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COMPANIES FORM No 155(6)b

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

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

To the Registrar of Companies
(Address overleaf - Note 5)

Name of company

155(6)b

For official use

Pl el e |

L P e e

Company number

03772814

* Dyson James Limited

“We ¢ James Dyson of Dodington Park, Dodington, Gloucestershire BS37 6SF

Martin McCourt of 5 Bingham Close, Lewis Lane, Cirencester, Gloucestershire GL7 1BG
Robert Ayling of 151 Hartington Road, London SW8 2EY
David Magfliano of 11 Buckland Cresent, London NW3 SDH
Peter Ruchardson of Oakland, Somerford Road, Cirencester, Gloucestershire GL7 1TX and
John Shipsey of Andover Lodge, Charlton Park, Malmesbury, Wiltshire SN 16 9DG

John Clare of The Cottage, Pinkneys Drive, Pinkneys Green, Berkshire SL6 6QD

Richard Needham of Croft House, Somerford Keynes, Cirencester, Gloucestershire GL7 6DW

[tre—aote—shrectert [all the directors] 1 of the above company (heremnafter called 'tuis company’) do

solemnly and sincerely declare that

The business of this company 1s

(c) something other than the above §

This company I1s [the} fed holding company of* _Dyson Limuted

which 1s

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

in {thts company] [

“Hre-hrotdmg-company-of-thrs-company 4+

Presentor's name address and
reference (if any)

Wragge & Co LLP

55 Colmore Row

Birmimngham

B32AS

For official Use
General Section

DX 13036 Birmmgham I
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The assistance 1s for the purpose of [that acquisiton] jreduemg—or—dischargmg—e—habhty—meturred—for—the- Please do no:

wnte in this
purpecc-of-thetaeqmatkon] T (note 1) margin

Please complete

legibly, preferably

in black type, or
The number and class of the shares acquired or to be acquired 18 499 A4 ordunary shares of 1/450Qpence ) G 1

each lettering

The assistance 1s to be given to (note 2)  Dyson James Limited, 03772814, Tetbury Hill, Malmesbury,
Wiltshire, SN16 ORP and Barclays Bank Plc, 01026167, 1 Churchill Place, London, E14 SHP

intes aa, e CM«MT adsl Ing lo,\bj (_”,Hegljpu leol.

The assistance will take the fo

1 Entry by the Company's jsubsidiary Dyson Limuted into a guarantee agreement contamned within clause 18 of a
£300,000,000 credit agreemegt (the "Credit Agreement") to be entered into between (1) the Company, (2) Lloyds TSB Bank
plc, the Royal Bank of Scotfand plc (the "Banks"} and (3} Dyson Technology Limited, Dyson Finance Limited, Ingleby
(1765) Limited, Dyson Lunjled, Dyson Exchange Limited, Dyson Estates Limited, Dyson Research Limited, Dyson Inc,
Dyson KK and Dyson Te ology Inc¢ (the "Subsidianes™) pursuant to which the Company and the Subsidianies will
guarantee the obligations of each-other under the Credit Agreement to the Finance Parties (the "Secured Obligations”) The
Credit Agreement will fund Dyson James Limited's completton of a purchase of 1ts own shares in respect of 499 A4 ordinary
shares of 1/4500 pence each

2 Entry into an intra-group loan agreement (the "Intra-Group Loan hgrecment") whereby the Subsidiaries (each as Lenders)
shall be obliged (subject to certain limited exceptions) to advance sums by way of intra-group loan to nter alia Dyson James
Limited jn 2 maximum aggregate amount of £500,000,000 i order to enable( Dyson James Lxmnedzto make payments

pursuant]to the Credit Agreement
e aulA. ard Inqlebl (1748

ard. Inqlebj ()L L Cid

The person w%o frasmemared) [will acqutre] t the shares is t delete as

appropnate
Barclays Bank Plc SN . pprop

F

i

e

The pnincipal terms on which the assistance will be given are

1 By exccuting the Credit Agreement the Company's subsidiary Dryson Limited, in accordance with clause 18 guarantees to
the Finance Parties (as defined mn the Credit Agreement) as a continuing guarantee to pay to them on the due date for
payment the Secured Obligations and undertakes that as and when the Secured Obligations become due for payment or on
such carher date as the guarantee becomes enforceable and the Finance Parties determune to enforce the same, 1t shall on
immediately on demand pay the Secured Obligations as if it were the principal obligor Dyson Limuted futher undertakes to
indemnify each Finance Party immediately on demand against any cost, loss or Lability suffered by that Finance Party if any
obl:gation guaranteed by it 15 or becomes unenforceable, invalid or 1llegal

2 Entry into the Intra-Group Loan Agreement pursuant to which the Subsidiaries (each as Lenders) shall be obliged (subject
to certain limited exceptions) to advance sums by way of intra-group loan to inter alia Dyson James Limuted 1n a maximum
aggregate amount of £500,000,000 in order to enable, Dyson James leltcd—)io make payments pursuant to the Credit

Agreement e a A and “\‘i U‘?@ Ljuu

oL

kI'he amount (f an which the net assets of the company which 1s giving the assistance will be reduced
vanced under the Intra-Group Loan Agreement

The amount of cash to be transferred to the person assisted 1s £ Sums advanced under the Intra-Group Loan Agrecment

The value of any asset to be transferred to the person aSS'Ste1d0'§25355 Nil Page 2
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lelaes]e do not The date on which the assistance 1s to be given s _within 8 weeks of the date hereof
nte in tus
argin

lease complete tWe have formed the opinion, as regards this company’s intial situaton immediately following the date

“.i}’a'{;(""’ty,::j?,‘,’"’ on which the assistance I1s proposed to be given, that there will be no ground on which 1t could then be

id
oldblock1efering ¢/und to be unable to pay its debts {note 3)

{a) #¥We have formed the optnion that this company will be able to pay s debts as they fall due dunng

delets enther (a) o the year immediately following that date]* (note 3)

(b) as appropnate (b)

~eommencementof-the-wndmg=up§* (note 3)

And—t'we make this solemn declaration conscientously believing the same to be true and by virtue of the

provisions of the Statutory Declarabons Act 1835

Declared at e W
A pPgEseCo

/ pvy/

Day Month Year ?/// ‘A‘:‘

on [Z2$

before ma

A Commusstoner for Oaths or Notary Public or Justicg
the Peace or a Solicitor having the powers conferre
a Commussioner for Oaths

NOTES

1 For the meaning of "a person incumng a
habihity" and "reducing or discharging a
hability” see secton 152(3) of the Companies
Act 1985

2 Insert full name(s) and address{es) of the

6 person(s) to whom assistance 1s to be given, if
a reapient is a company the registered office
address should be shown
- 3 Contingent and prospechve Gabililes of the
- company are to be taken into account - see
.- sechion 156(3) of the Companies Act 1885
it
4 The auditors report required by section 156(4) i
of the Companies Act 1985 must be annexed e

@/\N to this form

5 The address for companies registered in

; 1 c England and Wales or Wales 1s -

The Registrar of Companies
Companies House
Crown Way

Cardiff
CF14 3UZ
ﬂ or, for companies registered in Scotland -
) The Reglstrar of Companies
Companies House
37 Castle Terraca
Edinburgh
3age 3 EH1 2EB Laserform International 12/99

10623355




PRICEAATERHOUSE( QOPERS

PricewaterhouseCoopers LLP

1 Embankment Place

London WC2ZN 6RH

Telephone +44 (0) 20 7583 5000
Facsimile +44 (0) 20 7822 4652

The Directors

Dyson James Limited
Tetbury Hill
Malmesbury
Wiltshire

SN16 ORP

25 February 2008

Dear Sirs

Report of the Independent Auditor to the directors of Dyson James Limited (the “Company”)
pursuant to Section 158(4) of the Companies Act 1985

We report on the attached statutory declaration dated 25 February 2008, prepared pursuant the
Companes Act 1983, 1n connection with the proposal that the Company's subsidiary undertaking,
Dyson Limited, should give financial assistance to Dyson James Limited and Barclays Bank plc in
the form of

1 Entry by the Company’s subsidiary Dyson Limited into a guarantes agresment contained within
clause 18 of a £300,000,000 credit agreement (the “Credit Agreement”) to be entered into between
(1) the Company, (2) Lloyds TSB Bank plc, the Roya! Bank of Scotland plc {the "Banks”") and (3)
Dyson Technology Limited, Dyson Finance Limited, Ingleby (1765) Limited, Dyson Limited, Dyson
Exchange Limuted, Dyson Estates Limited, Dyson International Limited, Dyson Research Limited,
Byson Inc, Dyson KK and Dyson Technology Inc (the "Subsidiaries”) pursuant to which the
Company and the Subsidiaries will guarantee the obligations of inter alia the Company and Ingleby
(1765) Limited under the Credit Agreement to the Finance Parties (as defined in the Credit
Agresment) (the “Secured Obligations™) The Credit Agreement will fund Dyson James Limited's
completion of a purchase of its own shares In respect of 499 Ad ordinary shares of 1/4500 pence
each

2 Entry into an intra-group loan agreement (the “Intra-Group Loan Agreement’) whereby the
Subsidiaries {each as Lenders} shall be obliged (subject to certain hmited exceptions) to advance
sums by way of Intra-group loan to inter alia Dyson James Limited and Ingleby (1765} Limited in a
maximum aggregate amount of £500,000,000 in order to enable inter aha, Dyson James Limited
and Ingleby (1765) Limited to make payments pursuant to the Credit Agreement

This report, including the opinion, has been prepared for and only for the Company and the
Company's directors in accordance with Section 156 of the Companies Act 1985 and for no other
purpose We do not, in giving the opinion set out below, accept or assume responsibiity for any
other purpose or to any other person to whom this report 1s shown or into whese hands 1t may
come save where expressly agreed by our prior consent in writing

Basis of opinion
We have enquired into the state of the Company's affairs in order to review the bases for the
statutory declaration

PrcewaterhcuseCoopers LLP 15 a #mited iabiity partsership registered in England with registered number OC303525 The regl office cf P wmuseConpers LLP is 1 Embankment Place
London WC2N 8RH  PncewaterncuseCoopers LLP 15 authonsed and regulated by the Financial Services Authanty Jor designated investment business




PRICENATERHOUSE(COPERS

Opmnion
We are not aware of anything to indicate that the opinion expressed by the directors in ther

statutory declaration as to any of the matters mentioned in Section 156(2} of the Companies Act
1985 15 unreasonable in all the circumstances

Yours faithfully

fwﬁéu‘a’#‘ ol

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Audifors

(2)




