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156 Chancery Lane

13:51 FAX MEMERY CRYSTAL don2
COMPANIES FORM No. 155(6)a
Declaration in relation to

assistance for the acquisition

of shares a

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

To the Redistrar of Companies For official use Company number
{Address overieaf - Note 5) _—— — o —

A T 3714398

| WEERRY I ——— |

Name of company

+ BLACK AUTOMATIC CONTROLS LIMITED

.

W% ALAN EVANS OF 36 BARONS WAY, COMBERTON, CAMBRIDGE, CB3 7DR
DAVID MARTIN OF 159 SAPLEY ROAD, HARTFORD, HUNTINGDON,
CAMBRIDGESHIRE, PE29 1YT

(RRXUXNSARX (all the directors)t of the above company do solemnly and sincerely declare that:
The business of the company is:

(¢) something other than the aboves

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

[company] [0 OORNDEDORHIX

.67, 025
The assistance is for the purpose of JAEEOQUOBER [reducing or discharging a liability incurred tor the
purpose of that acquisition).t

. . . d6 ! Pref i 4 10p each;
The number and class of the shares acquired or to be acquired is: §3,461 Prsferred Ordinary Shares of 1p eax

958 404 "A" Preference Shaces of 10p aach; 423 077 Deferred Shercs; 16,938 Ordinary Shatcs: 85,071 "B Prefesence Shaces of 1Qp each

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

At7 ¥allDKapoax




28703 7 02 THU 13:51 FAX MEMERY CRYSTAL
The assistance is to'be given to: (note 2) MARCHPLAN LIMITED

* {Company registration no: 4320125) whose reglstered office is situated at Unit
3, Bydand Lane, Little Paxtona, Huntingdon, PE19 6EG.
A r

The assistance will take the form of:

R — R

Financla! assistance will be Fmvida_d by Black Attomatic Controls Limited {"BAC”) to Marchplan Ltd ("Marchplan "} in connection with the
acquisition by Marchplan of the entire Issued share capilal of BAC ["tha Share Purchase™).

The financizi BesisIANce 1o be given by BAC wili take the form of the exatution and delivery by BAC of:-

. Composite Cro3s Guarantee to be entered Into, inter alia, by (1) Marchplan, BAC, Biack Technigas Lirmited and (2) National Westminster
Bank ("NatWest",

Marchplan has antared into a facliity agreement with NatWest dated {27 March 2002) under which Nalwest has made available to Marchplan e
term loan of up to £1.4 million (the "Facility Agreemant”) in connection with the Share Purchase. NalWesl has aiso granted (andior may grant) to
Marchplan an overdraft facility dated * March 2002 (the "Ovardraft Facility"}, It I8 a condition of the Facility Agrearmant that £ach of Marchplan,
BAC and Black Technl?as Limited enier inlo ihe Compoeite Guarantes, that Marchpten, enter 1ate a Debanture and that the debantures currently
axisling for BAC and Black Teknigas Limitad remain in place, securing !l obiigations and liabilities of each of Marchplan, BAC and Black
Technigas Limited including those under the Facliity Agreement and t?\e Qvardraft Facility.

1, Tha centinuing debentura by BAC is finantial assistance by BAC.

2. A hive up of the business of Black Teknigas Lid ta BAC at book value wili have baen concluded Immadiataly prior to the Share
Purchage, A funther hive up from BAC t6 Marchplan at book value is infended to 1ake place on 31 March 2002, These two hive
ups at book vatue and on Inter company account may canstitute 1he provision of financial aasistance by BAG under eeclion 151
of the Companies Act 1985.

k) The antry bg BAC into the Ccmg:oaite Cross Guarantee will constitute the provision of financial assistance by BAC under section
154 gf the Companies Act 1485 for the purpose of reduging or discharging a hakitily ingutred tor tha purpose ot share purchass.

The person who [Wﬂwill acquirelt the shares is:

MARCHPLAN LIMITED

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

Under the Composite Guarantee, BAC jointly and severally guarantees 1o discharge on demand al} the
obligations of each debtor, with those obligations being all liabilities to the bank of any kind and in any
currency (whether present or future, actual or contingent and whether incurred alone or joining with another)
together with the bank's charges and commission, interest and expenses payable by each debtor.

Under the proposed hive up agreement from BAC to Marchplan, BAC will transfer its business and assets at
bock value which will remain outstanding as an interest free inter-company loan repayable on demand,

The existing morigage debenture by BAC to NatWest dated 31 March 1999 secures the liabilities of BAC and
contains a specific equitable charge over all freehold and leasehold properties and floating charges over the
undertaking and all property present and future.

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

The dale on which the assistance is {o be givenis 28 March 2002
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Plaase da not XWe have formed the opinion, as regards the company's initial situation immediately following the date
write in this | . \ . . . ; ;
rargin on which the assistance is proposed to be given, that there will be no ground on which it could then be

'

Please‘complete found o be unable to pay its debts. (note 3)

lagibly, preterably

in black type,or  »
| \

bold block letering (a) ?‘/We have formed the opinion that the company will he able to pay its debts as they fail due during

* delete either (a) or the year immediately following that date]* (note 3)
{b) as appropriate

And Xwe 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 <52 T8RRI  Couitx
A B | JREr -1 N

Me—Turs ¢ rqnex

Day Month Year /X’_‘_Q}i%—

on (23] 23|20 |2

before me _’Q ,-\}owi RiciAPB Lot 4

b -’J ko e T M
A Commissiomathg or Nc;;;l@%ublic or Justice of _

the Peace or a Solicitor having the powers conferred on

Declarants o sign below

a Commissioner for Qaths.

NOTES

1 For the meaning of “a persen incurring a
liabllity" and "réducing or discharging a
liabllity" see section 152(3) of the Companies
Act 18885,

2 Insert full neme(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 Jiabilities of the
company ar to be taken into account - see
section 156(3) of the Companias Act 1985,

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

5 The addrass for companies registarad in
England and Wales or Wales is:-

The Registrar of Companios
Companies House

Crown Way

Carditf

CF14 3UZ

or, for companies registered in Scotiand:-

The Registrar of Companies
37 Castle Terrace -
Edinburgh

EH1 2E8
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MAZARS
' X
MAZARS NEVILLE RUSSELL
Chartered Accountiznts
PRIVATE & CONFIDENTIAL ' Qur ret DIE/GIH/BO260/wab/02030°
The Directors Telephone 01582 700700

National Westminsier Bank ple
Corporate Business Centre

10 St Peters Sueet

St Albans

ALl 3LY

. . 28 March 2002
Dear Sirs

REPORT BY THE AUDITORS OF BLACK AUTOMATIC CONTROLS LIMITED TO NATIONAL
WESTMINSTER BANK PLC

- This report is given in accordance with the terms of our engagement letter dated 26 March 2002 in
connection with the proposed arrangement whereby Black Automatic Controls Limited (“the
Company™) will give financial assistance in relation to the purchase of its own shares, particulars of
which are given in the attached copy of the statnlory declaration made this day by the directors
pursuant to section 155(6) of the Companies Act 1985 (“the Act”).

The purpose of this report is solely (o assist National Westminster Bank plc in considering whether
the proposed arrangement is permitted under section 155(2) of the Act and it is not intended 1o be
used, quoted or referred (o for any other purpose.

We have examined the Board Memorandum dated 28 March 2002, a copy of which is attached,

initialled by us for the purpose of identification, for which the directors are solely responsible and
. have enquired into the Company's state of affairs so far as necessary for us Lo review the basis for

the Board Memorandum. Our work did not constitute an audit under the provisions of the Act.

We confirm that as at the ciose of business on 28 February 2002 the aggregate of the Company’s
assels as stated in its accounting records exceeds the aggregale of its liabilities as so stated.

We are not aware of anything lo indicate that the opinion expressed in paragraph 2 of the Board
Memerandum is unreasonable in all the circumstances.

Yours faithfully

M&t’?’qvg Nb’\/\U\L st%jﬂ

Mazars Neviile Russell

Nevieee Russeiy HOUSE- ) TELFORD War - LuTan « BEBFOROSHIRE - LUT THT
Tel =44 [D}1582 700700 - Fax @ +44d [0} 1582 700701 » www.matars-nr.co.uhk
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MAZARS NEVILLE RUSSELL
Chartered Accountants

REPORT OF THE AUDITORS TO THE DIRECTORS OF BLACK
AUTOMATIC CONTROLS LIMITED PURSUANT TO SECTION 156(4) OF
THE COMPFPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 28 March
2002 in connection with the proposed financial assistance to be given by Black
Automatic Controls Limited (“the company”) for the purchase of the whole of the issued
ordinary share capital of the company by Marchplan Limited.

Basis of opinion

We have enquired into the state of affairs of the company so far as necessary for us 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
the attached declaration as to any of the matters mentioned in section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Mag s (\(WK\AJ’ R sl

Mazars Neville Russell
Chartered Accountants
and Registered Auditors

28 March 2002

MEVILLE Russery HousE - 1 TELFORD Way » LuTON - BEDFORDSHIRE - LUT IHT
Tew @ +44 (0)1582 700700 - Fax : +44 (0)1582 700701 - www.mazars-nr.co.uk

Mazars NeviLLE Russecl 15 THE UK FIem OF MAZARS, AN INTERNATIONAL ACCOUNTANCY AND CONSULTANCY GROUP,

A LIST OF PARTNERS 15 AVAILABLE AT EACH MaZARS NEVILLE RUSSELL O#FICE: ABERCEEN, BEDFQRD, BIRMINGHAM, BRICHTON, BrisTOL, DUDLEY,
EoiNBURGH, CLascow, HUDGERSFIELD, ILFORD, LEEDS, LonooN, LuTon, MitoN KEYNES, NOTTINGHAM, OxFoRD, POOLE, SOUTHAMPTON,
STOCKPORT AND SUTTON.

REGISTERED TO CARRY ON AUDIT WORK Ev THE INSTITUTE OF CHARTERED ACCOUNTANTS IN ENGLAND AND WALES.




