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Declaration in relation to
assistance for the acquisition
of shares

190(6)

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 5) —-———r =

oL 1231090

[ T

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

Name of company

|- Caces  MankacTotne Wangred

l_/We s See Appendix 1

[exaxiexdirectsr] [al the directors]t of the above company do solemnly and sincerely declare tha

The business of the company is:
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{c) something other than the above$§

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

keomxery] [company's holding company ENCON GROUP

Limitec
The assistance is for the purpose of [that acquisition] ekl o ST rargiregpcs tinbsif e s ok o Xk
purpB ek Amabaoosition t

The number and class of the shares acquired or to be acquired is: fligresy ) Ordinary Share

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

e ————
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The assistance is to be given to: (note 2) _ENCON LIMITED (Co Number 3411533)whose

Plea;se do not‘
. . . . ] write in this
registered office is at Brunswick House 1 Deighton Close Wetherby Ls22 7Ggz m;rgir:n .
_("Newco") - Please complete
leghly, preferably
in black type, or,
— bold block
lettering

The assistance will take the form of:

See Appendix 2

€ person who [has acquired] [will acquire]t the shares is: t delote as
appropriate
Newco

= prinCipal terms on which the assistance will be given are:

-

See Appendix 3

-amount of cash to be transferred to the person assisted is ¢ _ None

»alue of any asset to be transterred to the person assisted is £ _None

“Jate on which the assistance is to be given ijs_Within 8 weeks of this declaration

19 Parma o




Please do not I/We have formed the opinion, as regards the company’s initial situation immediately following the dat
write in this

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

Please complete  10UNG to be unable to pay its debts. {note 3)

legibly, preferably
T
° ering (a) [I/We have formed the opinion that the company will be able to pay its debts as they fall due durr

* delate either (a) or the year immediately following that datel* (note 3)
(b) as appropriate )
(b) [t is intended to commence the winding-up of the company within 12 months of that date, and 1/«
have formed the opinion that the company will be able to pay its debts in full within 12 months of t

commencement of the winding-upJ* (note 3}

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of 1

provisions of the Statutory Declarations Act 1835.

Declared at U_\ ’P [P L SO\ AC D Declarants to sign below
0o CAS

the )m‘b\ day of

—_
one thousand nine hundred and Mh{jw\ M .
, e n/ &1
— oty MCKerrc
before mg e 0 J_/L\. . / Lﬁ

A Commissioney f ths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring &
liability" and "reducing or discharging a
fiability” see section 152(3) of the Companies
Act 1985,

2 nsert full name(s) and address(es) of the
person{s) to whom assistance is to be given; if
a recipient is a company the registered
office address shouid be shown,

3 Contingent 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 1885 must be annexed
to this form,

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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Name:

Address:

Name:

Address:

Name:

Address:

APPENDIX 1

Philip Anthony Kirk
8 Ullswater Rise, Wetherby, West Yorkshire, LS22 6YP

lain Douglas McKerracher

13A Kent Road, Harrogate, North Yorkshire, HG1 2LE

John Smellie

3 Millbrae Gargunnock, Near Stirling

Encondir.doc (JA/WD)
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155(6)(a}

APPENDIX 2

The execution of the following as the same may be amended varied

supplemented or substituted from time to time:

a composite guarantee and debenture containing a first fixed charge over all
present and future freehold and leasehold property, book and other debts,
securities, goodwill, intellectual property and uncalled capital and a first
floating charge over all assets and undertakings both present and future and
a mutual cross guarantee of liabilities to The Governor and Company of the
Bank of Scotland (referred to in this form as the "Bank") (the "Bank
Debenture") to be executed by Newco, the Company and the Group
Companies as therein defined and any documents required to be executed

by the Bank pursuant to Clause 13.2 of the Debenture;

an intra group support agreement (the "Intra Group Support Agreement")
to be made between Newco (as borrower) and the Company and the

Several Companies (therein defined) (as lenders);

a debenture containing a fixed charge over all present and future freehold
and leasehold property, book and other debts, securities, goodwill,
intellectual property and uncalled capital and a floating charge over all
assets and undertakings both present and future in favour of 3i plc (*31”)
acting for itself and as trustee on behalf of the Investors (as therein defined)

(the "3i Debenture") to be executed by the Company in favour of 31 ;

a deed of guarantee and indemnity in favour of 3i acting for itself and as
trustee on behalf of the Investors (as therein defined) (the "3i Guarantees")
in respect of all monies and liabilities (whether actual or contingent) now or
in the future, due, owing or incurred by Newco to 3i to be executed by the

Company and the Guarantors (as therein defined),
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an intercreditor deed (the "Inter Creditor Deed") between Newco and other
members of the Group (as therein defined)(1) the Bank(2), 3i Group Plc(3)
3i Group plc and 3i(4) and the Investors (therein defined)(S),

(each such document as is referred to in the preceding paragraphs of this
paragraph 1 of appendix 2 being throughout this form a "Funding

Document").

The undertaking of liabilities in respect of:

a facility agreement for the provision of a secured term loan facility of up to
£12,000,000 and revolving credit facility of up to £7,000,000 (the "Senior
Loan Agreement”) to be made between Newco (as borrower) and the

Bank;

a working capital facility letter for the provision of a working capital facility
of up to £3e0e 000 (the "Working Capital Letter") to be made between

Newco (as borrower) and the Bank;

an investment agreement (the “Investment Agreement”) made between
Newco(1), the Promoters (as therein defined)(2) 3i , 3i Group plc and 3i
Parrell Ventures LP (3) pursuant to which and amongst other things, 3i
would provide a secured term loan of up to £13,512.00 to Newco and

subscribe for shares in Newco.



155(6)(2)

APPENDIX 3

Under the terms of the Bank Debenture the Company , inter alia, guarantees to the
Bank the performance of the obligations of Newco and any other member of the
Group (as defined in the Senior Loan Agreement) owing at any time to the Bank.

The obligations include obligations under the following:
1.1 the Senior Loan Agreement;
1.2 the Working Capital Letter;

2. Under the terms of the Bank Debenture the Company further charges all of its assets
and undertaking as security for the payment and discharge of all moneys, liabilities
and obligations owing at any time to the Bank including the obligations in respect of

the guarantee outlined in paragraph 1 above.

3. Under the terms of the 3i Guarantee the Company , inter alia, guarantees to 3i ple
acting for itself and as trustee for the Investors (as defined therein) the performance
of the obligations of Newco owing at any time to 3i plc and the Investors (as defined

therein). The obligations include obligations under the Investment Agreement.

4. Under the terms of the 3i Debentures the Company further charges all of its assets
and undertaking as security for the payment and discharge of all moneys, habilities
and obligations owing at any time to 3i plc acting for itself and as a trustee for the

Investors (as defined therein).

5. Under the terms of the Intra Group Support Agreement, the Company agrees to

provide funds to enable Newco to meet its obligations to the Bank and 3i.

6 In entering into the Inter Creditor Agreement the Company and are complying with a

condition of the Funding Documents.

CMS00357 (JA/WD) 3
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Peat House Tel +44 {0) 1274 725546
1 Commercial Street Fax +44 (0} 1274 846821
Forster Square DX 11765
Bradford
BD1 4AS
The Directors
Encon Manufacturing Limited
Brunswick House
1 Deighton Close Ourref  dmw/050
Wetherby
LS22 7GZ Contact Damien Wilkinson

01274 725546
20 November 1997

Dear Sirs

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

We have examined the attached statutory declaration of the directors dated 20 November 1997 in
connection with the proposal that the company should give financial assistance for the purchase of
shares in Encon Group Limited. We have enquired into 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 their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully
ibrla
Registered Auditors
N T ey o,
KPIG 15 registerad by the Insitute of business is 8 Salisbury “‘,\ ’d
10 cafry on audit work and Chartered Accountants in Squars, Loncon EC4Y BB o
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