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COMPANIES FORM No. 155(6}b

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

{93(6)b

Pursuant to section 155{6} of the Companies Act 1985

To the Registrar of Companies For official use Company number
T T [ oos227es
N R G

Name of company

% Tnplex Lloyd Nomnees Limtted

Wwet
1 Eric James Lewns, Rowan House, 32 Nursery Lane, Hopwas, Tamworth, Staffordshire, B78 3AS

2 Michael John Schurch, 1 Aldersey Road, Guldford, Surrey, GU1 2ER

3 Howard Watson Jackson, Red House Farm, Little Kineton, Warwickshire, CV35 OEB

thasotexdrontor][all the directors] of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that

The business of this company 1s

{c) something other than the abovet

This company is itheed[a) holding company of*

Doncasters Medical Technologies Limited (Company Number 01090667) (the Subco) which is
proposing to give financial assistance 1n connection with the acquisition of shares

In Masoempmg][ Doncasters 456 Limuted (Formerly Doncasters Group Lanuted)

Company Number 04167030 the holding company of this company |
Presentor's name address and For official use
reference (if any) Genera) Section Post room
FRESHFIELDS BRUCKHAUS
DPERINGER
65 FLEET STREET, LONDON -
ENGLAND EC4Y 1HS 8
DX 23 LONDON/CHANCERY LANE 0
2 *7490PSA*
=l D5 23/05/2007 352
COMPANIES HOUSE




The assistance 15 for the purpose of fxateoquisctran][reducing or discharging a hiabidity incurred
for the purpose of that acquisition] * {note 1)

The number and class of the shares acquired or to be acquired 1s
QOrdinary Al - 566,400 of £1, Ordmary A2 - 5,097,600 of £1 and Ordmary B - 1,019,186 of £0 00001

The assistance I1s to be given to {note 2)
Dundee Holdce 4 Limited (Company Number 05651583)

The assistance will take the form of

Please see attachment 1

The persen who [has acquiredlimslangqueed* the shares 1s
Dundee Holdco 4 Liumted (Company Number 05651583)

The principal terms on which the assistance will be given are

Please sece attachment 2

The amount {if any) by which the net assets of the company which s giving the assistance will be
reduced by givingit1s  NIL

The amount of cash to be transferred to the person assisted 1s £ Please see attachment 3

The value of any asset to be transferred to the person assisted 1s £ NIL
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The date on which the assistance 15 to be given 1s within 8 weeks of today's date 19

¥We have formed the opinion, as regards this company's initial situation immediately following
the date on which the assistance 1s 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) [¥We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3)

2 oronthacoitbaconpensemertofkiewindirgark] 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
65 Fleet Street

tondon EC4Y 1HS

the [6{“\ day of M
one tthundred and
2207

before me N,JM{% C»o}'j

A Commissioner for Oaths or Notary Public or Justice of vy

the Peace or a Solicitor having the powers conferred on

a Commissioner for Oaths

Notes

1 For the meaning of “a persen incurring a hability" and “reducing or discharging a hability” 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, if a
recipient 1s a company the registered office address should be shown

3 Contingent and prospective liabilities of the company are to be taken nto account—see
section 156(3) of the Companies Act 1985

4 The auditors' report required by section 156{4) of the Companies Act 1385 must be annexed to
this form

The Solicitors' Law Stationery Society Ltd , Oyez House, 7 Spa Road, London SE16 3Q0
OYEZ © Crown copynight {ref CHAA) 1985 Edon

Companies G155(6){b)



Form 155(6)b Attachment 1 - Form
of Financial Assistance

Words and expressions defined elsewhere in this statutory declaration (including Attachment
4} shall, unless otherwise indicated, have the same meaning given to them in this attachment

The assistance will take the form of the execution, delivery and performance of the
documents identified below at paragraphs (a) to (1) and (1) together with the execution,
delivery and performance of the documents (if any) listed in the remaining paragraphs below
to which the Subco 1s a named party and in the case of the loan documents particularised in
paragraphs (1), (m), (n), (0} and (p) as a lender

(a) the accession letter to the Senior Facilities Agreement entered into by the Subco on
15 May 2007 pursuant to Clause 292 (Addiional Borrowers), Clause 294
(Addmional Guarantors) and Schedule 2 Part 4 (Conditions Precedent required to be
delrvered by an Additional Obligor) of the Senior Facihties Agreement (the Senior
Accession Letter) under which the Subco will grant guarantees and indemnities to the
Senior Finance Parties,

(b) the guarantee increase deed dated 16 May 2007 and entered into by the Subco
pursuant to Clause 26 38 (Conditions subsequent) and Schedule 15 of the Senior
Facilities Agreement (the Senior Guarantee Increase Deed) under which the Subco
will extend 1ts guaranteeing obligations to the Senior Finance Parties,

(c) the accession letter to the Mezzanine Facility Agreement entered into by the Subco on
15 May 2007 pursuant to Clause 26 2 (ddditional Guarantors) and Schedule 2 Part 4
(Conditions precedent required to be delivered by an Additional Guarantor) of the
Mezzanine Facility Agreement (the Mezzanine Accession Letter) under which the
Subco will grant guarantees and indemmties to the Mezzanme Finance Parties,

(d) the guarantee increase deed dated 16 May 2007 and entered into by the Subco
pursuant to Clause 23 38 (Conditions subsegquent) and Schedule 12 of the Mezzanine
Facility Agreement (the Mezzanine Guarantee Increase Deed) under which the
Subco will extend 1ts guaranteeing obligations to the Mezzanine Finance Parties,

(e) the accession letter to the PIK Facility Agreement entered into by the Subco on 15
May 2007 pursuant to Clause 25 2 (Addittonal Guarantors) and Schedule 2 Part 4
(Conditions precedent required to be delivered by an Additional Guarantor) of the
PIK Facility Agreement (the PIK Accession Letter) under which the Subco will grant
guarantees and indemnities to the PIK Finance Parties (the PIK Accession Letter
together with the Mezzanine Accession Letter and the Senior Accession Letter, the
Accession Letters),

H the guarantee increase deed dated 16 May 2007 and entered into by the Subco
pursuant to Clause 22 38 (Conditions subsequent) and Schedule 12 of the PIK
Facility Agreement (the PIK Guarantee Increase Deed),

() the intercreditor deed dated 15 May 2007 between, mter alios, Doncasters Group
Limited as Parent, the Original Borrowers, the Original Guarantors, the Senior
Lenders, the Mezzanine Lenders, the PIK Lenders and Intra Group Creditors as listed
theremn, the Senior Agent, the Mezzanine Agent, the PIK Agent, the Security Agent
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(h)

(1)

0)

(k)

M

(m)

(n)

(0)

{p)

(@)

and the Hedging Banks (each term as defined therein) and the Companies hsted n
Part 7 Schedule 1 as Restricted Holdcos (the Intercreditor Deed),

the English law debenture dated 15 May 2007 between, inter alios, Doncasters Group
Limited as Parent and the Subco and entered into pursuant to the terms of the Facility
Agreements 1n favour of The Royal Bank of Scotland plc as Security Agent (the
Debenture),

any interest rate hedging agreements (including without limitation any ISDA Master
Agreements and related confirmations) to be entered into by Doncasters Group
Limited and/or certain other group companies under the Facility Agreements
including the Subco to the extent that the Subco 1s a party (the Hedging Agreements),

the US security agreement between, inter alios, Doncasters International Limited,
Doncasters Inc, Doncasters LLC, PED Manufacturing Limited, Ross Catherall US
Holdings, Inc , Trucast, Inc , Doncasters Alabama Inc , Certified Alloy Products, Inc ,
Southern Tool Inc, Doncasters Limited, Dundee Holdco 4 Limited and Dundee
Holding Inc., in favour of The Royal Bank of Scotland ple to secure, inter alia, US
intellectual property of the Subco and granting of pledge over shares Doncasters
International Limited holds in Doncasters LLC (the US Security Agreement),

the German security assignment of Intellectual Property Rights between Doncasters
Precision Casting-Bochum GmbH and Doncasters Limited as security providers and
The Royal Bank of Scotland plc as security agent (the German IP Assignment),

the terms of the company intra-group loan agreement between, mnfer altos, Dundee
Holdco 4 Limited, Dundee Holdco 3 Limited and Dundee PIKCo Limited as
borrowers and certain other group companies as lenders pursuant to which those
group companies will have or will make a facility to the borrowers to enable them to
service their obhigations under the Facihty Agreements (the Company Intra-Group
Loan Agreement),

the terms of the mtra-group loan between Doncasters International Limited as Lender
and Doncasters Limited as Borrower to repay existing financial indebtedness (the
Doncasters Loan),

the terms of the intra-group loan between Doncasters Intemmaticnal Limited as Lender
and Leatherbay Limited as Borrower to repay existing financial indebtedness (the
Second Doncasters Loan),

the terms of the infra-group loan between Leatherbay Limited as Lender and
Doncasters 456 Limited as Borrower to repay existing financial indebtedness (the
Third Doncasters Loan),

the terms of the ntra-group loan between Ross Catherall (US Holdings) Limited as
Lender and Doncasters Limited as Borrower to repay existing financial indebtedness
(the RC Loan),

the amendment letter to the intra-group loan agreements entered into on 4 May 2006
dated 15 May 2007 between, mter alios, Dundee Holdco 2 Limited, Dundee Holdco 3
Limuted, Dundee Holdco 4 Liumited, Doncasters 456 Limited, Deritend International
Ltmited, Leatherbay Limited, Clovepark Limited, RCG Holdings Limited, Doncasters
Limited, Doncasters Intemational Limited, Ross Catherall Group Limited, Ross
Catherall Metal (Holdings) Limited, Ross Catherail (US Holdings) Limited, Dundee

1 ON1392233/15+ 136086-0005 Page 2



Holding, Inc, Ross Catherall (US Holdings) LLC and Dundee HoldCo GmbH (the
Amendment Letter), and

(r) by the performance of any other acts (including, without limitation, the payment of all
fees (the Fees) to professionals, third parties and others m connection with the
Refinancing) or the execution of any other documents (as the same shall be amended,
supplemented, novated and/or replaced from time to time) ancillary or otherwise
relating to the Agreements
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Form 155(6)b Attachment 2 - Principal terms upon
which the financial assistance
will be given

Words and expressions defined elsewhere 1n this statutory declaration (inciuding Attachment
4) shall, unless otherwise indicated, have the same meaning given to them in this attachment

The following paragraphs will only apply to the specified Subco (1) paragraph 5- Doncasters
Limited and Doncasters Intemational Limited, (1) paragraph 6- Doncasters Limted, ()
paragraphs 7 & 8- Doncasters International Limited, {(1v) paragraph 9- Leatherbay Limited,
and (v) paragraph 10- Ross Catherall (US Holdings) Limuted

1 By executing the Guarantee Increase Deeds and the Accession Letters and thereby
acceding to the Senior Facilities Agreement, Mezzanine Facility Agreement and PIK Facility
Agreement, the Subco 1rrevocably and unconditionally jointly and severally

(a) guarantees to each Finance Party punctual performance by each other Obligor of all
that Obligor’s obligations under the Finance Documents,

(b) undertakes with each Finance Party that whenever another Obligor does not pay any
amount when due under or 1n connection with any Finance Document, the Subco
must immediately on demand pay that amount as if it was the principal obligor,

() indemnifies each Finance Party immediately on demand against any cost, loss or
hability suffered by that Finance Party 1f any obligation guaranteed by the Subco 1s or
becomes unenforceable, invalid or illegal, and

(d) undertakes to permit a Finance Party to set off any material obligations due from an
Obligor against any material obligation owed by the Finance Party

2 By executing the Intercreditor Deed the Subco will covenant to pay the amounts
owing under the Finance Documents and will agree to the order of ranking and priority for the
repayment of the Indebtedness and subordination of the Intra Group Debt In particuiar the
Subco as an Obligor will indemnify each Hedging Bank in respect of payment n full of the
Hedging Debt

3 By executing the Debenture 1n favour of The Royal Bank of Scotland pic as Secunty
Agent (the Security Agent) the Subco (amongst other things)

(a) as primary obligor covenants with the Security Agent that 1t will on demand pay the
Indebtedness which 1s due and unpaid,

(b) as continusng secunty for the payment of the Indebtedness and beneficial owner and
with full title guarantee charges m favour of the Secunty Agent the following assets,
both present and future from time to time owned by 1t in which 1t has an interest

(1) by way of first legal mortgage (other than the Welsh Property which will be
subject to the WDA Charge and will have pari passu ranking) all freehold and
leasehold property (including the property specified 1n schedule 2 of the
Debenture but excluding the Garter Street Short Lease), together with all
bmldings and fixtures (including trade fixtures) on that property
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(1) by way of first fixed charge

(A) (other than the Welsh Property which will be subject to the WDA
Charge and will have pan passu ranking) all other interests (not
charged under clause 3 1(a) of the Debenture) m any frechold or
leasehold property (but excluding the Garter Street Short Lease), the
buildings and fixtures (including trade fixtures) on that property, all
proceeds of sale derived therefrom and the benefit of all warranties
and covenants given in respect thereof and all hcences to enter upon
or use land and the benefit of all other agreements relating to land,

(B) all plant, machinery, vehicles, computers, office and other equipment
and the benefit of all contracts, licences and warranties relating
thereto,

()] all Book Debts and all rights and claims agamnst third parties and
against any security tn respect of Book Debts,

(D) all debts and monetary claims (other than Book Debts) and all rights
agamnst third parties in respect of such debts and claims,

(E) all the Subsidiary Shares and Investments and all corresponding
Dastribution Rights,

(F) all monies standing to the credit of its accounts (including the
Nomuinated Accounts and the Collection Accounts) with any bank,
financial nstitution or other person and all rights related to those
accounts,

G) all its Intellectual Property Rights (including the Intellectual Property
Rughts histed 1n schedule 8 of the Debenture),

(H) the benefit of all consents and agreements held by 1t n connection
with the use of any of 1its assets,

(D its goodwll and uncalled capntal,

) if not effectively assigned by clause 3 3 (Security Assignment) of the
Debenture, all its nights and interests 1n (and claims under) the
Assigned Agreements

() as further secunty for the payment of the Indebtedness, will charge with full
title guarantee 1n favour of the Security Agent by way of first floating charge
all its assets, both present and future, not effectively charged by way of first
fixed charge as described in paragraph 3 2 of the Debenture or assigned as
described in paragraph 3 3 of the Debenture,

(v) as further continuing security for the payment of the Indebtedness, will assign
absolutely with full title guarantee to the Secunty Agent all its nghts, title and
interest 1n the Assigned Documents referred to, if at all, i the Security
Accession Deed,

(v) subject to the Agreed Security Principles, at its own expense, promptly
following request by the Security Agent do all such acts or execute all such
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(v1)

(vu)

documents (including assignments, transfers, mortgages, charges, notices and
instructions) as the Security Agent may reasonably specify (and in such form
as the Security Agent may reasonably require mn favour of the Security Agent
or 1its nominee(s))

(A)  to perfect the Secunity created or intended to be created under or
evidenced by the Debenture (which may nclude the execution of a
mortgage, charge, assignment or other Security over all or any of the
assets which are, or are intended to be, the subject of this deed) or for
the exercise of any rights, powers and remedies of the Security Agent
or the Finance Parties provided by or pursuant to this deed or by law,

(B) to confer on the Security Agent or confer on the Finance Parties
Secunity over any property and assets of the Subco located i any
jurisdiction equivalent or similar to the Secunty intended to be
conferred by or pursuant to this deed, and/or

(8] after a Declared Default has occurred to facilitate the realisation of
the assets which are, or are intended to be, the subject of this deed,

(D) subject to the Agreed Secunty Principles, shall take all such action as
1s available to 1t (including making all filings and registrations) as
may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be
conferred on the Security Agent or the Finance Parties by or pursuant
to the Debenture

shall not

(A) create or agree to create or permit to subsist any Security over ail or
any part of the Charged Property,

(B) sell, transfer, lease out, lend or otherwise dispose of all or any part of
the Charged Property (other than Floating Charge Assets on arm's
length terms 1n the ordinary course of trading} or the right to receive
or to be paid the proceeds arsing on the disposal of the same, or
agree or attempt to do so, or

©) dispose of the equity of redemption 1n respect of all or any part of the
Charged Property,

except as permitted by the Senmior Facilities Agreement, the Mezzanne
Facility Agreement and the PIK Facility Agreement or with the prior consent
of the Security Agent,

will indemmfy the Security Agent against all losses mcurred by the Security
Agent as a result of a breach by the Subco of 1ts obligations under clauses 8 1
(Duration of Undertakings) to 8 8 (Retention of Documents) (inclusive) of the
Debenture and in connection with the exercise by the Security Agent of its
rights contamned in clause 8 9 (Power to Remedy) of the Debenture, save for
any losses ansing as a result of the Security Agent's gross neghgence, wilful
musconduct or breach of obligation,
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(vin) agrees that a Secured Party may exercise its rights under clause 20 1 (Setr-Off
Rights) of the Debenture notwithstandng that the amounts concerned may be
expressed in different currencies and each Secured Party 1s authorised to
effect any necessary conversions at a market rate of exchange selected by 1,

(1x) agrees that if the relevant obligation or lability 1s unhquidated or
unascertained, the Secured Party may set-off the amount which it estimates
(in good faith) will be the final amount of that obligation or hability once 1t
becomes liqudated or ascertained

4 By executing the Hedging Agreements Doncasters Group Limited and/or certamn
other group compantes including the Subco to the extent that the Subco 15 a party will, mter
alta, hedge interest rate exposures n relation to the facilities provided under the Facility
Apgreements

5 By executing the US Security Agreement Doncasters International Limited pledges
the shares 1t owns in Doncasters LLC and Doncasters Limited charges the intellectual
property 1t owns 1n the United States to the Finance Parties and agrees that each of the
Finance Parties and the Security Agent may, from time to time and at any time without notice,
exercise ther right of set-off under clause 7 6 (Ser-off) notwithstanding that the amounts
concerned may be expressed in different currencies

6 By executing the German IP Assignment Doncasters Limited charges the intellectual
property rights it owns to the Finance Parties

7 By executing the Doncasters Loan Doncasters International Limited agrees to lend
Doncasters Limited approximately £17,802,766 or other such sum as 1s determmed
accordance with clause 2 of the Doncasters Loan

3 By executing the Second Doncasters Loan Doncasters International Limited agrees to
lend Leatherbay Limited approximately £57,897,333 or other such sum as 1s agreed mn
accordance with clause 3 of the Second Doncasters Loan

9 By executing the Third Doncasters Loan Leatherbay Limited agrees to lend
Doncasters 456 Limited approximately £3,660,000 or other such sum as determined in
accordance with the terms of the Third Doncasters Loan

10 By executing the RC Loan Ross Catherall (US Holdings) Limited agrees to lend
Doncasters Limited approximately £89,604,635 or other such sum as 1s agreed in accordance
with clause 3 of the RC Loan

11 By executing the Company Intra-Group Loan Agreement the Subco, together with
other subsidiaries of Doncasters 456 Limited will make available monies to, inter alios,
Dundee Holdco 3 Limited, Dundee PIKCo Limited, Dundee Holdco 4 Limited to make
payments when due to mter alios the Finance Parties but on the basis that the Subco will only
be obliged to make advances under the Company Intra-Group Loan Agreement 1if, inter aha,
1t has the cash resources and the Subco 1s not mn hiquidation or administration or the subject of
a creditors voluntary agreement

i2 By executing the Amendment Letter, the Subco, together with other subsidiaries of
Doncasters 456 Limited will enable Doncasters International Liumited, Leatherbay Limited
and Ross Catherall (US Holdings) Limited to repay existing financial indebtedness whether
directly or mdirectly in whole or 1n part,
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13 The Subco’s obligations as described above continue n relation to the Finance
Documents and Agreements as they may be amended, modified, varied or restated from time

to time
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Form 155(6)b Attachment 3 — Amount of cash to

be transferred

Words and expressions defined elsewhere m this statutory declaration (including Attachment
4) shall, unless otherwise indicated, have the same meaning given to them n this attachment

Such amounts as the Subco may be required to advance in accordance with the Company
Intra-Group Loan Agreement and

(2)

(b

(©

For Doncasters International Limited only (1) approximately £17,802,766 or such
other amount as 1s determined 1n accordance with clause 2 of the Doncasters Loan,
and (1) approximately £57,897,233 or other such amount as 1s determined n
accordance with clause 3 of the Second Doncasters Loan,

For Leatherbay Limted approximately £3,660,000 or other such amount as 1s
determmned 1n accordance with the terms of the Third Doncasters Loan, and

For Ross Catherall (US Holdings) Limited approximately £89,604,635 or other such
amount as 15 determined 1n accordance with the terms of the RC Loan
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Form 155(6)b Attachment 4- Definitions

Accession Letters means the Senior Accession Letter, the Mezzanine Accession Letter and
the PIK Accession Letter

Addinonal Debt means, in relation to any hability
(a) any refinancing, novation, deferral or extension of that habilty,

(b) any further advance made under any agreement supplemental to any relevant
agreement in respect of that liabihty, plus all related interest, fees and costs,

(c) any claim for damages or restitution m the event of rescission of that habihity or
otherwise n connection with any relevant agreement in respect of that hiability,

{d) any claim against any Obligor flowing from any recovery by an Obligor or any other
person of a payment or discharge in respect of that liability on the grounds of
preference or otherwise, and

(e) any amounts (such as post-insolvency interest) which would otherwise be included in
that habihty but for any discharge, non-provability, unenforceability or non-
allowability of the same 1n any insolvency or other proceedings

Affiliate means, 1n relation to any person, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Company

Agreed Security Principles means the principles set out at Schedule 9 of the Facility
Agreements

Agreements means the Facility Agreements, the Guarantee Increase Deeds, the Accession
Letters, the Intercreditor Deed, the Debenture, the Hedging Agreements, the US Security
Agreement, the German Security Agreement, the German Share Pledge, the Company Intra-
Group Loan Agreement, the Doncasters Loan, the Second Doncasters Loan, the Third
Doncasters Loan, the RC Loan and the Amendment Letter

Book Debts means all book and other debts arising 1n the ordinary course of trading

Charged Property means the assets mortgaged, charged or assigned to the Security Agent
under the Debenture

Charging Company means the Parent, each of the companies listed in Schedule 1 to the
Debenture and each company which grants security over its assets in favour of the Security
Agent by executing a Security Accesston Deed

Declared Default means an event of default which has resulted in the Facility Agent
exercising any of its nights under clause 2722 (dcceleration) of the Semor Facilities
Agreement, or the Mezzanmne Facility Agent exercising any of its rights under clause 24 22
(Acceleration) of the Mezzanine Facility Agent or the PIK Facility Agent exercising any of its
rights under clause 23.22 (Acceleration) of the PIK Facility Agreement

Distribution Rights means all dividends, distributions and other income paid or payable on an
Investment or Subsidiary Share and all other allotments, accretions, rights, benefits and
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advantages of all kinds accruing, offered or otherwise derived from or incidental to that
Investment or Subsidiary Share (whether by way of conversion, redemption, bonus,
preference, option or otherwise)

Excluded Hedging Debt means all money and liabihties now or n the future due, owing or
incurred to any Hedging Counterparty by any obligor under or in connection with any
excluded hedging in any currency, whether actual or contingent, whether incurred solely or
jointly with any other person and whether as principal or surety, together with all accruing
interest, all related losses and charges and all related Additional Debt,

Faciity Agreements means the Semor Facilities Agreement, the Mezzanmme Facility
Agreement and the PIK Facility Agreement

Finance Parties means the Senior Finance Parties, the Mezzanine Finance Parties and the
PIK Finance Parties

Floating Charge Asset means an asset charged under clause 3 2 (Floaring Charge) of the
Debenture

Garter Street Short Lease means the lease of property at Garter Street, Sheffield dated 19
April 2006 between (1) Sterling Properties Leeds No 2 LLP and (2) Doncasters Limited for a
term expiring on 17 April 2009

Group means the Parent and each of its Subsidiaries for the time being
Group Company means a member of the Group

Guarantee Increase Deeds means the Senior Guarantee Increase Deed, the Mezzanine
Guarantee Increase Deed and the Mezzanine Guarantee Increase Deed

Hedge Counterparty means any Hedging Bank which becomes a party to the Intercreditor
Deed as a Hedging Counterparty in accordance with clause 5 1 (Accession of Hedging
Counterparties) of the Intercreditor Deed 1n 1ts capacity as provider of interest rate or
currency swap or other hedging facilities to any obligor,

Hedging Bank means a Senior Lender or an Affiliate of a Senior Lender or a provider of
hedging arrangements which has entered into those arrangements 1n accordance with clause
26 33 (Treasury Transactions) of the Senior Faciliies Agreement and which has become a
party to the Intercreditor Agreement as a Hedge Counterparty in accordance with the
provisions of the Intercreditor Agreement (for the avoidance of doubt this expression includes
anyone who was, at the time of entry into those hedging arrangements, but 1s no longer, a
Lender or an Affiliate of a Lender

Hedging Debt means all money and liabilities now or 1n the future due, owing or incurred to
any Hedging Counterparty by any obligor under or in connection with any Hedgmng
Agreement 1n any currency, whether actual or contingent, whether incurred solely or jontly
with any other person and whether as principal or surety, together with all accruing interest,
all related losses and charges and all related Additional Debt but excluding any Excluded
Hedging Debt,

Holding Company means, 1n relation to a company or corporation, any other company or
corporation 1n respect of which 1t 1s a Subsidiary
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Indebtedness includes any obligation (whether incurred as principal or as surety) for the
payment or repayment of money, whether present or future, actval or contingent

Intellectual Property Rights means

(a) any patents, trademarks, service marks, designs, business names, copyrights, design
rights, moral rights, inventions, confidential information, know-how and other ntellectual
property rights and interests, whether registered or unregistered, and

(b) the benefit of all applications and rights to use such assets of a Group Company

Intra Group Debt means any money or liabilities now or 1n the future due, owing or incurred
to one Group Company by another Group Company in any currency, whether actual or
contingent, whether incurred solely or jointly with any other person and whether as principal
or surety, together with all accruing interest, all related costs, charges and expenses and all
related Additional Debt but excluding any Restricted Holdco Debt,

Investment means any stock, share, debenture, loan stock, securty, interest tn any investment
fund and any other comparable investment (whether or not marketable) whether owned
directly by or to the order of a Charging Company or by any trustee, fiduciary or clearance
system on its behalf (including, unless the context otherwise requires, the Subsidiary Shares),

Lender means
(a) any Orniginal Lender, and

(b) any bank, financial institution, trust, fund or other entity which has become a Party 1n
accordance with clause 28 (Changes fo the Lenders) of the Sentor Facilities
Agreement,

which 1n each case has not ceased to be a Party in accordance with the terms of the Senior
Facilities Agreement

Mezzanne Facility Agreement means the £57,500,000 mezzanine facility agreement dated 3
Apnl 2007 and between, mnter altos, Doncasters Group Limited as Parent, the financial
institutions listed therein at Part 2 of Schedule 1 as Onginal Lenders, The Royal Bank of
Scotland plc and Credit Sutsse, London Branch as Mezzamne Arrangers, The Royal Bank of
Scotland plc as Secunity Agent and Credit Suisse, London Branch as Facility Agent

Mezzanine Finance Parties means the Mezzanine Facility Agent, a Mezzanine Arranger, the
Secunity Agent and a Lender

Parent means Doncasters Group Limited incorporated in England and Wales under number
5651556

Party means a party to the Facility Agreements

PIK Facility Agreement means the £50,000,000 PIK facility agreement dated 3 Apnl 2007
and between, mter alios, the Doncasters Group Limited as Parent, the financial institutions
listed theremn at Part 2 of Schedule 1 as Onginal Lenders, The Royal Bank of Scotland ple and
Credit Suisse, London Branch as PIK Arrangers, The Royal Bank of Scotland plc as Secunty
Agent and Credit Suisse, London Branch as Facility Agent
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PIK Finance Parties means the PIK Facility Agent, a PIK Arranger, the Security Agent and a
Lender

WDA Charge means the land charge between (1) Welsh Development Agency and (2)
Doncasters Limited dated 29 March 2004 over Land T/N CYM59137, securing all monies die
or to become due under the legal charge

Weish Property means the property at Forgeside, Blaenavon, Pontypool, Gwent, NP4 9XG
with title number CYM59137

Security means a mortgage, charge, pledge, hen or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Security Accession Deed means a deed executed by a Group Company substantially in the
form set out in Schedule 7 to the Debenture, with those amendments which the Secunty
Agent may approve or reasonably require

Security Agent means The Royal Bank of Scotland plc

Senior Facilities Agreement means the £832,500,000 senior facilities agreement dated 3
Apnl 2007 and between, mter alios, Doncasters Group Limited as Parent, the financial
mstitutions hsted theren at Part 2 of Schedule 1 as Origmal Lenders, The Royal Bank of
Scotland plc and Credit Swisse, London Branch as Joint Mandated Lead Arrangers and The
Royal Bank of Scotland plc as Facility Agent and Security Agent

Senior Finance Parties means the Semor Facility Agent, a Senior Arranger, the Secunty
Agent, a Lender, each Issuing Bank (subject to clause 22 11 (Hedging Debt)), a Hedging
Counterparty and an Anciltlary Fronting Bank

Senior Lender means the Lenders as defined 1n the Semior Facilities Agreement means, mn
relation to any person, a Subsidiary of that person or a Holding Company of that person or
any other Subsidiary of that Holding Company

Subsidiary means a subsidiary (a) within the meanimng of section 736 of the Companies Act
1985, or (b) for the purposes of clause 22 10(a)(1v) of the Senior Facihties Agreement, within
the meaning of sections 15 et seq of the German Stock Corporation Act

Subsidiary Share means all shares owned by a Charging Company m its Subsidianes
(including, but not hmited to, the shares set out n Schedule 3 to the Debenture) other than
shares which the Charging Company holds 1n (1) companies not incorporated in England and
Wales and/or (11) the pension subsidiaries
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PncewaterhouseCoopers LLP
Cornwall Court

19 Cornwall Street

Birmingham B3 2DT

Telephane +44 (0) 121 265 5000
Facsirmile +44 (D) 121 232 2725
www pwe comiuk

The Directors

Triplex Lloyd Nominees Limited
28-30 Derby Road

Melbourne

Derbyshire

DE73 1FE

Qurref AC218

16 May 2007

Dear Sirs

Report of the Independent Auditor to the directors of Triplex Lloyd Nominees Limited
pursuant to Section 156{4) of the Companies Act 1985

We report on the attached statutory declaration dated 18 May 2007, prepared pursuant to the
Companies Act 1985, in connection with the proposal that the company's subsidiary undertaking,
Doncasters Medical Technologies Limited, should give financial assistance for purpose of reducing
and discharging the liability incurred 1n connection with the purchase of all the 1ssued share capitat
of the company’s holding company, Doncasters 456 Limited (formerly Doncasters Group Limited)
This report, including the opirucn, has been prepared for and only 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 their

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

Yours faithfully

P—xmmcequ s

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors
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