability shall be equal to the amount which HSBC
would otherwise have been entitled to recover

the guarantee provided by the Company under the HSBC Guarantee 15 a
continuing guarantee and will extend to the ultimate balance of sums payabie by
the Borrower or any Guarantor under the B Loan Stock Instrument or the HSBC
Guarantee, regardless of any intermediate payment or discharge 1in whole or in
part

28-03 OMEDR\3240336 1




KPMG Audit Plc Tel +44{0) 20 7311 1000

Private Equity Fax +44 (0} 20 7311 1643
1-2 Dorset Rise DX 38050 Blackfriars
Londen EC4Y BEN anthoeny cecil@kpmg co uk
Umited Kingdom Motnle 07710878992

The Dhirectors

Momagu Holdings Limited
Vintners Place
68 Upper Thames Street

L.ondon
EC4V 3PE Contact ~ Anthony Cecil

020 7694 32069

Ourref ac/we

28 March 2007

Dear Sirs

Auditors' report to the directors of Montagu Holdings Limited pursuant to Section
156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 28 March 2007 1n
connection with the proposal that the company should give financial assistance for the purchase
of 65.832 ‘B’ ordinay shares of £1 each 1n the company’s shate capital

This 1eport 1s made solely to the company’s directors as a body n accordance with section
156(4) of the Companies Act 1985 Ow work has been undertaken so that we as the company’s
auditors nught state to the company’s directors those matters we are required 1o state to them
a report under scction 156(4) of that Act and for no other purpose To the fullest extent
permitted by law, we do not accept ot assume responsibility to anyone othet than the company
and the company’s directors as a body for ow work under section 156(4) of that Act or for this
1eport

We have enquired mnio 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 thewr

declaration as to any of the matters mentioned 1in Section 156(2) of the Compames Act 1985 18
unreasonable in all the circumstances

Yours faithfully

VoM (c A QAc

KPMG Audit Plc

PG Audit Pic, a company incorporalad under the Lk
Companies Acts 15 2 mambar ol LPMG Interratonal a Registered m England No 3110745
Swiss coopetatve Regstered offca 8 Saksbury Squate Longon ECAY BBB




