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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 Companes Act 1985

For official use
e g — =

| I I I 05257340

L e

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

Company number

Name of company

* ALcontraol Holdings {(UK) Laimited

XWe ¢ See Schedule 1

BROOQDX KO, [all the directors] T of the above company (heremnafier called ‘this company’) do

solemnly and sincerely declare that

The business of this company s

{c) something other than the above §

This company I1s M€ [a] holding company of*

ALcontrol Netherlands Limited (the "Company™)
proposing to give financial assistance in connection with the acquisition of shares

n POOOSGONNN _ALcontrol Holdings Lamited

which 1s

Presentor's name address and
reterence (f any)
Clifford Chance LLP

Far officgl Use
General Sechion

10 Upper Bank Street

London

El4 53J

149120 Canary Whaxf 3 14/08/2007
COMPANIES HOUSE

'55(6")
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The asststance 1s for the purpose of PEROGDOGPOO] (reducing or discharging a lability incurred for the  Please do not
write i this

purpose of that acquisiion] 1 {note 1) margm

Please complete
legibly, preferably

in black type, or

The number and class of the shares acquired or to be acquired is bold block

See Schedule 2 lettering
The assistance s to be given to (note 2)

ALcontrol Holdings (UK) Limited (Company Number (5257340},

Templeborough House, Mill Close, Rotherham, South Yorkshire 560 1BZ
The assistance wiil take the form of

See Schedule 3.
The person who [has acquired) DRIJROGOE) 1 the shares s t delete as
appropriatle

ALceontrol Holdings (UK) Limited

The pnncipal terms on which the assistance will be given are

See Schedule 4.

The amount (if any) by which the net assets of the company which 1s qiving the assistance will be reduced

bygving itis _N11.

The amount of cash to be transfetred to the person assisted is £ Nxl.

The value of any asset to be transferred to the person assisted 1s £ Nii. Pa% 21
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Page 3

The date on which the assistance 1s to be given 1s WiTiw? B Elwt OF THE DATE HEREORE

XWe have formed the opiuon, as regards this company's mitial situation immediately following the date

on which the assistance 1s 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) D#We have formed the opinion that this company wili be able to pay its debts as they fall due dunng

the year immedately following that date]* (note 3)

* (note 3)

AndXwe make this solemn declaration conscientously believing the same to be true and by wirtue of the

provisions of the Statutory Declaratrans Act 1835

Declaredat 20 Oid Ba,\-ﬂ&/\ Lc—»dm Declarants to sign below

2

Day Month Year -

on ]lt O[’? ZIO|O;'7

before me Mh&%

A Commussicner for Qaths or Notary Public or Justice of Ashurst
the Peace or a Solicitor having the powers conferred on ~ Broadwalk House
a Commussioner for Oaths 5 Appold Stree

London EC2A

NOTES

1 For the meaning of “a person incurnng a
hability™ and “reducing or discharging a
hability” see section 152(3) of the Companies
Act 1985

2 Inser full name(s) and address(es) of the
person(s) to whom assistance s to be given, if
a reciprent 1s a company the registered office
address should be shown

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

4 The audtors report required by sechion 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales 1s -

The Registrar of Compames
Compames House

Crown Way

Cardff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
Companes House

37 Castle Terrace
Edinburgh

EH1 2EB Lasedform Intemational 12/99

1341721




Alcontro! Holdings {UK) Limited {Company Number (5257340)

Schedules to a Form 155(6)(b) dated 11 July 2007 in respect of
ALcomrol Holdings (UK) Limited (company number 05257340)

In these Schedules the following definitions shall apply

"Bank Accounts" means the accounts of a Chargor set out 1n Schedule 6 of the Debenture and
all current, deposit or other accounts with any bank or financial institution in which 1t now or n
the future has an interest and (to the extent of us interest) all balances now or n the future
standing to the credit of or accrued or aceruing on those accounts,

"Book Debts" means all book and other debts of any nature, and ali other nghts to receive
money (excluding Bank Accounts), now or 1n the future due, owing or payable to a Chargor and
the benefit of all related negotiable instruments, nghts, Secunty, guarantees and indemnities of
any kind,

"Borrower" means a Borrower as defined 1n the Senior Facilities Agreement,

"Charged Assets" means the assets from time to ime subject, or expressed to be subject, to the
Charges or any part of those assets,

“"Charges" means all or any of the Secunty created or expressed to be created by or pursuant to
the Debenture,

"Chargor"” means the companies listed 1n the Debenture as Chargors,

"Debenture” means a debenture to be entered into on or about the date hereof between the
Company, ALcontrol Invest (UK) Limited, ALcontrol Holdings (UK) Limuted, ALcontrol
Holdings (Netherlands) BV, ALcontrol Holdings Limted, ALcontrol Financtal Limited,
ALcontrol UK Limited and Credit Swisse, London Branch as security trustee,

"Facilitics Agreements’ means the Senior Faciliies Agreement and the PIK Facility
Agreement,

"Finance Documents"” means the Senior Finance Documents and the PIK Finance Documents,
"Finance Parties” means the Sentor Finance Parties and the PIK Finance Parties,

"Fixtures" means fixtures, fitings (including trade fixtures and fittings) and fixed plant,
machinery and apparatus,

"Intercreditor Agreement" means an intercreditor agreement to be entered into on or about the
date hereof and made between AlLconirol Group Holdings Limited, ALcontrol Invest {(UK)
Limuted, the Onginal Borrowers, the Original Guarantors, the Investors, the Semor Lenders, the
PIK Lenders, the Onginal Intercompany Lenders, the Onginal Intercompany Borrowers, the
Ongnal Hedging Barks (each as defined therein) and Credit Sutsse, London Branch as the
senior agent, the PIK agent and the secunty agent,

"Insurances” means all coniracts and policies of nsurance of any kind now or n the future
taken out by or on behalf of a Chargor or (to the extent of its interest) 1n which 1t now or in the
future has an interest, but excludes any net proceeds of insurance claims which are third panty
hability, business interruption or similar claims,

UK/1341743/02 232912/70-40236661




AlLcontrol Holdings (UK) Limited {Company Number 05257340)

"Intellectual Property” means all trade marks, service marks, trade names, domain names,
logos, get-up, patents, mventrons, registered and unregistered design nghts, copynghts,
topography nghts, database nghts, nghts in confidential information and know-how, and any
associated or stmilar nghts anywhere in the world, which a Chargor now or in the future owns
or (to the extent of its interest) in which 1t now or 1n the future has an interest (in each case
whether registered or unregistered and including any related hicences and sub-licences of the
same granted by it or to 1t, applications and nghts te apply for the same),

"Liabilities” means all present and future moneys, debts and Lhabilities due, owing or incurred
by a Chargor to any Finance Party under or in connection with any Finance Document (1n each
case, whether alone or jointly, or jointly and severally, with any other person, whether actually
or contingently and whether as principal, surety or otherwise),

"PIK Facility Agreement" means a EURS50,000,000 PIK facility agreement dated 5 July 2007
and made between ALcontrol Invest (UK) Lumited, the Oniginal Guarantors, the Lenders (each
as defined therein) and Credit Suisse, London Branch as the PIK arranger, the PIK agent and the
security trustee,

"PIK Finance Documents" means the Finance Documents as defined in the PIK Facility
Agreement,

"PIK Finance Parties” means the Finance Parties as defined 1n the PIK Facility Agreement,
"PIK Guarantor" means a Guarantor as defined in the PIK Facility Agreement,
"PIK Obligor" means an Obligor as defined 1n the PIK Facility Agreement,

"Real Property” means frechold and leasehold property in England and Wales and other real
property anywhere in the world (1n each case including any estate or interest therein, all nghts
from time to time attached or relating thereto and all Fixtures from time to time theremn or
thereon),

"Receiver" means a receiver and manager or other recerver appointed in respect of the Charged
Assets and shall, 1f allowed by law, include an admimistrative receiver,

"Refinancing” means the refinancing of existing facilities made available in 2004 to ALcontrol
Holdings (UK) Limited and vanous of its subsidianies (including the Company) in connection
with the acquisition by ALcontrol Holdings (UK) Limited of the entire 1ssued share capital of
ALcontrol Holdings Lirmted,

"Security” means a mortgage, charge, pledge, lien or other secunty inlerest securing any
obligation of any person or any other agreement or arrangement having a similar effect,

"Security Trustee" means Credit Swisse, London Branch as secunty trustee for the benefit of
the Finance Parties,

"Senior Facilities Agreement" means a EUR165,100,000 semor facilities agreement dated 5
July 2007 and made between AlLcontrol Invest (UK) Limited, the Original Borrowers, the
Original Guarantors, the Original Lenders (each as defined therein) and Credit Suisse, London
Branch as the arranger, the agent, the 1ssuing bank and the secunty trustee,

UK/1341743/02 -2- 232912,70-40236661




Alcontrol Holdings (UK) Lirmited (Company Number 05257340}

"Senior Finance Documents” means the Finance Documents as defined 1n the Semior Facilities

Agreement, [

"Senior Finance Parties” means the Finance Parties as defined in the Semor Facilities

Agreement,
"Senior Guarantor”" means a Guarantor as defined 1n the Senior Facilities Agreement, and

"Senior Obligor” means an Obligor as defined m the Semor Faciliies Agreement

UK/1341743/02 -3- 232912/70-40236661




Alcontrol Holdings (UK) Limited {Company Number 05257340)

SCHEDULE 1

NAMES AND ADDRESSES OF ALL DIRECTORS

i Simon Gibbs of Weedon Lodge Farmhouse, East End, Aylesbury, HP22 4N}, and

2 David Cruddace of Hipley Farmy, West End, Brassington, Derbyshire, DE4 4HL

UK/1341743/02 -4 - 232912/70-40236661




Ablcontrol Holdings (UK) Limited (Company Number 05257340)

SCHEDULE 2

NUMBER AND CLASS OF SHARES ACQUIRED

508,951 "A" ordinary shares of £0 01 each,

56,580 "B" ordinary shares of £0 01 each,
152,599,000 "C" ordinary shares of £0 00001 each,
10,000 "D" ordinary shares of £0 01 each,

90,956 "E" ordinary shares of £0 01 each, and

996,453 "X" ordinary shares of £0 Ot each

UK/1341743/02 -5- 232912/70-40236661




ALcontrol Holdings (UK) Limited {Company Number 05257340)

SCHEDULE 3

FORM OF ASSISTANCE

The assistance will take the form of the execution, dehvery and performance by the Company of

its obhigations under the following documents (as the same may be amended, increased, novated
and/or replaced, vaned, supplemented or substituled from time to time) together with the
performance by the Company of other acts in connection with the Refinancing

(M

(n)

()

(v

an accession letter to be entered into between the Company, ALcontro! Invest (UK)
Limited and Credit Swisse, London Branch, pursuant to which the Company will accede
to the Semor Facilities Agreement, pursuant to which the Company will, amongst other
things, guarantee to each Finance Party the obligations of each other Obligor {each as
defined in the Senior Facihiies Agreement},

an accession letter to be entered into between the Company, ALcontrol Invest (UK)
Limited and Credit Suisse, London Branch, pursuant to which the Company will accede
to the PIK Facility Agreement, pursuant to which the Company will, amongst other
things, guarantee to each Finance Party the obligations of each other Obligor (each as
defined 1n the PIK Facility Agreement),

an accession deed to be entered nto between the Company, ALcontrol Invest (UK)
Limited and Credit Swisse, London Branch, pursuant 1o which the Company wtll accede
to the Intercreditor Agreement, pursuant to which the Company wiil, amongst other
things, agree to certain provisions governing the prionties of the Senior Finance Parties,
the Hedging Bank, the PIK Finance Parties, the Investors and the Obhgors (each as
defined 1n the Intercreditor Agreement), and

the Debenture, pursuant to which the Company will, amongst other things, grant security
for the payment of all Liabilities

UK/1341743/02 -6 - 232912/70-40236661




Alcontrol Holdmgs (UK) Limited (Company Number 05257340}

SCHEDULE 4

PRINCIPAL TERMS OF ASSISTANCE

Senior Facilities Agreement

1

By acceding to the Senior Facilities Agreement the Company will agree 1o become a
Borrower and a Semor Guarantor under the Senior Facilities Agreement and will agree to
be bound by the terms of the Senior Facilities Agreement as 1f it had originally been a
party to the Senior Facilities Agreement as a Borrower and a Semor Guarantor, whereby
it will, amongst other things

n together with each other Semior Guarantor, irrevocably and unconditionally,
jomtly and severally

{n guarantee to each Semor Finance Parly punctual performance by each
other Semor Obligor of all that Senior Obligor's obhgations under the
Sentor Finance Documents,

(n}  undertake with each Senior Finance Party that whenever another Senior
Obligor does not pay any amount when due or 1n connection with any
Sentor Finance Document, that Sersor Guarantor shall immediately on
demand pay that amount as 1f 1t was the principal obligor, and

(m) mmdemmfy each Semior Finance Party immediately on demand against any
cost, loss or hability suffered by that Semior Finance Panty if any
obligation guaranteed by it 1s or becomes unenforceable, invalid or 1llegal
The amount of the cost, loss or hability shall be equal to the amount
which that Sentor Finance Party would otherwise have been entitled to
recover, and

() make a number of representations 1o each Sentor Finance Party and undenake to
comply with certamn undertakings, including an undertaking not to create or
permut to subsist any secunty mterest over any of 1ts assets (subject to certan
exceptions) and an undertaking not to dispose of any of its assets (subject to
certain exceptions)

PIK Facility Agreement

2

By acceding to the PIK Facility Agreement the Company will agree to become a PIK
Guarantor under the PIK Facility Agreement and will agree to be bound by the terms of
the PIK Facility Agreement as 1f it had onginally been a party to the PIK Facility
Agreement as a PIK Guarantor, whereby 1t will, amongst other things

) together with each other PIK Guarantor, irrevocably and unconditionally,
Jomtly and severally

() guarantee to each PIK Finance Party punctual performance by each other
PIK Oblgor of all that PIK Obhgor's obhgations under the PIK Finance
Documents,

UK/1341743/02 -7- 232912/70-40236661




(n)

Alcontrol Holdings (UK) Limnted (Company Number 05257340)

gy undertake with each PIK Finance Party that whenever another PIK
Obligor does not pay any amount when due or in connection with any PIK
Finance Document, that PIK Guarantor shall immedialely on demand pay
that amount as 1f # was the pnincipal obligor, and

¢gny ndemmfy each PIK Finance Party immediately on demand agamnst any
cost, loss or hability suffered by that PIK Finance Party if any oblhigation
guaranteed by 1t 15 or becomes unenforceable, invalid or illegal The
amount of the cost, loss or liability shall be equal to the amount which that
PIK Finance Party would otherwise have been entitled to recover, and

make a number of representations to each PIK Finance Party and underiake to
comply with certain undertakings, inciuding an undertaking not to create or
permut (o subsist any security interest over any of its assets (subject to certain
exceptions) and an undertaking not to dispose of any of its assets (subject to
certain exceptions)

Intercreditor Agreement

3 By acceding to the Intercreditor Agreement, the Company will agree to become an
Obligor under the Intercreditor Agreement and will agree to be bound by the terms of the

Intercreditor Agreement as 1f it had ongmally been a party to the Intercreditor

Agreement as an Obligor, whereby 1t will, amongst other things

U]

()

agree to the ranking of prionty among the Senmior Finance Parties, the Hedging
Bank, the PIK Finance Parties, the Investors and the Obhigors, and

give certain representations, undertakings and indemmities to the Finance
Parties,

(where "Obligor", "Hedging Bank" and "Investors" have the meaning given o them 1n

the Intercreditor Agreement)

Debenture

4 By executing the Debenture the Company will become a Chargor under the Debenture,
whereby 1t will, amongst other things

o

()

UK/1341743/02

covenant to pay each of its Liabilities when due 1n accordance with 1ts terms or,
if they do not specify a time for paymemt, immediately on demand by the
Secunty Trustee,

with full title guarantee and as secunty for the payment of all Liabilities
(whether of #t or any other Chargor}, charge in favour of the Secunty Trustee
(as trustee for the Finance Parties)

() by way of first legal mortgage, ali Real Property in England and Wales
(including that descnibed 1n Schedule 3 (Rea! Property) to the Debenture
but excluding the Excluded Sites) now belonging to 1;

-8- 232912/70-40236661




(1)

()

(v)

{v1)

UK/1341743/02

Alcontrol Holdings (UK} Limited (Company Number 05257340)

(nn by way of first fixed equitable charge, all other Real Property now
belonging to 1t and all Real Property acquired by 1t in the future, and

(n) by way of first fixed charge, all its present and future
) Book Debis,
(n} Bank Accounts,

(m) Investments (mcluding the shares described 1n Schedule 4
{Investments) to the Debenture),

vy uncalled capital and goodwill,
(v Intellectual Property,
(vy beneficial interest 1n any pension fund,

(vay plant and machinery (except that mortgaged or charged by
paragraph (a) or (b) of Clause 3 of the Debenture),

(vin) Insurances and all related proceeds, claims of any kind, returns of
prermum and other benefits, and

(x) 1f not effectively assigned by Clause 51 (Assignment) of the
Debenture, all its nghts and mterests m (and claims under) the
Assigned Agreements,

with full ttle guarantee and as secunty for the payment of all Liabilities
(whether of 1t or any other Chargor), charge n favour of the Secunity Trustee
(as trustee for the Finance Parties) by way of first floating charge its
undertaking and all is assets, both present and future (including assets
expressed to be charged by Clause 3 (Fixed charges) of the Debenture},

with full guarantee and secunty for the payment of the Liabihties assign
absolutely to the Secunty Trustee all i1s nghts, utle and 1nterest in the Assigned
Agreements, provided that on payment or discharge 1n full of the Liabilities, the
Secunity Trustee will at the request and cost of the Chargor re-assign the
Assignment Agreements to the relevant Chargor (or as 11 shall direct),

make certain representations to the Secunty Trustee and undertake to comply
with certain undertakings,

promptly do whatever the Secunty Trustee requires
(a) 1o perfect or protect the Charges or the prionty of the Charges, or

(b} 1o facilitate the realisation of the Charged Assets or the exercise of any
nghts vested in the Secunty Trustee or any Receiver,

mcluding executing any transfer, conveyance, charge, assignment or assurance
of the Charged Assets (whether to the Security Trustee or 1ts nominees or

-9- 232912/70-40236661




{vn)

Alconirol Holdings {UK) Limited {Company Number 05257340)

otherwise), making any registration and giving any notice, order or direction,
and

agree not to create or permit to subsist any Secunty over any Charged Asset,
nor do anything else prohibited by the Faciliies Agreements, except as
permitted by the Facilities Agreements

(where "Excluded Sites”, "Investments” and "Assigned Agreements” have the

meantng given to them in the Debenture)

UK/1341743/02
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KFMG LLP Tel +44 {0) 113 231 3000
1 The Embankment Fax +44 (0} 113 231 3186
Neville Street DX 724440 Leeds

Leeds LS1 aDW
United Kingdom

Private & confidential
The Darectors
ALcontrol Holdings (UK} Limited

Umits 7 and 8 Ourref an/331
Harwarden Business Park

Harwarden Contact David Hutchinson
Deeside 07801 522321
CHS5 3US

i1 July 2007

Dear Sirs

Auditors’ report to the directors of ALcontrol Holdings (UK) Limited, (the
‘Company’), pursuant to Section 156(4) of the Companies Act 1985

We have examuned the attached statutory declaration of the directors dated 11 July 2007 n
connection with the proposal that the Company’s subsidiary ALcontrol Netherlands Limited
should give financial assistance for the purpose of reducing or discharging a hability incurred
for the purpose of acquining shares in the Company

This report 1s made solely to the Company’s directors as a body tn accordance with section
156(4) of the Compames Act 1985 Our work has been undertaken so that we as the Company’s
auditors might state to the Company’s directors those matters we are required to state to them 1n
a report under section 156(4) of that Act and for no other purpose To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the Company
and the Company’s directors as a body for our work under section 156(4) of that Act or for this
report

We have enquired mto the state of the Company’s affairs i order to review the bases for the
statutory declaration

We are not aware of anything to indicate that the opimion expressed by the Company’s directors
i their declaration as to any of the matters mentioned 1n Section 156(2) of the Companies Act
1985 1s unreasonable i all the circumstances

Yours farthfully

KMG ]

KPMG LLP
Registered Auditor

KPMG LLP a UK brrwted hiatity partnership 15 a member of Aegstered in England No OC301540
KPMG International a Swiss cooperatve Registered office B Sabsbury Square London EC4Y 8BB




