COMPANIES FORM No. 155(6)(a)

Declaration in relation to

assistance for the acquisition

of shares y
CHWP000

Please do not

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

this margin

Please compiete T: (:ge Regislr:'r of1r C:Im:)anies For official use  Company number
lagibly, ress overleaf - Note §mem
Pl i | 1 | [screem3
bold biock lsttering ‘ i

Name of company

Note +D GILBERT (MOULDS & DIES) LIMITED ("the Company”)

Plagse read the notes

on page 3 before
complettg thes form

* insert full name IWe >
of comparny

0 nsert names) and (1) William Brynes of 17 Lilybank Avenue, Muirhead, Glasgow, G69 SEW, (2) Gilbert Thomson of 2
insat 3
mewa mmofﬂ Maclean Place, East Kilbnde, Lanarkshire, G74 4TQ,

e ftho-sole-direstediall the directors]t of the above company do solemnly and sincerely declare that.

The business of the company is.

§ delete whichever  (3) that-of-a-{recegniced-bar
¥ nappropriate (b) thet-et-a-persen-authensee

(c) something cther than the above§

The company 1s proposing to give financial assistance in connection with the acquisition of shares in
the [company}{eemparys-holding-company

Linited]

The assistance 18 for the purpose of [that acquisition]redueng-ordisehergms-a-hebity-treuredforthe
—pupose-olthat-acquistion)f———

The number and class of the shares acquired or to be acquired is.
17,500 Ordinary £1 Shares

Presenter's name address and For official Use (02/06)
reference (if any) . General Section

Macdonald Henderson
Standard Buildings

94 Hope Street
Glasgow, G2 6PH
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The assistance 1s to be given to (note 2)

SF 2023 Limited, {Company Number SC278357) and having its Registered Office at ¢/o Spark Erosion

Centre, Third Road, Blantyre Industrial Estate, Glasgow, Lanarkshire, G72 QUP (“the Purchaser”)

The assistance will take the form of

Paper Apart 1,

The person who [has-acquwead][will acquire]t the share 1s.
_The Purchaser

The pnncipal terms on which the assistance will be gven are

Paper Apart 2

The amount of cash to be transferred to the person assisted is £ _[SPecify]

Nil
The value of any asset to be transferred to the person assisted 1s £ !

within 8 weeks of the date hereof,
The date on which the assistance 1s to be given is

Please do not
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thes margen
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legibly, preferably
in black type, or
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)t«le have formed the opinion, as regards the company's intial 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)/Hf/We have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that date)* (note 3)

()

Anq,n(ve make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

DeclaredatsT«NMb EU‘LBI’J(:{S
14 HafC 67 .
[ASGo~ - £ 6P

Day Month Year
n 10,910,812,9,06
before me Tavih EA&'}’*”&W gEVERNGTE

A Commussioner for Caths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commussioner for Oaths

Declarants to sign below

NOTES

1 For the meaning of e person incurring a 5
hatility™ and “reducing or discharging a
habilty” see section 152(3) of the Companies
Act 1985

2 insert full name(s) and address(es) of the
person(s) to whom assistance 15 to be given, f
a recipsent is 8 company the registered office
address should be shown

3 Contingent and prospective habihties of the
company are to be taken int¢ 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

E

The Registrar of Companies
Companes House

Crown Way

Caraift

CF14 3uZ

DX 33050 Cardiff

or, for companies registered in Scotland -
The Registrar of Companies

37 Castle Temace

Edinburgh
EH1 2EB

DX 235 Edinburgh

or LP-4 Edinburgh 2




Paper Apart 1 relative to Companies House Form No. 155(6) a in respect of D.
Gilbert (Moulds & Dies) Limited (“the Company™)

Registered Number: SC72973

Paper Apart 1

The assistance will take the form of:-

A

The grant and execution in favour of Lloyds TSB Scotland plc (“the Bank™)
of'a Guarantee and Indemnity by the Company containing obligations and
liabilities of the Company to the Bank, in support of, mter alia, the
indebtedness of the Purchaser to the Bank (“the Guarantee™); and the grant
and execution in favour of the Bank of a Letter of Offset by the Company in
relation to the bank accounts of the Company (“the Offset Letter™) and the
grant and execution 1n favour of the Bank of a bond and floating charge by the .
Company (“the Floating Charge™) both thc Guarantee and Offset Letter .
having been granted on or around 12 August 2005 and the Floating Charge on
24 June 1991,

The grant and execution in favour of the Bank of an assignation in security of
a term assurance policy of the lives of Wilham Bryncs and Gilbert Thomson -
(“the Assignation™), and

The Company making payment of the fees of Messrs. Macdonald Henderson,
and Messrs. Gilchrist & Company 1n the aggregatc sum of £8,000 plus VAT

In each case as the same may be amended, varied, supplemented, restated or replaced
from time to time.




Paper Apart 2 relative to Companies House Form No. 135(6) a in respect_of D.”
Gilbert (Moulds & Dies) Limited (*the Company™)

Registered Number: SC72973

The principal terms on which the financial assistance will be given are as follows -

A.

To enable the Purchaser to (1) satisfy the consideration for the purchase of
certain Shares (the “Shares”) in the capital of the Company (the
“Acquisition”) pursuant to the share purchasc agreement entered into on or
around 12 August 2005 between the Purchaser and each of (1) David Gilbert
and (2) Margaret Gilbert and (11) satisfy all deal costs, charges, expenses and
other matters associated with the Acquisition, the Bank will make available on
or around today’s date a Term Loan Facility of £250,000 to ter alta, the
Company (“the Term Loan Facility”) to enable, iater alia the Company to
borrow said funds, and then to lend said funds to the Purchaser The Purchascr
will use said funds to discharge credit facilittes made available to the
Purchaser by the Bank to finance the Acquisition The Term Loan Facility is
repayable by, mter alia, the Company to the Bank pursuant to its terms.

As a-condition precedent to the advance of the Term Loan Facility to the
Company, the Company was required and th¢ Company had granted the
Guarantee and the Floating Charge to the Bank

By entering into the Guarantee and the Floating Charge, the Company
guaranteed and secured inter alia payment to the Bank of indebtedness
incurred by the Purchaser for the purpose of financing the Acquisition

By granting the Letter of Offset, the Company granted secunty in relation to
inter alia payment of indebtedness incurred by the Purchaser for the purpose
of financing the Acquisition -

By granting the Assignation, the Company granted security 1n relation to inter
alia payment of indebtedness incurred by the Purchaser for the purpose of
financing the Acquisition.

The fees of the advisers and deal costs, charges and expenditure will further be
settled by the Company from its working capital.




Gilchrist & Company

CHARTERED ACCOUNTANTS

A Lindsay Gillespie 193 Bath Streel
Richard G Cuthbert Glasgow G2 4HU
Pat
ater D Ramsay Tel 01412254488
Senior Managers Simon A Murnisan Fax 0141 248 7654
Eiane H Cleland e-mail

reception@gilchnistandcompany com

Our Ref

AUDITORS’ REPORT TO
Your Ref

THE DIRECTORS OF D GILBERT (MOULDS & DIES) LIMITED (“‘the Company™)
IN ACCORDANCE WITH $156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration dated 9 August 2006 in connection with
the proposal that the Company should give financial assistance for the purchase of 17,500
ordinary shares ot £1 each in the share capital of the Company. We have enquired into the
state of affairs of the Company so far as 1s necessary for us to review the bases for the

statutory declaration
We are not anare of anything to indicate that the opimon expressed by the Directors n their

declaration as to any of the matters mentioned in $156(2) of the Companics Act 1985 15

unreasonable in all the circumstances.

C)ELQ/QB “b@%

9 August 2006

Registered to carry on audit work and regulated for a range of investment business
activities by the Institute of Chartered Accountants of Scotland




