COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares.

Please do rot Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
To the Registrar of Companies
Please complete
legibly, preferably
in black type, or

bold block lettering Name of company
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- =T ==
1 ] ] ]
1 1 1 1
[ T S T——

Company number

SC81&70

Note

Please read the notes | * IMD Holdings Limited

oh page 3 before
completing this form

At Rider A

*Insert full name

of company

tinsert namels) and
addressies) of all

the directors

§Delete as
appropriate

solemnly and sincerely declare that:

The business of this company is:

{Delete whichever
is inappropriate

(c) something other than the above}

lthe sole director] fattierdisectors]§ of the above company (hereinafter called 'this company’} do

Sidewinder Concrete Pumps Limited

This company is (the] &l holding company of*

which is

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

in [this company] {

thesholdimg Trmpanycotthiscormpary. ) §

Presentor’s name, address and For official use
reference (if any):
Dickson Minto W.S.
11 Walker Street

EDINBURGH
EH3Z 7NE

IMD1.1£fd

General Section
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Please do not
write in this
margin
Please complete-p
!egib[y, preferably
The number and class of the shares acquired or to be acquired is; 64,313 Ordinary Shares and ::‘oma&‘;g”' or
1,046,799 Preference Shares lettering
The assistance is to be given to: (note 2) Clarke UK Inc., 3133 E. Kemper Road,
Cincinnati, Ohio 45241, USA and to the Company
The assistance will take the form of:
Rider B
R . .
The person who [hascaeguined] [will acquirelt the shares is: tDelete as
Clarke UK Inc. appropriate

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

Rider ¢

The amount {if any) by which the net assets of the company which is giving the assistance will be reduced

by giving it is Nil

The amount of cash to be transferred to the person assisted js £ _Nil

The value of any asset to be transferred to the person assisted is ¢ Rider D Page 2




Flease do not The date on which the assistance is to be given is On or within 8 weeks of 30/9/ 19 98
write in this
margin

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

I/3%%& have formed the opinion, as regards this 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) [I/¥dechave formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that datel* (note 3)

*Delete either (a) or
(b) as appropriate

And lAwecmake this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at __/=¢Ain ‘(b"‘il L Declarants to sign below

the St day of Oc {‘f«("—- &

Ore thousand nine hundred and A Y. NJ«.& u‘=3 LIt

before me /\'ho‘—vu--— MNied Doéa t+ Jos A s
A Commissionerfor-Oaths-orNotary Public erJustiee-of , _\__._\\\
it A)”Ujg Q/( e

ing the powers n
a Cormmissioner for Qaths. | Cxc(-f—uj (,\,Q[.'c’j

-

NOTES

1 For the meaning of "a person incurring &
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 giver; if
a recipient s a company the registered
office address should be shown

3 Confingent 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.
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IMD HOLDINGS LIMITED
Registered Number SC81670

Form 155(6)b - Rider A

Robert Morrison Upper Flat
21 Cleveden Road
Glasgow
G12 0PQ
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IMD HOLDINGS LIMITED
Registered Number SC 81670
Form 155(6)b - Rider B

The assistance will take the form of the execution (a) by Industrial & Marine
Diesels Limited and Sidewinder Concrete Pumps Limited of the Hive Up
Agreement in favour of the Company in exchange for intra group debt of
£680,127 (in aggregate) together with the assumption of certain liabilities of
Industrial & Marine Diesels Limited and Sidewinder Concrete Pumps
Limited (subject to adjustment to reflect the actual assets transferred
following a post-completion audit) owed by the Company to Industrial &
Marine Diesels Limited and Sidewinder Concrete Pumps Limited and (b} by
the Company of the Subsidiary Sale Agreement in favour of Robert Morrison
in exchange for £267,562 in aggregate, subject to a price adjustment to reflect
the actual net assets of the Subsidiaries at the time of such sale.

Definitions

In this statutory declaration the following expressions have the following
meanings:-

"Company" means IMD Holdings Limited;

"Hive Up Agreement" means the agreement of even date with this statutory
declaration to be entered into between Industrial & Marine Diesels Limited,
Sidewinder Concrete Pumps Limited and the Company to sell the business
and assets of Industrial & Marine Diesels Limited and Sidewinder Concrete
Pumps Limited to the Company;

"Subsidiary Sale Agreement" means the agreement of even date with this
statutory declaration to be entered into between the Company and Robert
Morrison to sell the entire issued share capitals of each of Industrial & Marine
Diesels Limited, Sidewinder Concrete Pumps Limited and Crow Hamilton

Limited ("the Subsidiaries") to Robert Morrison.
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IMD HOLDINGS LIMITED
Registered Number SC 81670
Form 155(6)b - Rider C

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

Under the Hive Up Agreement Industrial & Marine Diesels Limited and
Sidewinder Concrete Pumps Limited sell their business and assets to the
Company in exchange for inter company debt (a) of £390,247 together with
the assumption of certain liabilities of Industrial & Marine Diesels Limited
(subject to adjustment to reflect the actual assets transferred following a post-
completion audit) owed by the Company to Industrial & Marine Diesels
Limited and (b) of £289,880 together with the assumption of certain liabilities
of Sidewinder Concrete Pumps Limited (subject to adjustment to reflect the
actual assets transferred following a post completion audit) owed by the
Company to Sidewinder Concrete Pumps Limited.

Under the Subsidiary Sale Agreement the Company sells the entire issued
share capital of the Subsidiaries to Robert Morrison in exchange for £267,562
(subject to adjustment to reflect the actual net assets of the Subsidiaries at the

time of such sale.

Any term defined in Rider B shall have the same meaning in this Rider C.
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IMD HOLDINGS LIMITED
Registered Number SC81670
Form 155(6)b - Rider D

(a) nil transferred to Clarke UK Inc; and (b) £390,247 transferred by Industrial
& Marine Diesels Limited to the Company together with the assumption of
certain liabilities of Industrial & Marine Diesels Limited (subject to
adjustment pursuant to an audit to be carried out forthwith after completion
under the Hive-Up Agreement); and (c) £289,880 transferred by Sidewinder
Concrete Pumps Limited to the Company together with the assumption of
certain liabilities of Sidewinder Concrete Pumps Limited (subject to

adjustment pursuant to an audit to be carried out forthwith after completion

under the Hive-Up Agreement.




McLay, McAlister & McGibbon "
A

Chartered Accountants

53 BOTHWELL STREET, GLASGOW G2 6TS The Mark of Quality
TEL: 0141-221 6516  FAX: 0141-204 1008

REPORT OF THE AUDITORS TO THE DIRECTORS OF
IMD HOLDINGS LIMITED
UNDER SECTION 156(4) OF THE COMPANIES ACT 1985

SMQ.‘M‘A *M‘C)
We have examined the attached statutory declaration of the Directors dated Z October 1998
in connection with the proposal that IMD Holdings Limited shall give Clarke U.K. Inc.
financial assistance for the purchase of 64,313 Ordinary Shares and 1,046,799 Preference
Shares in IMD Holdings Limited.
4 M MA M
We have enquired into the state of the company’s affairs as at close of business on A October

1998.

We are not aware of anything to indicate that the opinion expressed by the Directors in their
S Mo Whrmg .
declaration dated /f October 1998 as to IMD Holdings Limited’s solvency is unreasonable in

all the circumstances.

M@g&.\‘ MEAte s+ ME, 1bh o
McLAY, McALISTER & McGIBBON

Chartered Accountants

5 MCL‘M':G\ -'«-M‘“(\_
7 October 1998

Partners: James Clark, fcca. John W. Hunter, ca.  Mary M. MacCormick, ca.  Allan G. Ramsay, 84, ca.  Consultant: William H. Hunter, C.&E., CA. LR DL
Registerad 10 carry on audit work and authorised o carry on investment business by the Tnstinute of Chartered Accountants of Scotland.




