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COMPANIES FORM No. 155(6)a

Declaration in relation to

assistance for the acquisition

of shares

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

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

Name of company

For official use
=TT ="

L I S |

Company number

29(6)2

04035888

* Westway Cooling Ltd

X/Weg Carl Alan Brooks of 31 Denham Lane, Chalfeont 5t Peter, Buckinghamshire,

SLY OEP; and

Christopher Lister of Craig Hall,

Keynes, Bedfcrdshire,

MKL1I7 B8TJ

Church Recad, Woburn Sands,

Milton

DOSOSOGEOM [all the directors] t of the above company do solemnly and sincerely declare that:

The business of the company is:

{c) something other than the above §

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

[company] XXEOMKIOIONDR0¢

The assistance is for the purpose of [that acquisition] X2

FOOSNXXRKRMIANHN N, T

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

each

1,000 ordinary shares of £1

Presentor's name address and
reference (if any) :

TLT LLP t/fa TLT Solicitors
One Redcliff Street
Bristol

BS1 &6TP

7815 Bristol

For official Use

20/02/2007
COMPANIES HOUSE

[ o

b
0\._

EY




The assistance is to be given to: (note 2) Crossco (820) Limited (company number 05206041)

whose registered office is at ¢/o Envirotec Limited, Desborough Park Read, High
Wycombe, Buckinghamshire, HP12Z 3BRX (the "Purchaser")

The assistance will take the form of:

Flease see attached Continuation Sheet 1

The person who POOOXMSN [will acquire] 1 the shares is:

Crossco (820) Limited (as detailed above)

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

Please see attached Continuation Sheet 2

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

Please see attached Continuation Sheet 3

Nil

Within 8 weeks of the date hereof
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XWe have formed the opinion, as regards the company's initial situation immediately following the dale

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) WWe have formed the opinion that the company will be able to pay its debts as they fall due during

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

And X'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 / f% ( FF- 31/‘% el Declarants 1o sign below
s 72C - ! I
Day  Menth Year _l

on ‘/)I Q/ 01! ZJQIOJ /)
before me //7//1 /L// QZ/ " /7[15 LADOND) ( /i—/(’ﬂ

W
A Commisstoner for Qaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on

a Commissioner for Oaths. A .

NOTES

1 For the meaning of "a person incurring a
fiability" 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 liabilities of the
company are to be taken into account - see
section 156(3} of the Companies Act 1985.

4 The auditors reportt required by section 156(4)
of the Companies Act 1985 must be annexed
to this farm.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3uZ

or, for companies registered in Scotlang:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform Interpational 12799




Form 155(6)a - WESTWAY COOLING LTD
CONTINUATION SHEET 1

The assistance will take the form of the entering into and performance of obligations by the
Company under the following documents:-

1.

an accession agreement to be entered into by the Company in relation to an existing
guarantee entered into by Envirotec Limited, Seckloe 19 Limited, Gransim Properties
Limited (together the "Group" and separately "Group Companies") and Crossco (820)
Limited on 11 January 2005 in favour of The Royal Bank of Scotland plc acting as
agent for National Westminster Bank Plc (the "Bank") (the "Accession Agreement”);

a debenture to be entered into by the Company in favour of the Bank (the
"Debenture”);

an intercreditor agreement to be entered into by the Bank (1), NVM Private Equity
Limited (formerly known as Northern Venture Managers Limited), Northern Investors
Company PLC, Northern Venture Trust PL.C, Northern 2 VCT PLC and Northern 3
VCT PLC ("NWM?"), Christopher Lister and Carl Brooks (as subordinated creditors)
(2) and the Purchaser and the Group (including the Company) (3) (the "Intercreditor
Deed");

an intra-group loan agreement to be entered into between the Purchaser as borrower
and the Company as lender (the "Intra-Group Loan Agreement").
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FORM 155(6JA - WESTWAY COOLING LTD
CONTINUATION SHEET 2

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

the Accession Agreement pursuant to which the Company accedes to the guarantee
entered into by the Group and the Purchaser in respect of their obligations to the
Bank, including the obligations of the Purchaser under a credit agreement with the
Bank for the provision of a £4,300,000 secured term loan facility and a £1,010,000
secured commercial mortgage facility (the "Credit Agreement") and a £500,000
overdraft facility letter to be entered into between Envirotec Limited and the Bank
(the "Overdraft"). The facility provided under the Credit Agreement and the
Overdraft will be used to assist in funding the acquisition of the Company (the
"Acquisition”);

the Debenture pursuant to which the Company is prepared to secure its obligations to
the Bank including its obligations under the Accession Agreement by charging its
assets and undertaking in favour of the Bank;

the Intercreditor Deed pursuant to which the parties thereto are prepared to
subordinate certain payments owing by the Purchaser and the Group, including the
Company, to repayments of the Bank;

the Intra-Group Loan Agreement pursuant to which the Company is prepared to make
facilities available to the Purchaser of up to £7,210,000 which would:

finance £1.1 million of the consideration payable for the Acquisition; and

assist the Purchaser in making any payments due to the Bank under the Credit
Agreement and due to Carl Brooks under the £800,000 of loan notes to be issued to
him by the Purchaser as part of the purchase consideration for the Acquisition.




FORM 155(6)A - WESTWAY COOLING LIMITED
CONTINUATION SHEET 3

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

1. that set out in the Intra-Group Loan Agreement being the sums up to the limit of
£7,210,000. The purposes for which the Purchaser may require such sums impose a
limit equal to the aggregate of:

1.1 the principal amount repayable by the Purchaser under the Credit Agreement;

1.2 £1,100,000 being provided to the Purchaser to finance part of the consideration for the
acquisition of the Company; and

1.3 the principal amount of the loan notes to be issued by the Purchaser to Carl Brooks as
part of the consideration for the acquisition of the Company.




PRICEAATERHOUSE(COPERS

PricewaterhouseCoopers LLP
31 Great George Street

Bristol

BS1 5Q0

Telephone +44 (0} 117 929 1500
Facsimile +44 (0) 117 929 0519
WWW. DWC.COm/uk

STRICTLY PRIVATE AND CONFIDENTIAL

The Directors

Westway Cooling Limited
Unit 11 Metropolitan Centre
Derby Road

Greenford

Middlesex UB6 8UJ

For the attention of; Chris Lister / Carl Brooks

(%( February 2007

Dear Sirs

Auditors' report to the directors of Westway Cooling Limited pursuant to Section 156(4) of
the Companies Act 1985

We have examined the attached statutory declaration of the directors of Westway Cooling Limited
(the “Company”) dated  February 2007 in connection with the proposal that the Company should
give financial assistance for the purchase of 1,000 of the ordinary shares of the Company. This
report, including the opinion, has been prepared for and only for the Company and the Company's
directors in accordance with Section 156 of the Companies Act 1985 and for no other purpose. We
do not, in giving the opinion set out below, accept or assume responsibility for any other purpose or
to any other person to whom this report is shown or into whose hands it may come save where
expressly agreed by our prior consent in writing.

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

are not aware of anything to indicate that the opinion expressed by the directors in their

. laration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
" urjreasonable in all the circumstances.

Ypurs faithfully

[P Lf—»?
PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PricewaterhouseCaoopers LLP is a limited liability partnership registered in England with registered number QC303525. The registered office of PricewaterhouseCoopers LLP is
1 Embankment Place, London WC2N 6RH. PricewaterhouseCoopers LLP 15 aythorised and regulated by the Financial Services Authority for designated mvestment business.




