FILE No 2950 21.06.°04 11:24  ID:GEORGE_GREEN SOLICITORS  FAX:01384634237 PAGE 13- 15

Please do not
write in this
margin

Please complate
legibly, preferabiy
o hitack typa, or

beld block lettering Name of company

Nota

Please read the noles » HOPLITE LIMITED

on page 1 before

completing this form

“inser full name
of company

COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

(6)

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note §) ey - ==
| 1 | 02705319
o e — A e b

MR
()8 ANDREW CHARLES GEORGE EDDY OF 60 CHIPSTEAD STREET, FULHAM, LONLON,
SWe 3358; rtogether with

8 insert name(s) and JONATHAN PHILLIP EDDY OF PARKMORE FARM, TORTON, HARTLEEURY,

a2ddress{es) of all

the directors

t deiete as
appropriala

§ delete whichaver
IS tnappropriale

Page 1

WORCESTERSHIRE, DY10 4DX.

are

[RDCODOOMKXNNN [all the direcidrs|t of the above company (hereinafier called 'this company’) do

solemnly and sincerely declare that:

The business of this company is:

{c) something other than the above§

This company is [the] [X] holding company of*  WYNSTRUMENTS LIMITED (COMPANY NO.

00489244} ("WYNSTRUMENTS" ] which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company] [

PEASERAREOLESTEAGTONYENA RN

Presentor's name address and ( For official Use
reference (if any) : General Section
GEORGE GREEW SOLICITORS
155 HIGH STREET

—

#A1QUKIHRS

CRADLEY HEATH 036
WEST MIDLANDS

B64 SHW com""'“.ﬂlﬁinm "3({“7:?4
DX 20752 CRADLEY HEATH GUMPANIES HOUSE 2406104
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The assistance is for the purpose of MORINMKHOO! [reducing or discharging a liability incurred for the

purpose of thal acquisition].T {hote 1)

The number and class of the shares acquired or to be acquired is: 251,322 QRDINARY SHARES OQF

£1.00 EACH AND 24,778 'A' ORDINARY SHARES OF £1 00 EACH

B. HEPWORTH AND COMPANY LIMITED (COMPANY

The assistance is 10 be given to: (nole 2)

01585495) WHOSE REGISTERED OFFICE IS AT HEPWORTH HOUSE, BROOK STREET,
REDDITCH, B%8 BNF ("HEPWORTH")

The assistance will take the form of:

1: THE GRANTING OF A DEBENTURE BY THE COMPANY IN FAVOUR OF THE GOVERNOR AND COMPANY OF THE BANK CF
SQOTLAND (*THE BANK") ("THE DEBENTURE"}:
2: THE ENTRY INTO OF R CROSS GUARANTEE IN FAVCUR OF THE BANK TO BE ENTEREP INTO BY EACH OP THE COMPANY,

THE BANK. HEPWORTH, DUDLEYS (REDDITCH} LIMITED ("DUDLEYS"), WYNSTRUMENTS AND WYNN RARIL LIMITED
{"WRAIL") ("THE CRCS$ CUARANTEE");

3: THE ENTRY INTO OF A CONFIDENTIAL INVOICE BISCOUNTING WACILITY PURSUANT TO A CASHFLOW FINANCE
ACREEMENT TQ 82 MADE BETWEEN THE COMPANY AND THE BANK ("THE CASHFLOW FINANCE AGREEMENT"),

4 AN INTEREST FREE LOAN REPAYABLE ON DEMANT QF UP TC L2328,02C0 ("TRE LOAN"):

S THE ENTRY (NTO A COUNTER INDEMNITY IN FAVOUR OF THE BANK IN RESPECT OF THE GUARANTEE GIVEN BY THE
BANK TO H3BC BANK PLT (“THE COUNTER INDEMMNITY");

6: THE ENTRY (NTO OP A COMPRCMISE AGREEMENT WITH DEREK POULTCN ("THE COMPROMISE AGREEMENT"): AND

7: THE EWTRY INTO OF A CONSULTANCY AGREEMENT WITH DEREK POULTON {(“THEZ JONSULTANCY AOREEMENT"}.

The person who [has acquired) [WIKXKXXXX the shares is:
B. HEPWORTH AND COMPANY LIMITED

The principal terms on which the assistance will be given are:

PURSAMT T4 THE DEBENTUVRL THE OOMPANY SRANTED TO ThE SANX Af CONTINUING SECLiTY AD WITH PULL TITLE GUARANTEE FLXCD ANU ridhoadl Cragdes
vl ALl Or 1TS BUSIAESS VHDERZARING ANP AGSRTS AZ SECLRITY FOR ALL WOWEY AND LI1AD1LITiCS OWE PROM THE COmPARY TCO THR DK

2 PURBVACT TO Thk CROEF GUALANTIL, THE COMIZRAY . RECWIATN. UWVOLEY. WYNETALRENTS NS ARAIL LADH GUARANTLL TO Tiu BANE Tz lArsgsT OF AlL mONIES
PUE v TRE oadk O AdY AQCOUNT BY RAGH OTHRR (Willoas WILL INCLUDE LIAMAILITIiES IWOUAAED N CONNESTION WITH THR ACQUINTTION)

1. FUREUANT TO THE CAZRPLOW FINANCE AUMZEMENY  NYNSTHUNENTS GRAPTED TO MG padd SEFTAIN RISUTE DM <NT OFr  ANG ALSD CBRIA (N [HUDMRITIRG  WHIOW
IKLEMHLYTES amd AICHTE OP GET OPF SRIATE 1o ANOMIZ CTIUZR THIFGSL LIASILTTIES INOURRED POR TRE PURPDSE OP THE ACOUINITION AND rukfuik  The
COMPANY 5UMMINLD PRUPACYENT AUVANCES OF UP T3 35\ OF THE VALLE OF TMVOICES wITIFIED TO THE Dask TC A Waklwlm OF €1.500.000 WITN A DIZOWONT

CHAROE LEVIED OF IV OVER THA RANK'S BEUE WATD #udw LINC G VINE

SURSUANT O THE LOAN WYNSTRUMINTL UHANTEG 1O HEPGCATH & LOAN TR THD SUB CP UP 70 {330 200 QM TERME TAAT Ll LOan BE UNSEIURED. INTRR#ST

PREY AND MEPAYaBLE ON DEMAND

CUNSUART 10 THE COUNTER INDEMIITY WYNWSTULMENTS iNLEMNIrlEl Tnf Bakn (8 RESPECT 3F THE SUeRaNTEX CVEN OT tng canw (0 n2bl oAnk PLY

g BURSUANT TO THE COMPEMMINK aDBrrweNT CoREN FOULTON, 18 RZTURKN POR A CASN PAVMENT MADK BY 1%ih DCMIWRY. vavED AdY CLLTME Al HAY JeVR docfay
WUHE FRUMERTS WRETHER ARISING PROY TME CHRSATION Or nifl empPLOTHENT Ok OTHRRWIST
T PURSUANT TO THE COMGULTAMCY ACKECMENT WYNJIRUNENTS RETalsL) ThE GEAVICES QF DLAKR RPOULTIN Ar & ZELF MrLovey JORIULTANT
VR

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
NIL

by giving it is

UP TO £320,000

The amount of cash to he transferred to the person assisted is £

NIL

The value of any asset to be transferred to the person assisied is £
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1

Plsage do not The date on which the assistance is to be given is WITHIN 8 WEEKS OF THE DATE HEREOF
write in this
margin

Please complete INKX have formed the opinion, as regards this company's initial situation immediately following the dale

fegibly, bl . . . . . N
if,gl;,a{kpt;zf;rz,y on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block letter! i
ol Block 1elteT8  (sund to be unable to pay its debts. {note 3)

(a) [I/% have formed the opinicn that this company will be able to pay its debts as they fall due during

the year immediately following that date}* (note 3)

* delola either (a) or
(b) as appropriate

And 1/E& make this solemn declaration conscientiousiy belisving the same to be true and by virtue of the

provisions of the Statutory Deciarations Act 1835,

Declared at lo %D T Cevo &IT Declarants to sign below
Day Month Year

Lo P~y Bett 3D Q. W
o 24) (06| 20 0] '

o e do. Ci~c feEgTend
before me

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissicner for Oaths.

NOTES

1 Forthe meaning of ™a person incuming a
liabitity” and “reducing or distharging a
liability” sea sactlon 152(3) of the Companles
Act 1985.

2 Inser full name(s) and address(es) of the
parson(s) to whom assistance is io be given; if
a recipienl is a company the registered office
address shoutd be shown.

3 Conlingent and prospective liabilities of the
company are {0 be taken infto account - see
section 156(3) of the Companies Act 1985.

4 The auditors repor, required by seclion 155(4)
of the Companles Act 1985 must ba annexed
o this form,

S The address for companies regislered in
Engtand and Wales or Wales ig:-

The Reglstrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companias registered in Scotiand:-

The Registrar of Companies
Companies House
37 Castie Terrace
Edinburgh
Page 3 EH1 2EB Fszerfonu lntermational 1294
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, \ Horwath C|ark Whltehlll Harwath Clark Whitehill LLP

Chartered Accountants
Foley House, 123 Stourport Road
Kidderminster, Worcestershire

DY11 7BW, UK
Bank of Scotland Tel: +44 (0)1562 60101
2™ Floor Fax: +44 (011562 820196
Citymark www.horwathcw.com
150 Fountainbridge
Edinburgh
EH3 9PE
Dear Sirs

Report by the Auditors of Hoplite Limited (“the Company”) to the Bank of Scotland (“the Bank”)

This report is given in connection with the proposed arrangement whereby the Company and its wholly
owned subsidiary companies, Wynstruments Limited and Wynn Rail Limited, will give financial
assistance for the purchase of the Company’s shares, particulars of which are given in the statutory
declaration made this day by the directors pursuant to Section 155(6) of the Companies Act 1985 (“the

Act”).

The purpose of this report is solely to assist the Bank in considering whether the proposed
arrangement is permitted under Section 155(2) of the Act and it is not intended to be used, quoted or
referred to for any other purpose. '

| 2‘]}1’ '

* We have examined the Board Memorandum dated;’r/June 2004 (a copy of which is attached, initialled
by us for the purpose of identification) for which the directors are solely responsible and have enquired
into the Company’s state of affairs so far as necessary for us to review the bases for the Board
Memorandum. We have not carried out an audit and, save as set out below, express no opinion on the
state of the Company’s affairs.

We confirm that as at the close of business on 31 March 2004 the aggregate of the Company’s assets
as stated in its accounting records exceeded the aggregate of its liabilities as so stated.

We are not aware of anything to indicate that the opinion expressed in paragraph 2 of the Board
Memorandum is unreasonable in all the circumstances.

Yours faithfully

Voot Gl ALY

HORWATH CLARK WHITEHILL LLP
Chartered Accountants and Registered Auditors

o We hereby certify this 10 he
a true copy of the original

eci%ﬁ et v
i M,M
w,,_“,gua.“w \

George Gresn
aolicitors, Cradley Heath

Horwath Clark Whitehill LLP is a Limited Liability Partnership registeced in Engiand and Wales with registered number OC 307043,
The regustered office is at 25 New Street Square, London ECHA 3N

Registered by the institute of Chartered Accountants in England and Woles to corry out company audit work.

Horwath Ciark Whitefill LLP is an independent member of Horwath International, with offices and associated firms
throughout the UK and Worlgwide. A list of members names is available at the above oddress.

Lisag/2004JunQ4/HOPLITENONSTAT




Horwath Clark Whitehill Horwath Clork whitehil L

Chartered Accountants
Foley House, 123 Stourport Road
Kidderminster, Worcestershire

DY11 7BW, UK
Bank of Scotland Tel: +44 (0)1562 60101
2" Floor Fax: +44 (0)1562 820196
Citymark www.horwathow.com
150 Fountainbridge
Edinburgh
EH3 9PE
Dear Sirs

Report by the Auditors of Hoplite Limited (“the Company”) to the Bank of Scotland (“the Bank”)

This report is given in connection with the proposed arrangement whereby the Company and its wholly
owned subsidiary companies, Wynstruments Limited and Wynn Rail Limited, will give financial
assistance for the purchase of the Company’s shares, particulars of which are given in the statutory
declaration made this day by the directors pursuant to Section 155(6) of the Companles Act 1985 (“the

Act”).

The purpose of this report is solely to assist the Bank in considering whether the proposed
arrangement is permitted under Section 155(2} of the Act and it is not intended to be used, quoted or

referred to for any other purpose.
o\

We have examined the Board Memorandum datedﬂ’/’June 2004 (a copy of which is attached, initialled
by us for the purpose of identification} for which the directors are solely responsible and have enquired
into the Company’s state of affairs so far as necessary for us to review the bases for the Board
Memorandum. We have not carried out an audit and, save as set out below, express no opinion on the
state of the Company’s affairs.

We confirm that as at the close of business on 31 March 2004 the aggregate of the Company’s assets
as stated in its accounting records exceeded the aggregate of its liabilities as so stated.

We are not aware of anything to indicate that the opinion expressed in paragraph 2 of the Board
Memorandum is unreasonable in all the circumstances.

Yours faithfully

Voo, G WG WY

HORWATH CLARK WHITEHILL LLP
Chartered Accountants and Registered Auditors

o "@ef h reby certify this to be
tue copy of the original
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Solieitors, Cradle\; Heath

Horwath Clark Whitehill LLP is a Limited Liability Portnership reqistered in England and Wales with registered nurmber OC 307043,
The registered office is at 2§ New Street Square, London ECHA 3LN.

Registered by the institute of Chartered Accountonts in England and Wales to carry out company audit work.

Horwath Clack Whitetil LLP is an independent member of Homarh International, with offices and associated firms
throughout the UK and Worldwide. A list of members’ names is availoble ot the above address.

Lisag/2004Jun04/HOPLITENONSTAT




