{556):

COMPANIES FORM No.155(6)a

Declarafion in relation to
assistance for the acquisition

of shares.
Please do not Pursuant to section 155{6) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use  Company number

legibly, preferably
in black type, or
bold block lettering | I | | 32668

e e b — L —
Name of company

—_—— T — T = =

Note

Please read the notes

e pag;e;befme +  STEEL BROTHERS AND COMPANY
completing this form. LIMITED

* insert full name

of company ¥We o JAMES ALEXANDER MELROSE of 12 MORETON DRIVE MORETON GRANGE BUCKINGHAM
@ insert name(s) and BUCKS MK18 1J@, THIRUVANNAMALAI VENKATESAN LAKSHMIKANTHAN OF 57 BADGERS WAY

address{es) of all

the directors BUCKINGHAM BUCKS MK18 7EU AND GUL MOHAMMAD KRANLODHT OF 28 HAMPDEN WAY /2\
SOUTHGATE LONDON N14 5DX / i

/

! gg’;}gp"’rfate [sheceetiseetoriall the directors]t of the above company do solemniy and sincerely declare that:

The husiness of the company is:
§ delete whichever XMW&BHWMMKwamﬁﬁﬁﬁﬁﬁﬁm?ﬁﬁmm%%ﬁ§mwww
? mappmpna’@) A S IR A IS K X K S T T B R SR S RN RS S A K R SR KO PO
insurancebosxessirthetiniadkinadendo

{c) something other than the aboves’

The company is proposing to give financial assistance in connection with the acquisition of shares in it.

The assistance is for the purpose of [that acquisitior%%%?%ﬁﬁfﬁ&%}?mwwm
RS ekihatacauisiionldy

The number and class of the shares acquired or to be acquired is: 78684000 /D, 000 Q /

ORDINARY SHARES QF €1 EACH i ,/j <
Presentor’'s name address and For official Use
reference {if any): General Section Post room
BUTCHER BURNS
DX 53328 CLERKENWELL
Ref: CR.U104014 "
*APSTX8CHx
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The assistance is to be given to: (note 2) __ T2 ..+ - 'BRICOM:. HOLDINGS LIMITED Please do not
¢ write in

1 ST PAUL'S CHURCHYARD this margin

LONDON EC3M 8AJ X : Please complete
legibly, preferably
in black type, or
bold block lettering

The assistance will take the form of:

""SIHL")

The deferment of repayment of a loan made by the Company to Securum
QX/Industrial Holdings Limited,'s\until the declaration and payment of a

dividend to the Shareholders in the Company and the wholly owned

~subsidiary of SIHL

The person who thasaeguisediwill acquire]t the shares is: 1 delete as
e appropriate
SOMERTON TRADING GROUP S.A. PASEA ESTATE, ROAD TOWN, TORTOLA. BVI

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

See attached.

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

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

The date on which the assistance is to be given is 19 98
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Please do not I{We have formed the opinion, as regards the company’s initial situation immediately following the date on

write in o o
this margin which the assistance is proposed to be given, that there will be no ground on which it could then be found
Please complete to be unable to pay its debts.(note 3}

legibly, preferably
in black type, or
bold block lettering

{a)[I/We have formed the opinion that the company will be able to pay it's debts as they fall due during the
year immediately following that date]*(note 3)
(Rititiscintandac Kk aRBERSHOEeNINANGR0L R SRR IR N JE FHEHIS O IR S B AR RS Fie
"&r. smaxeasmast trecopiniartattnenanmmanyositche aiedogpayiisdebtscinbutbaitnindSonanths ok ihe
COMRT SN SRS IR HE X RIS §F X

* delete either (a) or
{b} as appropriate

W And ¥we 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‘:Bu'C h-“\ﬁkng 1 %‘_ Declarants to sign below
(Bunt, d@,«;&é;@@ﬂaa

X Sl .

g W TR,

the_ &% '™ dayof Q&.{lﬂ

one thousand nine hundred and /Vtﬁ{/"\ ﬁac:éw %
A

]

before me ﬂ\ MAQ” .

DAGomieiqner fo Oathg) or Notary Public or Justice of

sob olicitor having the powgrs conferred on

22 g Oaths. &

BUCKlNGHAu X, ;

MK18 1 SAINEQY
NOTES

1 For the meaning of “a person incurring a
liability” and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985,

2 insert full name(s} and address{es} of the
persoen{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 report required by section 156(4}

of the Companies Act 1985 must be annexed
to this form.
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G 155(6)a

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

The Purchaser, Somerton Trading Group S.A, has entered into a conditional agreement to
acquire the whole of the issued share capital of the Company from Bricom Holdings
Limited("Bricom"), ("the Agreement").

The consideration amounts to US$250,000 payable as to US$250,000 in cash.

The terms of the Agreement include terms that:

(a) the Company shall postpone or defer repayment of the loan owed by Securum Industrial
Holdings Limited, being the holding company of Bricom, to the Company in the sum of
£3,980,920 until the later of 30 April 1999 or the date on which the dividend (referred to in
paragraph b below ) has been declared by the Company;

(b)  the Company shall declare in general meeting to be held on or before 30 April 1999 a
dividend in favour of Bricom of £3,980,920 to be satisfied either in cash or in specie or a
combination of both and to be declared on condition that demand for repayment of the loan (
defined in paragraph a above )} is made by the Company; and

(c) the Company shall confirm and declare that the loan (referred to in paragraph a above )
is interest free and that consequently no interest is due and payable in respect of the loan by
Securum Industrial Holdings Limited to the Company.

The net assets of the Company will not be reduced by reason of the assistance proposed to be
given, which is due to be given on 28th July 1998.
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Auditors’ report to the directors of
Steel Brothers and Company Limited
pursuant to section 156(4) of the Conpanies Act 1985

We have examined the attached statutcry declaration of the directors

dated 28 July 1998 in connection with the proposal that the Company should
give financial assistance for the purchase of the entire share capital

of the Company. ‘

Basis of opinicon

We nave 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 te indicate that the opinion expressed by the
directers 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.

Chandler & Georges

Chartered Accountants & Registered Avditors
75 Westow Hill

London SE19 1TX

28 July 1998



