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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

199(6)b

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

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) L
I I 05626347
[ . |

Name of company

* AWS Electronics Group Limited

XWe ¢ Adrian Keane of Dale Acre Barn, Lockington, Derby DE74 2RH,
Paul Deehan of Rose Cottage, Droitwich Road, Hanbury, Bromsgrove
B&60 4DD, and
David Tucker of The Tabernacle Chaple, Powys Terrace, Llanrhaeadr-Ym-
Mochnant, Oswestry SY10 0JT

[POOODOOPGOKR [all the directors] t of the above company (hereinafter called 'this company') do

solemnly and sincerely declare that

The business of this company I1s

(c) something other than the above §

This company 15 {p@{ [a] holding company of* _AWS Electronics (Stone) Lamited

{company number 05471427} which 1s

proposing to give financial assistance in cennection with the acquisition of shares
in XOOOOQOKNN _AWS Electronics Group Holdings Lamited
{company number 6548022) 20000ROQOODEROGOISR0RANNX

Presentor's name address and
ese For official Use

reference (f any) A | Section

DLA Piper UK LLP eneral Sectio

Victoria Square House
Victoria Square
Birmingham
B2 4DL
"ADB4B3AQ"
A10 187

DX 13022 BIRMINGHAM 1 20/09/2008
Ref 51135/120151/20688308 COMPANIES HOUSE

SATURDAY




The assistance is for the purpose of [that acquisition]

YRXRGOHOVNPYEN T (note 1)

85 714 A ordinary sharea of £1 00 each 34 286 B

The number and class of the shares acquired or to be acquired 1s

ordinary shares of £1 00 each 14 286 C ordinary shares of £1 00 each 6 582 872 A preference shares of £l 00 each 5 906 584 B

et r—trtrwach T DT erer

Freferemce ShaTes Tiarer o=t T o0 T AT

The assistance 1s to be given to (note 2}
Broomco (4139) Limited with registered number 6526542 whose registered office
18 at Units 2 & 6 Offerton Barns Business Centre, Offerton Lane, Haindlip,
Worcestershire WR3 838X

The assistance will take the form of

Please see schedule 1

The person who KMIOSOEH] {will acquire] T the shares s
AWS Electronics Group Limited

The pnncipal terms on which the assistance will be given are

Please see schedule 2

The amount {(if any) by which the net assets of the company which i1s giving the assistance will be reduced
Nil

by giving it1s

The amount of cash to be transferred to the person assisted 1s £ Please see schedule 3

The value of any asset to be transferred to the person assisted 1s £ Nil

1
A

Please do not
wnite In this
margin

Please complete
legibly, preferably
1n black type, or
bold block
lettering

t delete as
appropnate

Page 2



Please do not The date on which the assistance 1s to be given s~ Within 8 weeks of the date hereof
write i this
margin

\

Please complote XWe have formed the opinion, as regards this company's initial situation immediately following the date
| N
,ﬁgg:ﬂgi“’t;‘;'jfg',"" on which the assistance 15 proposed to be given, that there will be no ground on which it could then be

bold block letteri
A Piock e8I found to be unable 1o pay its debts (note 3)

(a) XWe have formed the opmnion that this company will be able to pay its debts as they fall due dunng

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

* delete either (a) or
(b} as appropnate

And X'we make this solemn declaration conscientiously believing the same to be true and by wvirtue of the

provisions of the Statutory Declarations Act 1835

DLA PIPER UK LLP
Declared at VICTORIA SOUARE HOUSE Declaranis to sign below

VICTORIA SQUARE

BIRMINGHAM B2 4DL

Telephone_0a7 1

Fax 0121 262 8764 ‘

Day Month Year
on |1 |§ O = 940|oﬂ @M \
before me m

A Commussioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths

NOTES

1 Feor the meaning of “a person incurring a
hablity” and “reducing or discharging a
habiity® see section 152(3)} of the Companies
Act 1985

2 Insert full name(s) and address(es) of the
person{s} to whom assistance 1s to be given, f
a recipient 1s a company the registered office
address should be shown

3 Contingent and prospective llabiities of the
company are to be taken into account - see
sechon 156(3) of the Compamies Act 1985

4 The auditors report required by sechon 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 ts -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered i Scotland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserfonn Internauonal 12/99
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Company No: 0562634
AWS ELECTRONICS GROUP LIMITED ("COMPANY") \ )
SCHEDULE 1
This 15 the document Schedule 1 referred to in the statutory declaration dated KSMW 2008

The assistance will take the form of the execution and dehvery by Cemgraft Limuted ("Subsidiary"’)
of the following documents and the performance by the Subsidiary of its obligations under those

documents

1 the proposed deed of guarantee to be entered into between Broomco (4139) Limuted
(""Purchaser'), AWS Electromics Group Holdings Limited ("Holdings'"), the Company,
AWS Electronics Limuted, the Subsidiary, AWS Electronics (Stone) Limited and Jantec
Electronic Services Limuted (“'Subsidiaries') (together the "Companies'™) and Clydesdale

Bank plc (trading as Yorkshire Bank) ("'Bank") ("'Bank Guarantee''),

2 the proposed debenture to be entered into between the Subsidiary and the Bank ("Bank

Debenture'),

3 the proposed mtra-group loan agreement to be entered into between Holdings, the Company,

the Subsidianies, and the Purchaser ("'Intra-Group Loan Agreement'),

4 the proposed ntercreditor agreement to be entered into between the Bank, the Companies, the
Barclays Unquoted Investments Lumted and Globe Nomunees Limuted ("Inter-Creditor

Agreement'), and

5 the proposed 1nvoice discounting agreement to be entered into between the Subsidiary and the

Bank (" Invoice Discounting Agreement")

AVC/BIRDP/S1135/12015 1/UKM/20688298 2 1
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Company No: 05626347

AWS ELECTRONICS GROUP LIMITED

SCHEDULE 2

This 15 the document Schedule 2 referred to 1n the statutory declaration dated\ §Swuw 2008

The principal terms on which the assistance will be given are

pursuant to the Bank Guarantee pursuant to which Holdings, the Company, the Subsidiaries
and the Purchaser will agree to guarantee all or any monies at any tume due, owing or incurred

in any manner from or by each other to the Bank,

pursuant to the Bank Debenture pursuant to which fixed and floating charges will be created
over the whole of the Subsidiary’s assets and undertaking to secure the Bank Guarantee, inter
ahia, all or any monies and habihities at any time due, owing or incurred 1n any manner from

or by the Subsidiary to the Bank,

pursuant to the Intra-Group Loan Agreement pursuant to which Holdings, the Company and
the Subsichanes will agree to make certain advances to, amongst others, the Purchaser up to a
maximum aggregate value of £60,000,000, which advances the Purchaser may use for among
other things the tunding of the acquisition of the entire 1ssued share capital of Holdings and/or
the repayment of monies incurred by the Purchaser to fund the acquisition of the entire 1ssued

share capital of Holdings,

pursuant to the Inter-Creditor Agreement pursuant to which the parties thereto will agree to

regulate the priornty of their respective habilities, and

the Invoice Discounting Agreement pursuant to which the Subsidiary assigns to the Bank with
full utle guarantee all 1ts debts and related rights, part of the proceeds of which shall be used

for funding of the acquisition of the shares in Holdings

AVC/BIRDP/51135/120151/UKM/20688298 2
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Company No: 0562634@
AWS ELECTRONICS GROUP LIMITED \N

SCHEDULE 3
This 1s the document Schedule 3 referred to 1n the statutory declaration dated 1§ Sephaorr 2008

The amount of cash to be transferred to the Purchaser 1s variable Under the Intra-Group Loan
Agreement Holdings, the Company and the Subsidiaries have agreed to advance monies to the
Purchaser The agreement to advance monies to the Purchaser 1s subject to a maximum aggregate
value of £60,000,000 It 1s also subject to such advances not prejudicing the ability of the Company

to pay its debts as they fall due and the Company having sufficient resources to make such payments

AVC/BIRDP/51135/120151/UKM/20688298 2 3



. PKF

Accountants &
business advisers

The Directors of AWS Electronics Group Limited (“the Company”)
Unit 2 Offerton Business Centre

Offerton Lane

Hindlip

Worcester

Worcestershire

WR3 85X

Our ref TRS/IMGC/EM

15 Septemnber 2008

Dear Sirs

Independent Auditors’ Report to the Directors of AWS Electronics Group Limited, Company
number 05626347, pursuant to Section 156(4) of the Companies Act 1985

We have examined the aftached statutory declaration of the directors of the Company dated 15
September 2008 in connection with the proposal that AWS Electronics (Stone) Limited, company number
05471427, of which this Company I1s a holding company should give financial assistance for the purchase
of the entire 1ssued share capital of its ulhimate holding company AWS Electronics Group Holdings
Limited, company number 06548022

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

Basis of opinion

We have enquired nto 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 1s unreasonable in ali the
circumstances

Yours faithfully

VA’ Lokl
PKF (UK} LLP
Registered Auditors
15 September 2008

Direct tel 0121 609 3221 | Fax 0121 212 2300
Emall toby stephenson@uk pkf com | www pkf co uk
PKF (UK} LLP | New Guild House | 45 Great Charles §t | Queensway | Bimingham | B32LX | DX 712080 Bum 29

PKF (UK) LLP 15 a limited hability partnership registered in England and Wates with registered number OC310487

A Uist of members names 1s open to Inspection &t Farnngdon Place 20 Famngdon Road London EC1M 3AP the principal place of bustiness and registered
office PKF (UK) LLP 15 authonsed and regulated by the Financial Services Authonty for investment business activiies The PKF Intemational Association 1s
an assocaton of legally independent firms




