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The MacDonald Partnership Head Office 81 St Martin's Lane London WC2N 444
Telephane 020 7539 7755 Facsimile 020 7539 7766
E-mail: info@tmp.ce.uk Internet: http:/fwwwtmp.co.uk

TO ALL CREDITORS & MEMBERS

16 April 2003

Cur ref: SMNSOLWVINS-CASEA\AIflowA\CRDLET .doc

Dear Sirs

AIRFLOW DEVELOPMENTS LIMITED (COMPANY VOLUNTARY ARRANGEMENT)
HIGH COURT OF JUSTICE NO 2183 OF 2003

Please find enclosed is a copy of the chairman's report of the meetings of members and
creditors in consideration of the company voluntary arrangement proposal of the above
named company.

The meetings of creditors and members were held on 16 April 2003 and the proposal for the
voluntary arrangement was considered and accepted with modifications by the creditors and
members.

If you have not already subrnitted proof of your debt | would ask you to do so.

Should you require any further information please do not hesitate to contact this office.

Yours faithfully

7

Douglas MacDonald
Supervisor

Enc.

The MacDonald Partnership PLC Registered in England and Wales at the above address Registered company number 2181530
Regulated by the Institute of Chartered Accountants in England & Wales for a range of investment business activities
‘Turnaround Specialists




In the matter of the Insolvency Act 1986
In the High Court of Justice
In the matter of

Airflow Developments Limited
Court filing Reference 2183 of 2003

Chairman’s report on the meeting of creditors and members held at:

Address First Floor, 81 St Martin’s Lane, London WC2N 4AA
On Wednesday 16 April 2003

At 11:00hrs

Introduction

The meeting of creditors of the above named company commenced at 11:00hrs. Douglas
MacDonald, the chairman, proceeded to open the meeting.

A copy of the nominee's Insolvency Licence and Bond was available at the meeting should
any person have requested it.

The chairman introduced the other persons sitting at the table; Hamish Stevenson-Harnilton
(Director of Airflow Developments Limited), Mark Johnson-Watts (a solicitor of Airflow
Developments Ltd) and Louise Moiseeff (of The MacDonald Partnership).

The chairman then proceeded with the formalities of the meeting.

The chairman did not outline the Voluntary Arrangement proposals as all creditors listed in the
proposals had received a copy, and it was therefore, assumed that those present had read the
proposal.

The chairman informed the meeting of the proxies in favour of the chairman and explained the
process of voting and that the requisite majority required had been achieved. He also outlined
the modifications that had been received from the Inland Revenue and HM Customs & Excise.
Both the modifications and the voting schedule are attached to this report.

The meeting was then opened to the floor, and a number of questions were answered by the
Chairman and the director.

The Chairman asked if any of the creditors present would like to add any modification to the
ones already proposed by the Inland Revenue & HM Customs & Excise.

Mr Gardner of the Martin Partnership put forward the foliowing modification:

“No preferential dividends or interest on connected party loans will be paid for the period of the
voluntary arrangement”.

This modification was accepted by all present and the directorsimembers of Airflow
Developments Limited.

Requisite Majorities
There being no further questions the Chairman proceeded to count the votes received. The

reguisite majority required under rute 1.19(1} was achieved. The requisite majority was also
approved under rule 1.19(4).
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Resolutions

The following resolutions were passed:

1. Approve the proposal for a Voluntary Arrangement.
2. Approve the modifications, as per the attached schedule.

3. Appoint Douglas MacDonald of The MacDonald Partnership, First Floor, 81 St Martin’s
Lane, London WC2N 4AA as the Supervisor of the voluntary arrangement.

The meeting was then deemed closed at 11:20 in order for the members meeting to be held to
consider the proposals.

Members Meeting

The members meeting commenced at 11:20. The members approved the proposal with the
same modifications as the creditors. ‘

Conclusion

The provisions of r1.21(1) had been met, therefore the company voluntary arrangement of the
above named company was approved with modifications.

Our ref SAINSOLWGENADMINISTANDARD\CVAPRE-APPASPOSTMTG\Mins
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AIRFLOW DEVELOPMENTS LIMITED

Modifications Proposed by Voluntary Arrangements Service (VAS) on Behalf of
Inland Revenue (IR) and Customs & Excise (C&E).

If any of the modifications are not accepted then the VAS vote(s) must be taken as a rejection.

1.

7.

Where a modification to the proposal is approved by creditors and accepted by
the company, the entire proposal shall be construed in the light of the
modification and read to give effect to that modification such that any contrary
or potentially contrary provisions in the proposal shall either be ignored, or
interpreted, in order that the intention of the modification is given priority and
effect.

The IR claim in the CVA will include PAYE/NIC due to the date of the meeting
and CTSA/assessed tax for the accounting period(s) ended on or before the date
of approval of the arrangement.

CTSA/VAT returns (and any tax levy or duty returns due to C&E) or P35s/
CIS36s and payments due for periods post approval shall be rendered when they
fall due.

All outstanding P35s/SC35s/CIS36s, accounts, CT/CTSA/VAT returns, (and
any tax levy or duty return due to C&E) to the date of the creditors’ meeting and
any other information or explanations required by an Inspector of Taxes or
Customs Officer must be provided within 3 months of the approval date.

Where prior to payment of a dividend, VAS has not notified a final claim
number the arrangement the Supervisor is to calculate the dividend by reference
to the VAS provisional claim and hold this amount in reserve until such time as
the final claim has been received.

No non preferential distribution will be made until:

1. A CTSA return has been filed for the accounting period ended on or
immediately prior to the date of approval,

ii. VAT returns {(or other tax levy or duty returns due to C&E) have
been field up to the date of the approval, or

i1, An IR Determination of a C&E assessment has been made and final
claims have been received by the supervisor.

CTSA/VAT due on realisation of assets included in the arrangement will be
regarded as an expense of realising the asset and payable immediately out of the
net sale proceeds.




8. During the currency of the arrangement, any tax/exercise/VAT repayments that
relate to a period prior to the date of approval of the arrangement shall be offset
rateably against the appropriate department’s preferential and non-preferential
claims in the arrangement. Any remaining surplus shall be similarly applied to
the claims of other government departments before being offered to the
Supervisor for the benefit of arrangement creditors. Any repayments relating to
a period after the approval of the arrangement shall be offset against any post
approval tax debts. Any remaining surplus will then be treated as a windfall and
offered to the Supervisor for the benefit of creditors in the arrangement.

9. The arrangement shall terminate upon:

The making of a winding up order against the company (Where there is express
authority for the supervisor so doing) the supervisor issuing a certificate of
termination.

10. Upon termination of the arrangement the arrangement trusts expressed or
implied shall cease save that assets already realised shall [after provision for
supervisor’s fees and disbursements] be distributed to arrangement creditors.

11. Should the company receive or become entitled to any assets/funds which had
not been foreseen in the proposal details shall be notified to the Supervisor
mmediately and such sums shall be paid into the CVA until all costs, creditors’
claims and statutory interest have been paid in full. Should such costs, claims
and interest not be paid in full from the payment, all the company’s other
obligations under the arrangement shall continue and the payment shall not
reduce the amount of any other contribution due from the company.

12. The supervisor shall set aside sufficient funds for Winding Up proceedings
against the Company and such funds will rank ahead of Supervisor’s fees.

13. The duration of the arrangement shall not exceed 3 years without creditors’
approval.

14. If any voluntary contribution falls 30 days into arrears or falls below the amount
specified in the arrangement and remains below after 30 days this shall be taken
as a failure of the CVA and the supervisor shall petition for a winding up order.

15. If during the currency of the arrangement any creditor obtains a winding up
order against the company the CVA will default and be incapable of being
remedied. The Supervisor shall immediately issue a certificate of such defanlt.

Modifications Proposed By The Martin Partnership:

1. No preferential dividends or interest on connected party loans will be paid for
the period of the voluntary arrangement.




THE MACDONALD PARTNERSHIP

VOTING SCHEDULE
FORTHE
VOLUNTARY ARRANGEMENT
PROPOSAL
OF
AIRFLOW DEVELOPMENTS LIMITED

DN 16 APRIL 2003

NAME OF GREDITOR PROXY AMOUNT VOTING FOR VOTING FOR
HOLDER THE PURPCSES OF THE PURPOSES OF
REGUISITE MAJORITIES UNCONNECTED PERSONS
UNDERRULE 1 12OF INTERMS OF
THE INSOLVENCY RULE 1.1%4) CF THE
RULES 1888 INSOLVENCY RULES
1986
£ FOR AGAINST FOR AGAINST
Vald woti c
Tracy Adams £1,625.00 0.10% £1,625.00
Advanced Indusirial Coors £1,08071 0.06% £3,080.71
Alrftow Charlty Lid £25,200.00 1.53% na
Adfiow Luftlechnk GmbH Chairman £306,034 00 18.15% nla
Gary Amold Chairman £2,801.08 051% £3.603.08
Faul Bacon Cnairman E5,15061 031% £5150.61
Peter Bames Chziman E& 49970 039% £6,499.70
N Burnham Chairman £10,840.00 0.65% £10.340.00
Chp Umited Cnairman E1,846.27 0.11% £1.516.27
R Covi Charman E282500 0.16% £2.625.00
Crouzet Limilad Chalrmen £857.75 0.05% £857.73
0. Moody Express (Hautage} Lid Chaiman £039.94 0.08% E838.94
Paul Dawson Chalrman £6,436 87 0.38% 6,430.82
Enhursl Lid Chairman £1,150.43 007% £1,155.42
Erge Computar Acceszarias Lid Chalrman £742 30 0.04% E742.30
R Gemmel Chairman £2,260.00 013% £2,250.00
John Lnse Garald FELIX Chairman £8,383.08 0.56% £9,383.08
Marte Guon Chairman £7.528.13 045% £7.528.13
Arthur Harelson Chairman £7,282.27 043% £7,263.37
Paul ves Chairman £2,125.00 0.13% E2,125.00
Fleclanza (LK) LId Chalrman £8,089.80 0.54% £0,080.80
Giberts {Blackpool) Lid Chedrman E2588.40 0.16% £2,680.40
Grant & Slone Lid Chaman F4BE 80 0.03% £486.80
Grundon W asts Managemeri Chairman £24237 Q5% €819.27
H Squared Eleclronics Lid Cheirman EE05.08 0.04% £605.05
Harnes Walts Chairman E1.061.03 0.08% £1,061.03
HM Customs & Excisa Chairman E£148,646.00 8.84% £148,646.00
BV UK Lid Chairman £211.48 0C01% £231.48
Iniand Revenue Chaimarn £312,327.00 18.57% £312,327 .00
Nrg Katie John Chaeirman E6,141.02 0.37% £6,141.02
S Johnson Charman £7,019.90 C42% £7,019.90
John Walsh & Co {Insests} Limiled Chakmen £2,087.38 0.12% £2,097 .38
Johnsar-Walls Chaiman £112,200.00 B87% nia
Ay Katiuszko Chairmen £2,065.42 0.12% £2,069.42
Key irelustrial Equipment Lid Chairman £1,023.72 0.06% £1,02372
M Kirkwood Cheirman £750.00 0.04% E750.00
Peler Lynh Chakman £281.41 0.02% £291.41
Martin Partnershiz M Gardner £48,183.84 235% £48,183 84
Felx McBemnet Charman £8,107.46 048% £8,107.48
Bamard Moore Chalrman £4,823.84 0.29% £4,833.84
Mr Austin. John Nbon Chalrman £7,230.61 043% E7.22061
Powrmatic Charman £069.38 0.06% £969.38
Pulmax Lid Chalrman £1,885.83 0.12% F1,895.85
Hugh Rilchie Chairman £1,51664 0.47% E7,918.64
Russel Scientific Chairman EJ05.5¢ 0.02% £305.50
Scollare Sales Chairman B8568.34 0.04% £656,34
Sanxchesn (LK) Servicas Lid Chairman £7.09787 D.A2% £7,097.87
Simpllac Limlied Chalrman F467.85 0.03% £467.65
Paler Smith Chainman £8,678.52 0.53% £8,978 52
Specisis! Ducting Suppkes Chalrman E1,123.89 0.07% £1,123.88
R Stalwood Chalrman £7,549.55 0.45% £71,549.55
Stemshie Molors & Drives Limied Chairman £342,922.00 20.39% £342,922.00
JH Slevenson-Hamilton Chairman £112,200.00 6.67% nfa
M Jehn Torant Cheirman £B.721.18 0.58% £0,721.18
TCLId Cheirman £971.49 0058% £671.49
Nigel Turner Chalrman £2,250.00 0.13% £2,250.00
Joifery Wallace Chaleman E10,053.08 Q60% £10,05308
Radarzone Lnted Chelrman £60,0500.00 15T% £60.000.00
Raymand White Chairman E2,250 00 0.13% £2,250,00
Wiliam Hugues Lid Chairman Ei.18868 0.07% £1,168.89
AWiams Chairman E1,525.00 0.10% £1,625.00
Mark While Chairman E6,44028 0.38% £6,440.28
R White Chairman E2,062.90 012% £2,062.90
Valid proxies held at Chakman's dlacration
D Burnham Chairman E7,592 85 0.45% £7.592.5%
Carenag Uid Chairman £288 49 0.02% £268.49
Endat Group Chairman £881.25 0.05% £881 25
Pr Advisars ! Otherr
Aifiow No 1 Seliement J Slevenson-HamiRon
Alrfow No 2 Setilenent J Slevenson-Hamilton
L b POD's
Ams - no proxy
Davies Tumer Ar Cargo Limited - na proxy
Davies Tuner & CO - 1o praxy
DMNA (LK) Lig - e name of praxy holder
Peler Makolm Downing - No praxy
Hampshire Trusl - pod only
Isasc Lord Ltd - NO proxy
Nomad Pk - No proxy form
Robal Micraspet - No proxy fam
The Londan Name Plate - No proxy form
£1,682.211.72 53% 045% £1.118,356.02 A £7.621.70
Total credilors nolified and sntiled & vole
As per list of Creditors in the Propasal £1,794,894 22
Less - connected eradilors meludad in the Rst £882,193.00

B E2677.097.22

of the

voting sgainst the proposal




NOTES ON THE VOTING SCREDULE

. In terms of Rule 1.19 of the Insclvency Rules the Propesal must be sccepled
by b requisite majority of 75% of Craditors voling in favour of the proposal.

b. Whera connecled persons (as defined by s=ction 249 of The Insclvancy Acl 1986) of the company are ivoled
in the voling procedura, under rule 1.15{4) of The Insoivency Rulas 1588, the resolulion

to accepl Lhe propossl must not be rejecled by grealer than G0% of the unconnaclad coaditors In a vote
who were nolified and entitred (0 vole - in a vole laken of the unconnecled credilors.

CONCLUSION

Voluntary amangsment has been approved



