' COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
refation to assistance for the

CHWP000 acquisition of shares
Zﬁgﬁf‘ do not Pursuant to section 155(6) of the Companies Act 1985
this margin

ete 1O the Registrar of Companies
feg;?fy, pm rably {Address overleaf - Note 5)
i black
bofd block taﬂen'ng
Name of company

199(6)n

Forofficialuse  Company number

01891545

Nots + NOVAR HOLDINGS LIMITED
Please read the notes
on page 3 before
completing this form.
* ingert full nama IAe o John J. Tus of 10 Charter Circle, vyland, Pannsylvania 18974 , together
f
o company with George Van Kula lll of Avenue Des 4 Saisons 1410 Waterioo, Belgium and
@ Insert name(s) and - B
addressfesjof il Thomas F. Larkins of 110 Green Avenue, Madison, New Jersey NJ 0794
tha directors
+ delata as
appropriate ) i . .
fheselo-dirastorjlall the directors]t of the above company (hereinafter called ‘this company') do
solemnly and sincerely declare that:
§ delote whichever  1h@ business of the company Is:
is inappropriate bt o p
©) somethmg other than the above§
The company is {the}{ai holdtng company of* Friedland Doggart Group Limited
which is
proposing to give financiat assistance in connection with the acquisition of shares
pany-}
Presentor's name address and For offictal { 602 |
reference (if any) : General Sect COMPANIES HQUSE 21/01/2006
Piers Johansen .
Skadden Arps .
40 Bank Street 08 W ZITGBII 21
tondon £ 16/12/200%
E14 5D8 COMPANIES HOUS
Page 1 Doc: 457878v1 L wLZHYGATL™ 647
COMPANIES HOUSE 07112005
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The assistance is for the purpose of fhat-aequisitienifreducing or discharging a fiability incurred for the Please do not

write in
purpose of that acquisitionk+ (note 1) this margin
448,483,395 ordinary shares of gy, areforaty

The number and class of the shares acquired or to ba acquired is: 8,483,395 ordinary shares o i:gbtagi(‘;;epc,r:'r”y
27 7/9 pence sach and 126,254,460 preference shares of 16 2/3 pence each. bold block lettering
The assistance is to be given to: {note 2) Honeywell Acquisitions Limited of Honeyweil House, Arlington

Business Park, Bracknell, Berkshire RG12 1EB
The assistance will take the form of:

Book value transfer by Friediand Doggart Group Limited reducing its net assets.

See attached Schedule.
The person who thas acquiredffwill-aequirelt the shares is: t getote as

appropriata

Honeywell Acquisitions Limited of Honeywel] House, Adington Business Park, Bracknell, Berkshire RG12
1EB
The principal terms on which the assistance will be given are:

See atlached Schedule.
The amount {if any} by which the net assets of the company which is giving the assistance will be reduced
by g“ﬂﬂg itis Up fo £5.500,000
The amount of cash to be transferred to the person assisted is £_ P ¢ £57,800,000
The value of any asset to be transferred to the person assisted is £ Up to £67,800,000 Page 2
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Fleassdonot :
write In
this margin

FPlaase compiete

legibly, preferably
in biack ),
boh'” Ll

* delete sither (&) or
{b) as appropriate

Page 3

The date on which tha assistance is 1o be given is Within eight weeks of the date hereof

isde have formed the opinion, as regards this company’s initiai situation immediately following the date on
which the assistances is proposed 1o be given, that there will be no ground on which it could then be found
tc be unable to pay its debts. {note 3)

(a) AWe-have formed the gpinion that this company will be able to pay its debts as they fall due during
the year 1mmed1atety following that date}- (note 3)

commencement-of-the-winding-dp-}* (note 3)

And liwe make this solemn declaration consclentiously believing the same to be true and by virtus of the
provisions of the Statotory Daclarations Act 1835.

WDWQLVW NI USA Declarants b

Declared at tt below

Day Month Year
o lAN T R 3o 5]

L<De_ 2 PG -

Kathleen R, Reiter

before me

A Commissioner for Oaths or Notary Public or Justice of . NOTARY PUBLIC #2306700

the Peace or a Solicitor having the powers conferred on _"‘*ZW QESSEY - Wa"aﬂ County .
a Commissioner for Oaths. Caormmissicn Expires 10/20/2008
NOTES

For the meaning of “a person incurring a
lighifity” ang "reducing or discharging a
labiity” see section 152(3) of the Companies

The address lor companies registered in
England and Whales or Wales fs:-

Act 1986, The Registrar of Cormnpanies
Companies House
2 Insert full nama{s) and address{es) of the Crown Way
person(s) to whom assistance is to be given; it Cardiff
a reciplent is a company the registered office CF14 302
address shoukd be shown.
DX 33050 Cardifft
3 Contingent and prospective tiabitites of the

company ars to be taken into account - see
section 156(3) of the Companies Act 1985,

ar, for companies registeted in Scotland-

The Regisirar of Companies
4 The awditors repart required by saction 155(4) 37 Caslle Terace
of the Companies Act 1985 must be annexed Edinburgh
1a thig form. EH1 2EB
DX 235 Edinpurgh
or LP-4 Edinburgh 2




