COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

of shares
Please do not Pursuant to section 155(6) of the Companes Act 1985
write in this
margin
Please complete To the Registrar of Companies

legibly, preferably  (Address overleaf - Note 5)
in black type, or

bold block lettering

Note Name of company

For official use Company number

55(6)3 I

Lol e e |
Il | | | |ooose2605

[ T N ey

Please read the notes

on page 3 before * JS Real Estate Limited {the "Company"}

completing this form

" msert full name XWe g See Schedule 1
of company

@ insert name(s) and
address{es) of all
the directors

t delete as DOSOGHEXMOMEX [all the directors] T

appropriate

The business of the company 1s

§ delete whichever
IS Inappropnate

(c) something other than the above §

of the above company do solemnly and sincerely declare that

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

[company] RMRCGOOOPOOOTOIN

The assistance 1s for the purpose of [that acquisition] }

HOQRKMOOCRAIAAUII0,.

The number and class of the shares acquired orto be acquired 1~ 16,283,350 ordanary shares

Presentor's name address and

reference (If any)
Clafford Chance LLP
10 Upper Bank Street
London

El4 5JJ

149120 Canary Wharf 3
Page 1 70-40144961

For official Use
General Section

Post room

B

25/06/2007
COMPANIES HOUSE

FRIDAY

1266410




The assistance is to be given to (note 2)

Warner Estate Holdings ple (Company number 00G870818) Please do not

whose regaistered coffice 1s at Nations House, 103 Wigmore Street, London W1U 1AE write m this

margn

Please complete
legibly, preferably

in black type, or
bold block
lettering

The assistance will take the form of

_ NN L
See Schedule 2
PR
The person who [has acquired] DRXKIOPOEN] t the shares 1s t delete as
appropriate

Warner Estate Holdings plc {Company number (00870816} whose registered office 1s at

Nations House, 103 Wigmore Street,

London W1U 1AE

The principal terms on which the asststance will be given are

See Schedule 3

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

Any fees and expenses and any amounts paid from ume to ume
pursuant to the Upstream Inter-Company Loan Agreement

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

The date on which the assistance 1s to be givenis  within 8 weeks of date hereof Pa.pfs% 410




Please do not
write in this
margin

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

* delete either {a) or
{b) as appropnate

XWe have formed the opinion, as regards the company's inittal situaton immediately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which 1t could then be

found to be unable to pay its debts {note 3)

(a) WWe have formed the opimion that the company will be able to pay its debis as they fall due dunng

the year mmediately 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 Declarants to sign below
Mpbiny Yovie, (R Wayueo S UNAE /&L/‘
Day Month Year -
o | YFH06]210107 V) :

before me ZZ?A_{/ A= @N W Z

ArCommissionarfor Qathe-er-Notary Publc-ordustice-of
dho-PeacouraSolicitor having the powers conferred on

a Commussioner for Qaths

POHTNEAR ANID Jp<zicrs

SOULTCTITORG
— 63-6L50MARYLEBONE it
TeL EONDON W1U 534
EPHONE 0207 14 &
DX 9067 WEST pprmy

:

1 For the meaning of "a person incurnng a
habilty* and “reducing or discharging a
Ilabilty* see section 152(3) of the Companies
Act 1985

2 Insert full name{s) and address(es) of the
person(s) to whom assistance 15 to be given, if
a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective labilihes of the
company are 1o 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 s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF143UZ

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99
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Schedule 1
List of Directors

1 Peter William Collins
The Oaks
23 Croft Road
Wokingham, Berkshire, RG40 3HX

2 Vmod Bachulal Vaghela

99 Cathles Road
Balham, London, SW 12 9LF
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Schedule 2
Form of financial assistance

The execution, dehivery and performance by the Company of its obligations under

an accession agreement (to be dated on or about the date hereof) (the "Accession
Agreement to the Composite Guarantee”) pursuant to which the Company will
accede to an unhmuted intercompany composite guarantee dated 10 November 2003
and made between Warner Estate Holdings plc ("Warner Estate"), the companies as
set out 1n the schedule theremn and The Royal Bank of Scotland plc (the "Bank") (the
"Composite Guarantee") as an Additional Company (as defined in the Composite
Guarantee) and will guarantee the obhigations of the other Guarantors (as defined in the
Composite Guarantee) under the Composite Guarantee as required pursuant to the
terms of a facility agreement, dated 22 December 2006 and made between Warner
Estate, various subsidiaries of Warner Estate, and the Bank, and amended on 25
January 2007 (the "Facility Agreement");

a legal charge (to be dated on or about the date hereof) (the "Legal Charge") and
made between the Company and the Bank, under which the Company gives fixed
charge over us assets in favour of the Bank as security for the discharge of all the
Mortgagor's Obligations (as defined in the Legal Charge),

a share charge (to be dated on or about the date hereof) (the "Share Charge") and
made between the Company and the Bank under which the Company charges its whole
right and title and benefit to the Securities and all rights attaching to the Securities m
favour of the Bank as security for the discharge of all of the Mortgagor's Obligations
(the term "Securiies” and "Mortgagor's Obligauons” each as defined in the Share
Charge);

an upstream nter-company loan agreement (to be dated on or about the date hereof)
and made between, amongst others, the Company as lender and Warner Estate as
borrower (the "Upstream Inter-Company Loan Agreement") pursuant to which loans
may be made to Warner Estate to assist it 1n complying with its payment obligations
under the Facility Agreement, and

a letter of support (to be dated on or about the date hereof) between Warner Estate and
the Company (the "Letter of Support"), pursuant to which Warner Estate will, 1if
required, procure to lend funds downstream to the Company to enable 1t to pay s
debts as they fall due for a period of at least twelve months from the date thereof,

(together, the "Documents” and each of these documents being in such form as may be
amended, supplemented, novated and/or replaced from time to iime),

and by the performance of any other acts (including, without limitation, the payment of
all fees and expenses (the "Fees and Expenses")) and the grant of indemnities to
professionals, third parties and others 1n connection with the Facility Agreement and
the transactions contemplated thereby or the execution of any other documents (as the
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same shall be amended, supplemented, novated and/or replaced from time to time)
ancillary or otherwise relating to the Documents
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21

22

31

32

Schedule 3
Terms of the financial assistance

By executing the Accession Agreement to the Composite Guarantee, the Company
becomes party to the Composite Guarantee as an Additional Company

As an Additional Company, the Company, among other things:

211 Jomntly and severally guarantees to the Bank to discharge on demand all the
Obligations of each Debtor with Interest from the date of demand, and

212 agrees that any item or amount claimed by the Bank to be included 1n a
Debtor's Obhigations which 1s not recoverable from the Guarantors under the
Composite Guarantee for any reason on the basis of a guarantee shall
nevertheless be recoverable from the Guarantors (which include the Company)
as principal debtors by way of indemnity and the Guarantors (which include
the Company) jointly and severally agree to discharge that liability on demand
with Interest from the date of demand.

By executing the Accession Agreement to the Composite Guarantee, the Company will
become hable, as an Additional Company, to jomntly and severally pay Expenses to the
Bank on demand,

(where "Additional Company", "Guarantor”, "Obligations”, "Debtor”, "Interest”,
"Bank”, and "Expenses” have the meamng given to them in the Composite
Guarantee),

By executing the Legal Charge, the Company
covenants to discharge on demand the Mortgagor's Obligations, and

as continung security for the discharge of the Mortgagor's Obligations and with full
title guarantee, charges to the Bank

321 by way of legal mortgage all legal interests and otherwise by way of fixed
charge the Property (to the full extent of the Company's interest n the
Property or 1ts proceeds of sale);

322 by way of fixed charge each of the following

(a) all fixtures and fittings of the Company from time to tune attached to the
Property,

(b) all the plant and machinery vehicles and computer equipment of the
Company present and future at the Property not regularly disposed of 1n
its ordmnary course of business and all associated warranties and
maintenance contracts,
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(c) all furniure furmishings equipment tools and other chattels of the
Company now and in the future at the Property and not regularly
disposed of 1n 1ts ordinary course of business, and

(d) the Goodwill, all rents receivable from any lease granted out of the
Property and the proceeds of any surance from time to time affecting
the Property or the Charged Assets.

By executing the Legal Charge, the Company will, at its own cost, and at the Bank's
request, execute any deed or document and take any action required by the Bank to
perfect the Legal Charge or to further secure the Mortgagor's Obligations on the
Property, the Charged Assets and the Goodwill,

(where "Mortgagor's Obligations”, "Property”, "Goodwill", and "Charged Assets"
have the meaming given to them 1n the Legal Charge)

By executing the Share Charge, the Company covenants to discharge the Mortgagor's
Obhgations and as a continuing security for such discharge assigns to the Bank its
whole right and utle and benefit to the Securities and all rights attaching to the
Securines

By executing the Share Charge, the Company will, at its own cost, and at the Bank's
request, execute any deed or document and take any action required by the Bank to
perfect the Share Charge or to further secure the Securnities the Mortgagor's
Obligations,

(where "Mortgagor's Obligations” and "Securities” have the meaming given to them
i the Share Charge )

By executing the Upstream Inter-Company Loan Agreement the Company, as a lender
thereunder, agrees to make advances available to Warner Estate to assist 1t i
discharging its repayment obhgations under the Facility Agreement together with any
nterest, costs and expenses i connection with the Acquisition, or to pay or refinance
any other hability incurred directly for the purpose of or otherwise in connection with
the Acquisitton and the transactions contemplated thereby,

(where "Acquisition” has the meaning given to 1t in the Upstream Inter-Company Loan
Agreement )

By executing the Letter of Support, Warner Estate will procure to provide Funding
Amounts to the Company, and the directors of the Company would be able to take mto
account the avatlability of the Funding Amounts (as defined in the Letter of Support) 1n
forming the opimion for the purposes of this Form 155(6)a that the Company would be
able to pay 1its debts as they fall due immediately following the date the financial
assistance 15 given and durmg the year immediately following that date

The entry into and the performance by the Company of 1ts obligations under the
Documents and the payment of the Fees and Expenses or the grant of indemmties
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constitutes financial assistance by 1t since pursuant to Section 151(2) of the Companies
Act 19835, the execution of the Documents and the payment of the Fees and Expenses
or the grant of indemnities assists Warner Estate 1n relation to the acquisition of shares
m the Company
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PRICEAATERHOUSE( COPERS

PricewaterhouseCoopers LLP
Southwark Towers

32 London Brndge Street
London SE1 98Y

Telephone +44 (0) 20 7583 5000
Facsimile +44 (0) 20 7822 4652
www pwe com/uk

The Directors

JS Real Estate Limited
Nations House

103 Wigmore Street
London

W1l 1AE

27 June 2007

Dear Sirs

Report of the Independent Auditor to the directors of JS Real Estate Limited pursuant to
Section 156(4) of the Companies Act 1985

We report on the attached statutory declaration dated 27 June 2007, prepared pursuant to the
Companies Act 1985, In connection with the proposal that the company's subsidiary undertaking,
James Smith Estates Limited, should give financial assistance for the purchase of 16,283,350 of
the ordinary shares of the company's holding company, JS Real Estate Limited This report,
including the opinion, has been prepared for and only for the company and the company's directors
n accordance with Section 156 of the Companies Act 1985 and for no other purpose We do not,
tn giving the opinion set out below, accept or assume responsibility for any other purpose or to any
other person to whom this report 1s shown or intc 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

We are not aware of anything to indicate that the opinion expressed by the directors 1n their
statutory declaration as to any of the matters mentioned in Section 156(2) of the Compantes Act
1985 15 unreasonable in all the circumstances

YQurs falthfully

LA

PncewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors
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London WC2N 6RH  PricewaterhoussGoopers LLP is authorised and regutated by the Financial Authorty for business




