COMPANIES FORM No. 155(6)b

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

acquisition of shares

Please do not Pursuant to section 155(8) of the Companies Act 1985

write in this

margin

Please complete To the Registrar of Companies For official use  Company number
legibly, preferably (Address overleaf - Note 5) :- - T - T - —;

in black type, or :__ H _L _: 2769705
bold block lettering Name of company

Note

Please read the notes * BALS ENGINEERING GROUP LIMITED

on page 3 before

completing this form,

* insert full name +/We g_Michael John Kelly of Threeway, Tranwell Wood, Morpeth, Northumberland, NE&1 6AD.

of company
Stephen Jackson of 39 Highside Drive, Humbtedon Hill, Sunderland, SR3 1UL.

& insert name(s) and
address(es) of all Derek Arthur Scholey of 228 Qakland Lane, Leeds, Yorkshire, LS8 2LP.
the directors

Robert Davis Powell of Derrynane House, Stockshill, Bolton, Doncaster, South

Yorkshire, DN9 1PE.

John Austin Gibson of 72 Heron Drive, Sandal Wakefield, West Yorkshire, WF2 6SP

1g§§,t§pﬁzte [thexaatexsikestor] [all the directors|t of the above company (hereinafter cafled 'this company’) do

solemnly and sincerely declare that:

§ delete whichever The business of this company is:
is inappropriate . )
tet xthakofxaxkecaoninadchemid Hirereaconatintionktwadthingthe xmeaning xofx thecBankdnex Aok <98
fokdnatcok e parsorauthorsadander seciiar SR Mk gk e hsurams e GurRpames Ak 88 2 g oarmk HR
instrancedinsinesadr e dinited engdond

{c) something other than the above’

This company s [the} [n] ho|d|ng company of* BALS ELECTRICAL, ENGINEERING LIMITED

{the "Subsidiarv") which is

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

in [this company] [

hebotaing ommmery-of thisxcompary.) T

Presentor's name address and For official Use

reference (if any) : General Section Dact ranm
Ward Hadaway
Sandgate House
102 Quayside

Newcastle upon Tyne At ¥ASFH1GZ 0N
NE1l 3DX 0328
DX: 61265 Newcastle COMPANIES HOUSE 21703700
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The assistance is for the purpose of Ruacusueisitiond [reducing or discharging a liability incurred for the
purpose of that acguisition.t (note 1)

The number and class of the shares acquired or to be acquired is: 53,345 cummulative

convertible preferred ordinary shares of £1 each and 395,592 ordinary shares of tem pence each

The assistance is to be given to: (note 2) BALS ENGINEERING LIMITED, a company whose

registered office is at Jubilee Industrial Estate, Ashington, Northumberland,

NEE3 8UG

The assistance will take the form of:

the Subsidiary entering into a deed of guarantee (the "BoS Guarantee") to
be executed between (1) the Subsidiary; {(2) Rals Engineering Limited ("Bals
Engineering”); (3) Bals Property Limited ("BPL"}; and (4) Bank of Scotland
{("BoS") and by the Subsidiary continuing to secure the Secured Liabilities
below referred to under security previously executed in favour of BoS.

The person who [has acquired] [witbaoceirelt the shares is:
BALS ENGINEERING LIMITED

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

Under the BoS Guarantee the Subsidiary guarantees in the terms contained
therein, the Secured Liabilities as defined therein, to include all or any
monies and liabilities which shall be for the time being (and whether at
any time on or after demand) be due, owing or incurred in whatsoever manner
by the Principal (as defined therein) to BoS whether actually or
contingently and whether incurred solely, severally or jcintly and whether
as principal or surety including interest, discount, commmision and other
lawful charges and expenses as more particularly provided in the BoS
Guarantee.

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 £_ Nil

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

Please do not
write in this
margin

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

t delete as
appropriate
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Please do not
write in this
margin

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

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

Page 3

The date on which the assistance is to be given is 13 Maxrch 2000

1/We have formed the opinion, as regards this company's initiai 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) &'We have farmed 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)

(b} Hkstscsntamtsck taoommencecthecmintinnem xab thisocomay aitbin 2y rorthex o that xoadex ard iwe
e dormect thecaninion: that riseompanystbde ablectaspayx itsstebkecin fthorithind@ xmanth s ot -dke

cermencemenk B dheoundingaux* (note 3)

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 /kjtlc/ hll-o/au.fmg

Day Month Year

on|l|3]0

2|0]0 o

/’,azo,r-

before me

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

Declarants to sign below

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
person(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 Habilities 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.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99
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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

1od(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) I 1 | 5769705
| WO W T —— ]

Name of company

* BALS ENGINEERING CGROUP LIMITED

#/We g_Michael John Kelly of Threeway, Tranwell Wood, Morpeth, Northumberland, NE&1 6AQ.

Stephen Jackson of 39 Highside Drive, Humbledon Hill, Sunderland, SR3 1UL.

Derek Arthur Scholey of 228 0Dakland Lane, Leeds, Yorkshire, LS8 2LP.

Robert Davis Powell of Derrynane House, Stockshill, Bolton, Doncaster, South

Yorkshire, DN9 1PE.

John Austin Gibson of 72 Heron Drive, Sandal Wakefield, West Yorkshire, WF2 &SP

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

solemnly and sincerely declare that:

The business of this company is:

fakxtricoixax kasogoisedcoanidk fivensedinstitttionkb within the xmraning xofx theBankingoAck < 10723

ok xthmk ol sacp@rScrxalt orisedunder sectprmEur sk thedmsrrans 8 xGorRpa HeGCACE HBR R H B X0a K OR
insurancedBssnesed sk nited Hingdons

{c) something other than the above$§

This company is [the] [&] holding company of* BALS ELECTRICAL ENGINEERING LIMITED

{the "Subsidiary") which is

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

in [this company] |

hebnlding comparyoi AR oompay | T

Presenior’'s name address and For official Use
reference (if any) : General Section

[

61265 Newcastle
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The assistance is for the purpose of ihat<asaeisiee [reducing or discharging a liability incurred for the

purpose of that acquisition].t (note 1)

The number and class of the shares acquired or to be acquired is: 53,345 cummulative

convertible preferred ordinary shares of £1 each and 395,592 ordinary shares of ten pence each

The assistance is to be given to: (note 2) BALS ENGINEERING LIMITED, a company whose

regigstered office is at Jubilee Industrial Egtate, Ashington, Northumberland,
NE63 8UG

The assistance will take the form of;

the Subsidiary entering intc a deed of guarantee (the "BoS Guarantee") to
be executed between (1) the Subsidiary; (2) Bals Engineering Limited ("Bals
Engineering"); (3) Bals Property Limited {("BPL"); and {4) Bank of Scotland
("BoS") and by the Subsidiary continuing to secure the Secured Liabilities
below referred to under security previously executed in favour of BoS.

The person who [has acquired] [wit@cquie!t the shares is:
BALS ENGINEERING LIMITED

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

Under the BoS Guarantee the Subsidiary guarantees in the terms contained
therein, the Secured Liagbilities ag defined therein, to include all or any
monies and liabilities which shall be for the time being (and whether at
any time on or after demand) be due, cowing or incurred in whatsoever manner
by the Principal {(as defined therein) to BoS whether actually or
contingently and whether incurred solely, severally or jeintly and whether
as principal or surety including interest, discount, commmision and other
lawful charges and expenses as more particularly provided in the BoeS
Guarantee.

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

by giving it is _ N1

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

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

Please do not
write in this
margin

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

t delete as
appropriate

Page 2



Please do not The date on which the assistance is to be given is 13 March 2000
write in this
margin

Please complete 4/We have formed the opinion, as regards this company’s initial situation immediately following the date
legibly, preferahl . . . . . —
iﬁ%,azkpt;‘;::z, ¥ on which the assistance is proposed to be given, that there will be no ground on which it could then be
bold block lettering .

found to be unable to pay its debts. (note 3)

(a) l¥'We have formed the opinion that this company wil be able to pay its debts as they fall due during
* delete sither (a) or the year immediately following that datel* (note 3)
(®) as appropriate ) Hiisonterdedtaoommenceciecbpoipgasp et fiscoampany witbin i< rBRis xabthat xdatex and stwe
Freve fpreeackthecomimon: that thisxeorrpanyxwii e atiscta payx ks debiscnk futboithin A2 xremths »of xthe
soorrencernenk Bk Ihecuindngagx* (note 3)

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 _ WAkaf7 ah WAYT b mbSiyaq Declarants to sign below

Day Month Year
on |13 ]0[3]2]0]0]9

before me ” DW

A Commissiener for Oaths—or Netary-Rublie-or-Justiceof
the-Psaee—or-a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

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

2 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.

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.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform International 12/99




-

PRICEAATERHOUSE(QOPERS

PricewaterhouseCoopers

89 Sandyford Road

Newcastle upon Tyne NE99 1PL
Telephone +44 (0) 191 232 8493
Facsimile +44 (0) 191 261 9490

The Directors

Bals Engineering Group Limited
Jubilee Industrial Estate
Ashington

Northumberland

NE63 8UG

13 March 2000

Dear Sirs

Auditors' report to the directors of Bals Engineering Group Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Bals Engineering
Group Limited (‘the Company') dated 13 March 2000 in connection with the proposal that
the Company's subsidiary undertaking, Bals Electrical Engineering Limited, should give
financial assistance for the purchase of 53,345 cumulative convertible preferred ordinary
shares of £1 each and 395,592 ordinary shares of ten pence each of the ordinary shares of
the Company.

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

fr

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

Agt
COMPANIES HOUSE 2103700

PricewaterhouseCoopers is the successar partnership to the UX firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankment Place, London WC2N 6NN. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SEI 95Y. Lists of the parners’ names are available for inspection at those places.

AM paniners i the associate parinerships are awthorised 1o conduct business as agents of, and all contracts for services 1o clients are witk, PricewaterhouscCoopers.
PricewatethouseCoopers is authorised by the Institute of Chartered Accountants in England and Wales to carry on investment business.




