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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

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

e i e

[ A

A 1y 5O

55(6)b

Company number

02104321

* M1lls Manufacturing Technology Holdings Limited

X/We ¢ Please see Schedule 1

(MOOOLPOORNK [all the directors] t 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 above §

This company Is [the] (3] holding company of*

_Mills CNC Fanance Limited

which 1s

proposing to give financial assistance in connection with the acquisition of shares
n }RROOOOONY, _Malls Mapufacturing Group Lamated

the holding company of this company ] t

Presentor's name address and
reference {If any)

HBJ Gateley Wareing LLP
One Eleven

Edmund Street
Birmingham

B3 2HJ

13033 Birmingham 1
ANW/3039128 2

For official Use
eneral Section

||\|\\\||\\ IR

COMPANIES HOUSE

05109!2008




. ‘ i ' wnite in this
XOHOROSOSOVNNN T (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired )s 80,001 ordinary shares of E‘ofc:al;';gpe' or

The ass:st:ance 1s for the purpose of [that acquisition]

£1.00 each and 253,333 A ordinary shares of £1.00 each lettering
The assistance Is to be given to (note 2) M1lls CNC Group Limited (company number
6655470} registered at Units 2-3 Tachbrook Link, Tachbrook Park Drive,
Leamington Spa, Warwickshaire, (Cv3i4 6RH
The assistance will take the form of
Please see Schedule 2
The person who XOMOS4] [wil acquire] t the shares s t delete as
appropriate

Mills CNC Group Laimited (company number 6655470) registered at Units 2-3 Tachbrook
Link, Tachbrock Park Draive, Leamington Spa, Warwickshire, CV34 6RH

The pnncipal terms on which the assistance will be given are

Please see Schedule 3

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

by gving it1s _ N1l

The amount of cash to be transferred to the person assisted 1s £ Pleage see Schedule 4

The value of any asset to be transferred to the person assisted 1s £ N1l Page 2




Piease do not The date on which the assistance Is to be given 1s within 8 weeks of the date OFf this declaration kA'/ d :

wnte inthis  °
margin

S

Please complets XWe have formed the opinion, as regards this company's nitial situation immediately following the date

I f
:f,gl;fa‘ékpt;‘;:!rg?ly on which the assistance 1s proposed to be given, that there will be no ground on which 1t could then be

bold block lett
ol hlock 1eHENNG  t5und to be unable to pay its debts (note 3)

(a) K'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]* (note 3)

* delete either (a) or
{b) as appropnate

XEDGOSO0N0DINADNNUNREXNN " (note 3)

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

provisions of the Statutory Declarations Act 1835

lared at ~
Declared a &“(M \
. Rew—
Day Month Year '

on [LA 01812101018 P\j uwﬂ/(»

before me 4 p (2 e Ewrall™ AL S8
VW T—

A Commussioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commussioner for Caths

Declarants to sign below

NOTES

1 For the meaning of "a person (ncurring a
habihity” 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 Is to be given, if
a recipient 1s a company the registered office
address should be shown

3 Contingent and prospective habiities of the
company are to be taken into account - see
sechion 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
England and Wales or Wales is -

The Registrar of Companies
Compantes House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform International 12/99
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Statutory Declaration — Form 155(6)b

MILLS MANUFACTURING TECHNOLOGY HOLDINGS LIMITED

SCHEDULE 1
Name

Address

Natme

Address

Name

Address

a107439_1 DOC

Company Number: 2104321

Nicholas Frampton

23 Amherst Road, Kentlworth, Warwickshire, CvV8 1AG

Andrew Jack

23 Best Avenue, Kenilworth, Warwickshire, CV8 2ZTN

Navneet Ahluwalia

18 Sandrningham Close, Westwood Heath, Coventry, CV4 8JR




Statutory Declaration — Form 155(6)b ‘

MILLS MANUFACTURING TECHNOLOGY HOLDINGS LIMITED
Company Number: 2104321

SCHEDULE 2

The financial assistance will take the form of -
1 the Bank Guarantee,

the Intra Group Loan Agreement,

the Intercreditor Deed,

the CAS Master Agreement,

the CAS Guarantee,

the Working Capital Facility Letter,
the Multi Option Facility Letter

the Trustee Debenture,

© o ~N O o, A~ W N

the Trustee Guarantee,

All capitalised terms have the meaning given in Schedule 5 to this Form 155(6)b

3107489_1 DOC 2




Statutory Declaration — Form 155(6}b
MILLS MANUFACTURING TECHNOLOGY HOLDINGS LIMITED
Company Number: 2104321

SCHEDULE 3

The pnincipal terms on which assistance will be given are -

1

11

12

The Bank Guarantee
Pursuant to the terms of the Bank Guarantee, the Subsidiary, inter alia

guarantees severally and jointly with each other Group Company, the payment and
discharge of all monies and habiltties due, owing or incurred to the Bank by each and
every other Group Company In any currency, whether present or future, actual or
contingent, joint or several, whether incurred as principal or surety or in any other
way whatever, and including principal, interest, commission, fees and other charges,
now or In the future due or owing to the Bank by such other Group Companies
(including all those which become parties to the Bank Guarantee by accession),

agrees that the Bank may (without prejudice to its other nghts) transfer or approprate
all or any money standing to the credit of any Group Company (in an account or
otherwise) as the Bank thinks fit in or towards satisfaction of such Group Company’'s
hability under the Bank Guarantee

The Intra-Group Loan Agreement

Pursuant to the terms of the Intra-Group Loan Agreement, the Subsidiary agrees, If
required, to provide funds to enable, inter alia, the Buyer to meet its obligations under
or In connection with, amongst other things, the Facilites Agreement and for any
purpose in connection with the Acquisttion

The Intercreditor Deed

Pursuant to the terms of the Intercreditor Deed, the Subsidiary, inter alia, will agree to
regulate certain nghts of the Bank, the Trustees, the Secunity Trustee and the Group
including, inter aha, the ranking of payments due from and secunty granted by the
Group to such creditors which payments include, but are not hmited to, payments In
respect of labiities incurred by the Buyer in connection with the Acquisition

CAS Master Agreement

Pursuant to the CAS Master Agreement the Group would authorise the Bank to apply
any monies standing to the credit of the Group upon current account directly tn or
towards repayment of the indebtedness of the Group to the Bank

CAS Guarantee
pursuant to the CAS Guarantee the Subsidiary

511 guaraniees severally and jointly with each other Group Company, the
payment to the Bank by each and every other Group Company of all
indebtedness now or In the future due or owing to the Bank,

512 agrees that the Bank may (without prejudice to its other nghts) transfer or
appropnate all or any money standing to the credit of any Group
Company (in an account or otherwise) as the Bank thinks fit in or towards
satisfaction of such Group Company’s hiability under the CAS Guarantee

The Working Capital Facility Letter

Pursuant to the Working Capital Facility Letter the Bank would provide working
capital facilities of up to an aggregate of £500,000 to the Group

3107489_1 DOC 3
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Statutory Declaration — Form 155(6)b 7 t f

MILLS MANUFACTURING TECHNOLOGY HOLDINGS LIMITED
Company Number: 2104321
7 The Multi Option Facihty Letter

Pursuant to the Multi Option Facility Letter the Bank would provide various finance
faciities of up to an aggregate of £5,700,000 (including those funds made available
pursuant to the Working Capital Facility Letter) to the Group

8 Trustee Debenture

Pursuant to the terms of the Trustee Debenture, the Subsidiary charges to the
Securty Trustee all of the Subsidiary’s undertaking, property, assets and nghts by
way of fixed and floating charge or assignment as securty for all cbhigations and
labilities of the Subsidiary under the Loan Note Instrument and the Trustee
Guarantee

9 Trustee Guarantee

Pursuant to the terms of the Trustee Guarantee, the Subsidiary inter alia guarantees
severally and jointly with each other Group Company, the payment and discharge to
the Trustees and/or the Secunity Trustee of all monies and liabilities due or owing or
incurred by each and every other Group Company under the Loan Note Instrument
and/or the Trustee Debenture in any currency, whether present or future, actual or
contingent, Joint or several, whether incurred as principal or surety or in any other
way whatever, and including principal, interest, commission, fees and other charges,
now or In the future due or owing to the Trustees and/or the Security Trustee by such
other Group Companies

All capitalised terms have the meaning given in Schedule 5 to this Form 155(6)b

3107489_1 DOC 4




Statutory Declaration — Form 155(6)b M/

MILLS MANUFACTURING TECHNOLOGY HOLDINGS LIMITED
Company Number: 2104321
SCHEDULE 4

The amount of cash to be transferred to the person assisted i1s the amount to be transferred
pursuant to the Intra Group Loan Agreement being such amount as 1s required by the Buyer
or a Group Company to, inter alia, make payments of capital, interest, fees or other monies
or expenses to the Bank pursuant to the Faciliies Agreement or to make payments when
due for the purpose of reducing or discharging a hability incurred for the purpose of the
Acquisition up to a maximum of £15,000,000 The Intra Group Loan Agreement IS also
subject to such advances not prejudicing the ability of the Subsidiary to pay its debts as they
fall due

All capitalised terms have the meaning given in Schedule 5 to this Form 155(6)b

3107499_1 DOC 5




Statutory Declaration — Form 155(6)b

N S

MILLS MANUFACTURING TECHNOLOGY HOLDINGS LIMITED
Company Number: 2104321

SCHEDULE 5

In this Form 155(6)b, and all its nders, the following terms shall have the following meanings

“Acquisition”

“Acquisition Agreement”

"Bank”

“Bank Guarantee’

“Buyer”

“CAS Guarantee”

“CAS Master Agreement”

‘“Company”

“Group” and

Companies”

“Group

"Facilities Agreement”

“Intercreditor Deed”

“Intra Group Loan Agreement

“Loan Note Instrument”

“‘Multi Option Facility Letter”

3107483_1DOC

means the acquisition of the whole of the i1ssued share
capital of the Target by the Buyer pursuant to the terms
and conditions of the Acquisiion Agreement together
with the payment of all fees, costs and expenses In
respect of the same,

means the acquisition agreement to be entered into
between, inter alia, (1) the Sellers and (2) the Buyer
under which the Buyer has agreed to purchase the
entire 1ssued share capital of the Target,

means Barclays Bank PLC,

means a cross-guarantee to be entered into between
(1) each Group Company and (2) the Bank,

means Mills CNC Group Limited (company number
6655470),

means an unhmited cross guarantee to be executed by
each Group Company In favour of the Bank In respect
of the CAS Master Agreement,

means a composite accounting system master
agreement to be made between inter aha (1) the Bank
and (2) the Group,

means Mills Manufactunng Technology Holdings
Limited (company number 2104321),

means the Buyer, the Company, the Target, Infraplan
Limited (Company Number 03523804), the Subsidiary
and Mills Manufacturing Technology Limited (Company
Number 01156673) and “Group Company” means any
of them,

means term loan facilites agreement to be made
between inter ala, (1) Bank and (2) the Buyer which
contains the terms and conditions upon which the Bank
Is prepared, for the periods referred to therein, to make
a term loan facility of £4,500,000 available to the
Buyer,

means an Intercreditor deed to be made between inter
ala, (1) the Bank (2) each Group Company, (3) the
Trustees and (4) the Securnity Trustee,

means an Intra group loan agreement to be entered
into between each Group Company,

means the loan note instrument constituting the
£2,300,000 fix rate secured loan notes 1ssued by the
Buyer 1n favour of the Trustees,

a multi option facility letter to be made between inter




Statutory Declaration — Form 155(6)b

MILLS MANUFACTURING TECHNOLOGY HOLDINGS LIMITED
Company Number: 2104321

“Sellers”

“Subsidiary”

“Trustee Debenture”

“Trustee Guarantee”

“Target”

“Trustees’

‘Working Capital Facility Letter”

3107489_1DOC

ala (1) the Bank and (2) the Group Companies which
sets out the terms on which the Bank would provide
various finance facilities to the Group,

means Nicholas Frampton, Navneet Ahluwalia, Andrew
Jack and the Trustees,

means Mills CNC Finance Limited (Company Number
01473073),

means the debenture granted by the Company In
favour of the secunty trustee being Michael John
Willam Jenkins of The Hayloft, 3 Drybank Barns,
Fosse Way, Stratford upon Avon, Warwickshire, CV37
7PD) (“Security Trustee”) n respect of the Loan
Notes and the Trustee Guarantee on or around the
date hereof,

means the unhmited corporate cross guarantee
entered into by each of the Group Companies in favour
of the Secunty Trustee In respect of the Loan Notes
and the Trustee Debenture on or around the date
hereof,

means Mills Manufacturing Group Limited (Company
Number 05852216),

means Michael Jenkins and Donna Jenkins in ther
capacity as trustees of the Jenkins 2008 Settlement,

means a working capital facility letter to be made
between inter alia entered into (1) the Bank, (2) the
Group which sets out the terms on which the Bank
would provide working capital facihites of up to
£500,000 to the Group

oo Ay &S



. o Grant Thornton

The Directors

Grant Thomnton UK LLP
Mills Manufacturing Technology Holdings Limited Enterprse Hovee
Units 2&3, Tachbrook Link 115 Edmund BStrzeel
Tachbrook Park Drive Brmingham 85 2H)

T +44 (04121 212 4000
Royal Leamington Spa F+44 (01121 212 4084
Warwickshire DX 13174 Bmingham
CV34 6RH www grant thornton co uk

fr4 August 2008
Dear Strs

Auditors’ report to the directors of Mills Manufacturing Technology Holdings
Limited (the Company) pursuant to section 156(4) of the Companies Act
1985

We have examined the attached statutory declaration of the directors dated f2¢] August
2008 1n connection with the proposal that Mills CNC Finance Limited, the Company's
subsidiary company, should give financial assistance for the purchase of 80,001 ordinary
shares of £1 each and 253,333 A ordinary shares of £1 each of Mills Manufacturing Group
Limited by Mills CNC Group Limited

Basis of opinion
We have enquired mnto 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 1n
their declaration as to any of the matters mentioned n section 156(2) of the Companies
Act 1985 15 unreasonable 1n all the circumstances

Yours faithfully

(o D b P

GRANT THORNTON UK LLP
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS

BIRMINGHAM

Charteted Accountants

Membar firm witun Grant Thornton Intsrnabonal Lid

Grant Thointon UK LLP 15 2 imsted Siabikly partnership registered in England and Wales. No 0C307742 Regrstered office Grant Thoimilon House Metton Sueet, Eusion Square London NW1 2EP
AN of members 15 avalable from our registered office
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