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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 For official use
{Address overleaf - Note 5) l 1] I 1356167

e o e e wde e

Company number

Name of company

*» Internaticnal Surface Preparation UK Limited

WWeo

Hans Magnus Andresen of Adalbert-53tifter-Strasse 17, D-81925 Munchen,
Germany together with Mark Iwan of 22856 Sclitude Lane, Golden,
Colorado 80401, United States of America (who is making on the date

of this declaration a declaration in the same form as this
declaration)

[exerieodicrster [ali the directors]t of the above company (hereinafter called 'this company’) do
solemnly and sincerely declare that:

The business of this company is:

(@) Ak R xxxirceRieR X RN KRR IO DOUKIRRIX AR AR XRRINRS XX ShecBekinax Ak XIRR X
(b} TRAKRK RXNIRRK EXIIOOCRH XK HIERHNX R AN A XX KRX KIENIR A XRNRIFOIRK K XIRR XRXFARK RRXX

[REKRARK RNHASSERRK KRR JGORRIEX
(¢) something other than the above§

This company is [the] [g] holding company of* ~ USF Surface Preparaticn Limited

which is
proposing to give financial assistance in connection with the acquisition of shares
inkwﬂfﬂﬁ*ﬁﬂxﬁ Wheelabrator Technologies (UK) Limited
XROHOKERK RRIRRIX RISSO0mRemk
Presentor's name address and For official Use
reference (if any) : General Section Post room
Tite & Lewis
Alder Castle
10 Noble Street
Leondon EC2V 7TL
Ref: 131046 (128600.1Y w0 KL AEPLINUTY 0148
GOMPANIES HQUSE 27100108

L
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The assistance is for the purpose of [that acquisition] [reducing or discharging a %ability incurred for the

Please do not

write in this
purpose of that acquisition}.t (note 1) rargin

Please complete

legibly, preferably
The number and class of the shares acquired or to be acquired is: 100 ordinary shares of gzol!aéa&l;ct{pe, or
£1 each. lettering

The assistance is to be given to: (note 2)  Surface Preparation (Gibraltar) Limited of 57/63 Line Wall

Gibraltar, International Surface Preparation UK Holdings Limited of PO Box 80, Craven Road,

Broadheath, Altrincham, Cheshire WA14 5EP and International Surface Preparation UK Limited of PO
Box 60, Craven Road. Broadheath, Altrincham, Cheshire WA14 5EP

The assistance will take the form of:

Please see attached sheet.

The person who [has acquired] [will acquire]t the shares is:

t delete as
Surface Preparation (Gibraltar) Limited, International Surface Preparation appropriate
UK Hecldings Limited and International Surface Preparation UK Limited

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

Please see attached sheet

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

by giving it is _NIL

The amount of cash to be transferred to the person assisted is £ N lrsggr lgq’

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

Page 2
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write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

The date on which the assistance is to be given is

Bugust 2003

I’'We have formed the opinion, as regards this company's inifial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts. (note 3)

{a) [I/'We have formed the opinion that this company will be able to pay its debts as they fall due during
the year immediately following that date]* (note 3)

* delete either (a) or

(b) s 3PPIORMate (1) B XK AR AR MR XSO R RS XN U R RIRX R XORRIRRKH X HNR XM RIS XRAK RRIGODINK KR
YOS ERIRITK KK RRITHHK Fe % Y SRS KR IR FOX RAX I SO R O A R ootk xof xR

Page 3

RRRRROCERSK RKCRARRSRANMCA" (note 3)

And l/'we make this solemn declaration conscientiously believing the same to be frue and by virtug of the

provisions of the Statutory Declarations Act 1835.

Declared at %ﬂg/)«

Maer Casile, o Neble Shveek, London €V 1TL

on

before rme ﬂ 7

a Month Year

1 G105 20613

.\

£
A Commiser{er fo{zaths or Notargjublic or Justice of C‘;YC\‘\-Q- lCJf\Q

the Peace or a Solicitor having the
a Commissioner for Oaths.

wers conferred on %\;\é}iﬂé‘/—f\m J

NOTES

1

For the meaning of "a person incurring a
lighility" and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985.

Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered office
address should be shown.

Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UzZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International [2/9%

T




USF Surface Preparation statutory declarations schedule

The assistance will take the form of:-

1

10

130543.2

The execution of a master agreement (the "GMAGC Master Agreement”) to he made

between, inter alia, USF Surface Preparation Limited ("USF Prep") and GMAC Commercial
Finance Plc ("GMAC").

The execution of a term loan agreement (the "Term Loan") to be made between USF Prep
and GMAC.

The execution of an English law security agreement (the "English Law Security
Agreement"} to be made between, inter alia, USF Prep and GMAC.

The execution of an English law invoice discounting agreement (the "UK 1D Agreement") to
he made hetween USF Prep and GMAC,

The execution of an English law inventory ioan agreement {the "UK Inventory Loan
Agreement”} to be made between, inter alia, USF Prep and GMAC.

The execution of a guarantee (the "USF Prep Guarantee™) by USF Prep in favour of US
Filter/Wheelabrator {Canada) Inc.

The repayment of professional fees incurred by International Surface Preparation
Corporation and its subsidiaries {together the "Group") in connection with the acquisition of
the shares in Wheelabrator Technologies {UK) Limited {"Wheelabrator UK").

The loan of an amount equal to € 7,333,234 by USF Prep to International Surface
Preparation UK Limited (the "USF Prep Loan").

A power of attorney and bond in favour of GMAC to be registered as a charge against the
property belonging to USF Prep Ltd in Guernsey.

The execution of a subordination agreement (the "Subordination Agreement") in favour of
GMAC.

Page 1




USF Surface Preparation statutory declarations schedule

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

1

10

130543.2

Under the terms of the GMAC Master Agreement USF Prep will grant a guarantee in
favour of GMAC guaranteeing the obligations of the Obligors (as defined in the GMAC

Master Agreement) under the Finance Documents {as defined in the GMAC Master
Agreement).

Under the terms of the Term Loan Agreement GMAC will lend money to USF Prep in an
amount equal to the lesser of €3,725,000 and 70% of the value of the real estate owned by
USF Prep. The term of the Term l.oan Agreement is three years and interest will he
charged on amounts outstanding under the Term Loan Agreement at the rate of 30 day

EURIBOR or Lioyds TSB Bank's hase rate (as the context may require) plus 2.25 per cent
per annum.

Under the terms of the English Law Security Agreement USF Prep will grant a fixed and
floating charge over all its assets and undertakings in favour of GMAC as security for the
Secured Liabilities {as defined in the English Law Security Agreement).

Under the terms of the UK LD Agreement USF Prep will agree to sell its accounts
receivable ledger to GMAC on a recourse basis in consideration of GMAC lending money
to USF Prep in an amount equal to a percentage of the value of the accounts receivable
sold (the "Prepayment Amount”). The term of the UK ID Agreement is three years and
interest will be charged on the Prepayment Amount at the rate of 30 day EURIBOR or the
pase rate of Lioyds TSB Bank {as the context may require) plus 2 per cent per annum.

Under the terms of the UK Inventory Loan Agreement GMAC will agree to lend money to
USF Prep in an amount equal to a percentage of the value of USF Prep's inventory. The
UK Inventory Loan Agreement is for a term of three years and interest is charged an
amount outstanding under the UK Inventory Loan Agreement at the rate of 30 day

EURIBOR or the Lioyds TSB Bank base rate (as the context may require) plus 2.25 per
cent per annum.

Under the terms of the USF Prep Guarantee USF Prep will agree to guarantee the

obligations of International Surface Preparation UK Limited to repay money which it has
borrowed from US FilterAWheelabrator (Canada) Inc.

USF Prep will be paying some of the professional fees incurred by the Group in connection
with the acquisition of the shares in Wheelabrator UK.

Under the terms of the USF Prep Loan, USF Prep will agree to lend to International
Surface Preparation UK Limited an amount equal to € 7,333,234, The term of the USF

Prep Loan is 10 years and interest will be charged on the amount outstanding under the
USF Prep Loan at the rate of 10% per annum.

Under the terms of the power of attorney power is granted to USF Prep's attorneys in the
Island of Guernsey to appear before the Royal Court of Guernsey to consent to a bond in
favour of GMAC in the sum of £670,000 to be registered as a charge against the real and
personal property belonging to USF Prep in the Island of Guernsey.

Pursuant to the terms of the Subordination Agreement USF Prep has agreed to
subordinate the following rights {until such time as GMAC has been fully repaid all amounts

it is owed under the Finance Documents) the right to be repaid any amount under the USF
Prep loan.

Page 2




Commercial Buildings
1115 Cross Street

Manchester M2 IWE
Telephone: +44 (01161 817 3700

Facsimile: +44 (0)161 817 3800
BDO Stoy ﬂaward DX 18378 Manchester 7
Corporate Finance

Web site; www.bdo.co.uk
Private and Confidential

The Directors

International Surface Preparation UK Limited

PO Box 60 Craven Road Our Ref 011913/SEC/SEC
Broadheath

Altrincham

Cheshire

Dear Sirs

Independent auditors' report to the directors of International Surface Preparation
UK Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of International
Surface Preparation UK Limited (the “Company”) dated }1 August 2003 in connection with
the proposal that the Company's subsidiary undertaking, USF Surface Preparation Ltd,
should give financial assistance for the purpose of the acquisition of the entire share capital

of Wheelabrator Technologies (UK) Limited and for the purpose of reducing or
discharging a Hability incurred for the purposes of that acquisition.

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

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 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

100 Vergtfeoyerec]
BDO 'Stoy Hayward
Chartered Accountants and Registered Auditors

011913/8EC/SEC Y
gefdata\client\usfistructuring and fin assist\letters\master for sub.doc

BDO Stoy Hayward - Combined Firm Alist of partners’ names is open to inspection

at the above address

BDO Stoy Hayward is authorised and reguiated by the

BDO Stoy Hayward firms operate from offices across the United Kingdom Financial Services Authority to conduct investment business.

]
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in black type, or
bold block lettering

Note
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A delete as
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Tite & Lewis
Alder Castle
10 Noble Street
London EBEQ2V 7TL

Page t 128600.1

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 For official use

Company number
(Address overleaf - Note 5)

48861077

Name of company

*
International Surface Preparation UK Limited

IiWe D
X

Mark Michael Iwan of 22856 Solitude Lane, Golden, Colorado 80401,
United States of America together with Hans Magnus Andresen of
Adalbert-Stifter-Straasse 17, D-813%25 Munchen, Germany (who is making

on the date of this declaration a declaration in the same form as
this declaraticn)

[the sole director)]‘ [all the directors]A of the above company (hereinafter called 'this company) do
KAXXXAAXXXXX
solemnly and sincerely declare that:

The business of this company is:

(a} that of a,&eco nised bank,]( licensed institutionf within the meanirﬁ{ of the Banking Act 1979C
KXXXXXXXXXXXNXXXXXXXKXXKXXXXKXXX XXX XK XXKKXXKXXXXKXXXXXX KX XXXX XXX

R s A T A B T M LR e
e L S T

{c) something other than the abovel

This company is [the] [‘3} holding company of*

USF Surface Preparatiombimited

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

in [ihis sompamy | ~wheetabrator—rechmotogres v Imited——————————————

XXX BB

Presentor's name address and For official Use
reference (if any) : General Section Post room




5

The assistance is for the purpose of [that acquisition] [reducing or discharging a liability incurred for the Please do not
write in this
purpose of that acquisition].A (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or {0 be acquired is; in black type, or
acquired or to be acquired is 100 ordinary Bhares of bold block
lettering
E1 each

The assistance istobe givento: (note 2)  gpyre prerration(Gibrattar imited-oF- 87763 CineWat- Road——

Gibraltar, International Surface Preparation UK Holdings Limited of PO Box 60, Craven Road, Broadheath,
Altrincham, Cheshire WA14 5EP and International Surface Preparation UK Limited of PO Box 60, Craven

The assistance will take the form of:

Please see attached sheet.

The person who [has acquired] [will acquirelA the shares is:

A delete as
appropriate
Surface Preparation {Gibraltar) Limited, International Surface Preparation
—#Hodinge—EFirtted—and—Inrternmationai—Surface—Preparat fomrHE—Limited
The principal terms on which the assistance will be given are:
Please see attached sheet
The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving itis N1t
The amount of cash to be fransferred to the person assisted is £ & '7,. 23 31 23f
The value of any asset to be transferred to the person assisted is £ Nil Page 2




Please do not
write in this
margin

Please complate
legibly, preferably
in black type, or
bold block lettering

* delets either {a) or
(b} as appropriate
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The date on which the assistance is to be given is

AUSUET JUVS

I/We have formed the opinion, as regards this company's initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts, (note 3)

(a} [I/We have formed the opinion that this company will be able to pay its debts as they fall due during
the year immediately following that date]* (note 3)

() J{t is intended to commence the windin )8{ of this co )? within 12 months of that date, and |/we
XXXXXXXXXXXXXXXXXXXXXXXXXXXX XXXXXXXXXXX. XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
have formed the opinion that this company will be able to i\&lts debts in full within 12 months of t
XXXXXXXXXXXXX XXXXXXXXXXXXXXXXXXXXXXXXXXXXX, XXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
commencement of the windin x]x(note 3)

XXXXXXXXXXXXXXXXXXXX. X

And liwe make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below

é&:?{‘@ Cotoracly LA WM %\:—Q“/M-

Day Month Year
o (/|70 | 2003

pefore me M a W

A Commissioner for Oaths or I@ary Public or Justice of My Commissi

9-9-03
the Peace or a Solicitor having the powers conferred on Expires
a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
liability" and "reduging ¢r dis¢harging a
liabllity” see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and address(es) of the
persen(s) to whom assistance is to be given; if
a recipient is a company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4 The auditors repori required by section 156{4)
of the Companies Act 1985 must be annexed
1o this form.

5 The address for companies registered in
England and Wales or Wales Is:-

The Registrar of Companies
Companies House

Crown Way

Cardift

CF14 3UZ

or, for companies registered in Scotland:-

The Regisirar of Companies
Companies House

37 Castie Terrace
Edinburgh

EH1 2EB

Laserform International 1 2/9%




USF Surface Preparation statutory declarations schedule

The assistance will take the form of:-

1

10

130543.2

The execution of a master agreement (the "GMAC Master Agreement") to be made

between, inter alia, USF Surface Preparation Limited ("USF Prep") and GMAC Commercial
Finance Plc ("GMAC").

The execution of a term loan agreement {the "Term Loan") to be made between USF Prep
and GMAC.

The execution of an English law security agreement {the "English Law Security
Agreement"} to be made between, inter alia, USF Prep and GMAC.

The execution of an English law invoice discounting agreement {the "UK ID Agreement™) to
be made between USF Prep and GMAC.

The execution of an English law inventory loan agreement (the "UK Inventory Loan
Agreement”) to be made between, inter alia, USF Prep and GMAC.

The execution of a guarantee (the "USF Prep Guarantee") by USF Prep in favour of US
Filter/Wheelabrator (Canada) inc.

The repayment of professional fees incurred by International Surface Preparation
Corporation and its subsidiaries (together the "Group") in connection with the acquisition of
the shares in Wheelabrator Technologies (UK) Limited ("Wheelabrator UK™).

The loan of an amount equal to € 7,333,234 by USF Prep to International Surface
Preparation UK Limited (the "USF Prep Loan™).

A power of attorney and bond in favour of GMAC to be registered as a charge against the
property belonging to USF Prep Ltd in Guernsey.

The execution of a subordination agreement (the "Subordination Agreement”) in favour of
GMAC.

Page 1




USF Surface Preparation statutary declarations schedule

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

1

10

130543.2

Under the terms of the GMAC Master Agreement USF Prep will grant a guarantee in
favour of GMAC guaranteeing the obligations of the Obligors (as defined in the GMAC

Master Agreement) under the Finance Documents (as defined in the GMAC Master
Agreement).

Under the terms of the Term Loan Agreement GMAC will iend money to USF Prep inan
amount equal to the lesser of €3,725,000 and 70% of the value of the real estate owned by
USF Prep. The term of the Term Loan Agreement is three years and interest will be
charged on amounts outstanding under the Term Loan Agreement at the rate of 30 day

EURIBOR or Lioyds TSB Bank's base rate (as the context may require) plus 2.25 per cent
per annum.

Under the terms of the English Law Security Agreement USF Prep will grant a fixed and
floating charge over all its assets and undertakings in favour of GMAC as security for the
Secured Liabilities (as defined in the English Law Security Agreement).

Under the terms of the UK ID Agreement USF Prep will agree to sell its accounts
receivable ledger to GMAC on a recourse basis in consideration of GMAC lending money
1o USF Prep in an amount equal to a percentage of the value of the accounts receivable
sold (the "Prepayment Amount™). The term of the UK 1D Agreement is three years and
interest will be charged on the Prepayment Amount at the rate of 30 day EURIBOR or the
base rate of Lloyds TSB Bank {as the context may require) plus 2 per cent per annum.

Under the terms of the UK Inventory Loan Agreement GMAC will agree to lend money to
USF Prep in an amount equal to a percentage of the value of USF Prep's inventory. The
UK Inventory Loan Agreement is for a term of three years and interest is charged an
amount outstanding under the UK Inventory Loan Agreement at the rate of 30 day

EURIBOR or the Lioyds TSB Bank base rate {as the context may require) plus 2.25 per
cent per annum.

Under the terms of the USF Prep Guarantee USF Prep will agree to guarantee the
obligations of International Surface Preparation UK Limited to repay money which it has
borrowed from US FilterAWheelabrator (Canada) Inc.

USF Prep will be paying some of the professional fees incurred by the Group in connection
with the acquisition of the shares in Wheelabrator UK.

Under the terms of the USF Prep Loan, USF Prep will agree to lend to International
Surface Preparation UK Limited an amount equal io € 7,333,234, The term of the USF

Prep Loan is 10 years and interest will be charged on the amount outstanding under the
USF Prep Loan at the rate of 10% per annum.

Under the terms of the power of attorney power is granted to USF Prep's attorneys in the
Island of Guernsey to appear before the Royal Court of Guernsey to consent to a bond in
favour of GMAC in the sum of £670,000 to be registered as a charge against the real and
personal property belonging to USF Prep in the Island of Guernsey.

Pursuant io the terms of the Subordination Agreement USF Prep has agreed to
subordinate the following rights {until such time as GMAC has been fully repaid all amounts

it is owed under the Finance Documents) the right 1o be repaid any amount under the USF
Prep loan.

Page 2




Commercial Buildings
11-15 Cross Street

e gy Manchester M2 1WE
Telephone: +44 (0161 817 3700
Facsimile: +44 (01161 817 3800
BD (1]
0 Stoy Hayward DX 18578 Manchester 7
Corporate Finance

Web site: www.bdo.co.uk
Private and Confidential

The Directors

Interational Surface Preparation UK Limited

PO Box 60 Craven Road Qur Ref 011913/SEC/SEC
Broadheath

Altrincham

Cheshire

Dear Sirs

Independent anditors' report to the directors of International Surface Preparation
UK Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of International
Surface Preparation UK Limited (the “Company”) dated |1 August 2003 in connection with
the proposal that the Company's subsidiary undertaking, USF Surface Preparation Ltd,
should give financial assistance for the purpose of the acquisition of the entire share capital
of Wheelabrator Technologies (UK) Limited and for the purpose of reducing or
discharging a liability incurred for the purposes of that acquisition.

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

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 156(2) of the Companies Act
1985 is unreasonable in alt the circumstances.

Yours faithfully

(70 ]
BDO Stoy Hayward
Chartered Accountants and Registered Auditors

ON913/SEC/SEC1 | .
grcfdata‘clientwsPstructuring and fin assist\letters\master for sul.doc

BDO Stoy Hayward - Combined Firm A list of partners’ names is open to inspection

at the above address

BDO Stoy Hayward is authorised and regulated by the
BDO Stoy Hayward firms operate from offices across the United Kingdom

Financial Services Authority to conduct investment business.

T




