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COMPANIES FORM No. 173

Declaration in relation to
the redemption or purchase
of shares out of capital

Pursuant to section 173 of the Companies Act 1985

For official use
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To the Registrar of Companies
(Address overleaf - Note 4)

Company number

2609164

Name of company

* JOHNSON CONTROLS LIMITED

I/¥¥es WAYNE HAROLD FELTON OF 57 FURZE HILL ROAD, HEADLEY DOWN,
HAMPSHIRE GU35 8HA

being omne
[PREXIGE UeEKar] bt the dlrectors]T of the above company do solemnly and sincerely declare that:

The business of the company is:

SORRRPIRIONE X WA K X DR AoiNgs X0k MiproX BRNRKINY ROt NB TS
(O XBR K B K BXOE K MR SN NGRS XK AN HROUEINI K XX XSS UHCE R OOMIDENKIS XX CT IBRIGOXOG KK HK
iSUE MR IO M MGG ot XUeHDEM Koo s

{c) that of something other than the aboved

The company is proposing to make a payment out of capital for the redemption or purchase of its own

shares

The amount of the permissible capital payment for the shares in question is £ 9,000,000

{note 1}

Continued overleaf

Presentor's name, address and For official use
reference ('f any) General Section Post recom
Pinsent Curtis
3 COLMORE CIRCUS
BIRMINGHAM
B4 6BH
REF: AJA/46206 0023 6
DX: 703167 BIRMINGHAM 12
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I/Wé& have made full enguiry into the affairs and prospects of the company, and |/we have formed the  Please do not
write in this
opinion; margin

1 J
{a) as regards its initial situation immediately following the date on which the payment out of capital is Please complete

legibly, preferably
in black type, or
hold block lettering

proposed to be made, that there will be no grounds on which the company could then be found
unable to pay its debts (hote 2), and

(b) as regards its prospects for the year immediately following that date, that, having regard to my/our
intentions with respect to the management of the company’s business during that year and to the
amount and character of the financial resources which will in my/our view be available during that
year, the company will be able to continue to carry on business as a going concern (and wil

accordingly be able to pay its debts as they fall due) throughout that year. (note 2)

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

ﬂec!arant(sm

provisions of the Statutory Declarations Act 1835.

Declared at ? M /ij’ !

the / ?’f’{f’ day of W‘fi

— —)
One thousand nine hundred and @%
NS g /7 'y

before me ////C ﬂw

A Commissioner for Qaths, er..Netafy-Pubhe—eﬁdushee— of
the-Pemceor Solicitor having the powers conferred on

a Commissioner for Oaths.

NOTES

1 'Permissible capital payment’ means an

amount which, taken together with

{i} any available profits of the company;,
and

(i) the proceeds of any fresh issue of
shares made for the purposes of the
redemption or purchase;

is equal to the price of redemption or

purchase.

'Available profits’ means the company’s

profits which are available for

distribution {within the meaning of

section 172 and 263 of the Companies

Act 1885).

The guestion whether the company has

any profits so available and the amount

of any such profits is fo be determined

in accordance with section 1772 of the

Companies Act 1085,

2 Contingent and prospective liabilities of
the company must be taken into
account, see sections 173(4) & 517 of
the Companies Act 1985,
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3 A copy of this declaration together with
a copy of the auditors report required by
section 173 of the Companies Act 1985,
must be delivered to the Registrar of
Companies not later than the day on
which the company publishes the notice
required by section 175(1} of the
Companies Act 1985, or first publishes
or gives the notice required by section
175(2), whichever is the earlier.

4 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
Companies House

100-102 George Street
Edinburgh

EH2 3DJ
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31 Great George Sireet Telephone: 0117-929 1500
Bristol Telex: 884657 PRIWAT G
BS15QD Facsimile: 0117-929 0519

Price Waterhouse '[»

AUDITORS’ REPORT TO THE DIRECTORS OF JOHNSON CONTROLS LIMITED PURSUANT
TO SECTION 173({5) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 19 January 1998 in
connection with the company's proposed purchase of 180,000,000 ordinary shares by a payment
out of capital.

Basis of opinion

We have enquired into the state of the company’s affairs in order to review the bases for the
statutory declaration.

Opinion

In cur opinion, the amount of £8,000,000 specified in the statutory declaration of the directors as the
permissible capital payment for the shares to be purchased is properly determined in accordance
with sections 171-and 172 of the Companies Act 1985.

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 173(3) of the Companies Act 1985 is
unreascnable in all the circumstances.

e Wt

Price Waterhouse
Chartered Accountants
and Registered Auditors 19 January 1998

Offices at Aberdeen, Birmingham, Bristol, Cardiff, Edinburgh, Glasgow, Hull, Leeds, Leicester, Liverpool, London, Manchester, Middlesbrough, Newcastle, Nottingham, St. Albans,
Southampton and Windser.

Thae partrership's priacipal place of busingss 1s at Southwark Towers, 32 London Bridge Street, London SE1 9SY where a list of the partners” names is available for inspection.
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