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DX: 12035 leeds

We hereby certiy this to be
atueand accurat

ofths original °3 \
Signed

on beh %t?é
To the Registrar of Companiss oralcf) cn%%s%&m@%any number

(Address overleof - Nole 5)

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

1 1 2628112

Name of eampany

* CENTURION SPECIALITY CHEMICALS LIMITED

— —_—

XWea ALEXANDER ANDERSON BRRYCE of 38 Monument Road, Ayr. Ayrshire. KA7 2QP; and
Date of birth 21. June, 1959, U.K.Passport Nr.201698096

MATTHEW KELLER of 2 Gledhow Avenue, Leeds, West Yorkshire, LS8 1NU

Date of birth 20. June, 1963, U.K.Passport Nr.451255248

PROGDOOMNX [all the directorst of the above company do solemnly and sincerely declare that:

The business of the company is:

(c) something other than the abovel

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

The number and class of the shares acquired or to be acquired is:

10.000 ORDINARY SHARES QF £1 FAGH

Presentor's name address and For official Use
reference (if any) : General Section P l l

COMPANIES HOUSE 1BIDT
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Tnef:}i ?:-snm XWe have formed the opinion, as regards the company's initial situation immediately following the date
X i
margin on which the assistance is proposed to be given, that there wili be no ground on which it could then be

Pleane complete  fOUNd 10 be unable fo pay its dahts (nate 3)

leglbly, preferably
in black type, or

bold block lettering o
e {a&) PﬁWe have formed the opinion that the company will be able to pay its debts as they fall due during

* delete gither {a) or the year immediately following that date]* (note 3)
{b} ae approprisle

And Xiwe make this solemn declaration censcientiously believing the same to be true and by virlue of the
provisions of the Stalutory Declarations Act 1835,

Declared st the Notarybureau in D-70190 Stuttgart /_peciaram sign below

riedrichstr, 9 A

Day Month Ycor

on 11190 |7 210 o K

before me Dr. Thomas KeBler, Notary

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

a Commissioner for Oaths,
Deed Roll No. 1489/2004 Ke

NOTES

1 Parthe meaning of "a person ingurring a
liability" and "reducing or discharging 2
liablllty” see saction 152(3) of the Companizr
Act 1985,

Z inser full name{s) and addrass{as) of the
person{s) to whom assistance is to be given: If
a recipient is & company the registered
office address should be shown.

3 Conlingent and prospective (labllitles of the
company are ta be taken into account - see
saction 158(3) ¢f the Companiey Act 1905,

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 |s:-

The Ragistrar of Companies
Companies | iouse

Crown Way

Cardiff

CF1a3Q2

or, Jor companies registered In Scotland:-

The Reylshar uf Cunpanies
37 Castia Terraca
Edinburgh

EH1 ZEB

Lassrforem Wmtamational § 200

Pauge 2
e
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The assistance is to be given {o: {note 2) LUPFAW 156 LIMITED (COMPANY NUMBER; 51466684) OF

YORKSHIRE HOUSE, GREEK STREET, LEEDS, LS1 58X

The assistance will take the form of:

SEE APPENDIX 1 ATTACHED

The person who [DEOGRQIXRANMwill acquirelt the shares is:

LUPFAW 156 LIMITED

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

SEE APPENDIX 2 ATTACHED

Tha amaiint af aash tn he transferter tn the peReon assisted is £ __240,000

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

Tha data nn which the assistance is to be aiven is  WITHIN EIGHT WEEKS HEREOF

AGE  B3/66
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CENTURION SPECIALITY CHEMICALS LIMITED (Company Number 2628112)

(the "Company”)

These are the appendices to the declaration in Companies form 155(6)a) made by all the directors
of the Company on 19 July 2004,

Appendix 1

The assistance will take the form of the entry into, delivery and perlormance of the following

(together known as the "Financial Assistance Documents™):

1 an all assets debenture (the “Debenture”) to be granted by the Company in favaur af
Lloyds TSB Commercial Finance Limited (‘LTSBCF");

2 a guarantee and indemnity (the "Guarantee”) in favour of LTSBCF;
3 an intra-group funding agreement to be entered into between the Company (as landar)

and Lupfaw 156 Limited (as borrower) (the "Borrower”) (the “Intra Group Funding
Agreement”);

Appendix 2
The principal terms cn which the assistance will be given:

1 Pursuant ta the Nabeanture the Company will create fixed and fleating charges over all its

property, assets and undertaking, both present and future, in favour of LTSBCF by way of

security for the payment and discharge of all obligations and liabilities of the Company to
LTSBCF;

2 Fursuant to the Guarantee the Company agrees:
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to guarantee the due periormance of all the obligations of the Borrower under any
agreement between the Borrower and LTSBCF for the factoring, discounting and/or
financing of book debts and/or receivables and the due payment of all amounts payable or
which may at ary Lime become payable to LTSBCF by the Borrower whether arising under
such an agreement or otherwise;

to indemnify LTSBCF and hold it harmiess against all losses which it may suffer or incur

by reason of any failure of the Borrower to comply with any terms of such an agreement or
of any other agreement between LTSBCF and the Borrower.

Pursuant fo an Intra Group Funding Agreement, the Company grants to the Borrower a
revolving credit facility under which the Company can make advances of such sums to the
Borrower as may be required by the Borrower from time to time {o:

discharge its obligations under an acguisition agreement dafed the date of this form
155(6)(a) by which the Borrower shall acquire the entire issued share capital of the
Company {the "Acquisiton"); and

discharge costs and expenses incuired by the Borrower in connection with the Acquisition;

subject to the further terms of the Intra Group Funding Agreement.




UH Hacker Young
Chartered Accountants

St John's Chambers
Love Street

Chester CH1 1QN
Phone 01244 320532
fax 01244 50593C

Email office@uhy-chester.com
Web  www.uhy-uk.com

REPORT OF THE AUDITORS TO THE DIRECTORS OF CENTURION SPECIALITY
CHEMICALS LIMITED ("THE COMPANY") UNDER SECTION 156(4) OF THE COMPANIES
ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated
..{.(i..jx}.(;j.zom in connection with the proposal that the Company shall give Lupfaw 156 Limited
financial assistance for the purpose of its acquisition of 10,000 ordinary shares of £1.00 each in the
capital of the Company being the entire issued share capital of the Company.

We have enquired into the state of affairs of the Company as at 31 May 2004 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 dated ..J9. .Juilv;...2004 as to the solvency of the Company and as

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

Yours faithfully

M M
UHY Hacker Young

Registered Auditors /—)

INStatutory Report of the Auditors doc
B8 July 2004{3:45 PM)

Registered to carry on audit work by the Institute of Chartered Accountants in England and Wales and Authorised and Regulated by the Financial
Services Authority for investment business

AH Themas FCA. JG lerston FCA ATIL PT Harris ACA. NS Jenkins FCA. Consultant: 85 Jerkins FCA

A member of the UMY Hacker Young Group of independent UK partnerships.
A member of UHY 2n intesnational association of independent accounting and consulting firms.




