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(6) of the Companies Act 1985

wnte In this

margin

Please complete To the Registrar of Companies Foi oﬁl?_lal uEe Company number
logibly, preferably  (Address overleaf - Note 5) L adhadiediedie S

in black type, or !_ l _!_ _! 153088

bold block lettering Name of company

Note

Please read the notes | * TelecityGroup International Limited {the Company)
on page 3 before

completing this form

* insert full name Xwe o Brian David McArthur Muscroft of Carfield Castle, 112 Hadham Road, Bishops Stortford,
of company Hertfordshire, CM23 2QG, Michael Tobin of 8 Brownings Orchard, Rodmersham Green, Kent,
@ insert name(s) and ME9 OPE and Trevor Anthony Wadcock of 89 Victona Road, QOxford, OX2 7QG

address(es) of all
the directors

tgg:ﬁspiite DOOOQDOMMIOOE, [all the directors] T of the above company (herenafter called 'this company') do

solemnly and sincerely declare that

§ delete whichever The business of this company i1s
IS Inapproprniate

(¢) something other than the above §

This company is [the] [ holding company of* _TeleciyGroup Holdingsbimited
(company registration number 3945382) which 1s

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

in {this company] [

Presentor's name address and For official Use
reference (iIf any)

| |
Addleshaw Goddard LLP General Secton
Alder Castle
10 Noble Street
London *LXMPBUB1*
LD2

EC2V 7JW 30/10/2007 592

47 London COMPANIES HOUSE
Page 1 HATHR/5-1745413-1 | [

TUESDAY




The assistance 1s for the purpose of XBROGROMIHNN [reducing or discharging a hability incurred for the  Please do not
- write in this
purpose of that acquisiion] t {note 1) margin

Please complete
legibly, preferably

in black type, or
The number and class of the shares acquired or to be acquired 1s SEE EXHIBIT 1 ATTACHED bold block

lettaring
The assistance 1s to be given to {note 2)  TelecityGroup Investments Limited
whose registered office 1s Masters House, 107 Hammersmith Road, London, W14 0QH and whose
registered number 1s 5505790
The assistance will take the form of
SEE EXHIBIT 2 ATTACHED
The person who [has acquired] DOUGOEGEE] T the shares 1s t delete as
appropriate

TelecityGroup Investments Limited whose registered office 1s Masters House, 107 Hammersmith ‘

__Road, London, W14 0QH and whose registered numberwis 55057¢¢ =~ =

The principal terms on which the assistance will be given are

SEE EXHIBIT 3 ATTACHED

The amount (if any) by which the net assets of the company which 1s giving the assistance will be reduced

by giving it1s __Nil

The amount of cash to be transferred to the person assisted 1s £ SEE EXHIBIT 4 ATTACHED

The value of any asset to be transferred to the person assisted s £ SEE EXHIBIT 4 ATTACHED Page 2




Please do not
swnite in this
margin

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

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

Page 3

Th

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

N

e date on which the assistance 1s to be given 1s within ewght weeks from the date hereof

.

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

XWe have formed the opinion, as regards this company's initial situaton immedately followmng the date

(a) ['We have formed the opinion that this company will be able to pay its debts as they fall due dunng

And X'we make this solemn dectaration conscientiously believing the same to be true and by wvirtue of the

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

REGOOCO0RMIVGPENHXNN* (note 3)

provisions of the Statutory Declarations Act 1835

Declared at DQ,ULSC\/LQ_ me; \ GREAT

on

be

LI NCHESTER . STIEET, LONI DN
Day Month Year
212{10]2/01013
fore me

_— s ——

A Commussioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commussioner for Qaths

Declarants to sign below

NOTES

1

For the meaning of "a person incurnng a
hability” and “reducing or discharging a
hability” see section 152(3} of the Companies
Act 1985

Insert full name(s} and address(es) of the
person(s) to whom assistance i1s to be given, if
a recipient 1s a company the registered office
address should be shown

Contingent and prospective habilibies of the
company are to be taken into account - see
section 156(3) of the Companies Act 1885

The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

The address for companies registered in
England and Wales or Wales 1s -

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 Intermational 12/99



Company number 153088
TELECITYGROUP INTERNATIONAL LIMITED
{the Company)

Exhibit 1 to Form 155(6)b given by the Company in respect of TelecityGroup Holdings Limited
{CRN: 3945382) {the Subsidiary)

Number and Class of Shares

The entire issued share capial of the Company being 258,856,759 Ordinary Shares of one penny
each

This 1s Exhibit 1 as referred to in the Form 155(6)b Statutory Declaration of Brian David McArthur
Muscroft, Michael Tobin and Trevor Anthony Wadcock dated 972 O ey 9(3:2007

Signed Brian David McArthur Muscroft -
Michael Tobin M’
Trevor Anthony Wadcock -

a Commissioner for Qaths, or Notary Public or Justice of the Peace or a Soliciter having the powers
conferred on a Commussioner for Oaths

5-1745410-6




Company number 153088
TELECITYGROUP INTERNATIONAL LIMITED

(the Company)

Exhibit 2 to Form 1585(6)b given by the Company n respect of TelecityGroup Holdings Limited

{CRN 3945382) (the Subsidiary)

Form of Assistance

The execution, delivery and performance by the Subsidiary of its obhigations under the foliowing
documents

1

a letter of accession (Facilities Agreement Accession) to a sterling term and multicurrency

revolving facilities agreement (Facilities Agreement) dated

ks Va@_ .end entered into between Telecity Group Plc as Parent (Parent), the companies listed in part

5-1745410-6

1 of schedule 1 thereof as Original Borrowers, the companies listed in part 1 of schedule 1
thereof as Original Guarantors, the financial institutions isted in part 2 of schedule 1 thereof
as Onginal Lenders, Barclays Bank PLC as Onginal Issuing Bank, Agent and Security Agent
and Barclays Capital and Bank of Scotland pic as Arrangers under which the Onginal Lenders
have agreed to make available to the Onginal Borrowers term facilities {in aggregate principal
amount of £30,000,000} and revolving credit facilities (in aggregale principal amount of
£95,000,000 (or its equivalent in other currencies}) and which incorporates a cross guarantee
(Guarantee) granted by the Onginal Guarantors,

an intercreditor deed (Intercreditor Deed) to be made among, inter ahos, the Parent,
TelectyGroup Investments Limited {Investments), the Company, the Subsudiary, Barclays
Bank PLC as Onginal Issuing Bank, Security Agent and Agent, Barclays Capital and Bank of
Scotland plc as Arrangers, the Lenders, the Ancillary Lenders and the Hedge Counterparties
(each as defined in the Facilities Agreement),

an ntra-group loan agreement (Intra-Group Loan Agreement)} for the provision of loan
faciities to be made available by, inter alios, the Company and the Subsidiary to Investments
and made between, infer alios, Investments, the Company and the Subsidiary,

a debenture (Debenture) to be made between, nter alios, the Onginal Charging Companies
(as defined theremn and including the Company and the Subsidiary) and the Security Agent
pursuant to which the Company and the Subsidiary will grant fixed and floating charges over
ther assets and undertaking in order to secure the Secured Obligations (as defined Iin the
Debenture),

share pledges (Share Pledges) to be given by the Subsidiary in favour of the Security Agent
pursuant to which the Subsidiary will grant a pledge of its shares in

(a} TelecityGroup Ireland Limited, and
(b) TelecityGroup Netherlands BY

(together, the Overseas Companies) tn order to secure the Secured Obhgations {in each
case as defined therein), and

any other document as the directors of the Subsidiary may consider necessary In connection
with the above




This 15 Exhibit 2 as referred to tn the Form 155(6)b Statutory Declaration of Brian David McArthur
Muscroft, Michael Tobin and Trevor Anthony Wadceock dated 23 OCiDer 2007

Signed Brian David McArthur Muscroft
Michael Tobin
Trevor Anthony Wadcock

Signed

a Commussioner for Qaths, or Notary Public or Justice of the Peace or a Solicitor having the powers
conferred on a Commissioner for Oaths

3-1745410-6




Company number 153088
TELECITYGROUP INTERNATIONAL LIMITED
(the Company)

Exhibit 3 to Form 155(6)b given by the Company in respect of TelecityGroup Holdings Limited
(CRN. 3945382) (the Subsidiary)

Principal Terms

Unless otherwise defined herein or in any other Exhitit hereto, each defined term used in this Exhibit
3 shall have the same meaning as set out in the document to which 1t relates

1 By executing the Facilities Agreement Accession the Subsidiary will agree, amongst other
things

11 to irrevocably and unconditionally jointty and severally {with each other Guarantor)
(a) guarantee to each Finance Party the punctual performance by each other Obligor of

all that Obligor's obligations under the Finance Documents,

{b) undertake with each Finance Party that whenever an Obligor does not pay any
amount when due under or in connection with any Finance Document, it shall
immediately on demand pay that amount as if it was the principal obligor, and

(c) undertake to indemnify each Finance Party immediately on demand against any cost,
loss or hiability suffered by that Finance Party if any obligation guaranteed by it 1s or
becomes unenforceable, invalid or illegal The amount of the cost, loss or hability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover

12 to give certain representations, warranties, undertakings (including undertakings not to create
or permit to subsist any Secunty over any of its assets and not to sell, lease, transfer, loan or
otherwise dispose of any of its assets or enter into an agreement to make any such disposal
{in each case, subject to certain exceptions), indemnities to the Finance Parttes and agree to
pay certain costs, fees and expenses to the Finance Parlies

13 irrevocably and unconditionally jointly and severally {with each other Guarantor) that

{a) its guarantee 15 a continuing guarantee and will extend to the ulbmate balance of
sums payable by any Obligor under the Finance Documents, regardiess of any
intermediate payment or discharge 1n whole or in part,

{b) if any payment by an Obligor or discharge given by a Finance Party (whether in
respect of any Obligor or any Security for those obligations or otherwise) 1s avoided
or reduced as a result of Insolvency or any similar event

() the liabiity of each Obligor shall continue as If the payment, discharge,
avoidance or reduction had not occurred, and

{n} the Finance Parties shall be entitled to recover the value or amount of that
Secunty or payment from each Guarantor, as If the payment, discharge,
avoidance or reduction had not occurred,

(c) its obligations under the Guarantee will not be affected by an act, omission, matter or
thing which, but for the provisions of Clause 23 of the Facilites Agreement, would
reduce, release or prejudice any of its obhigations under the Guarantee including

{1 any time, wawver or consent granted to, or composition with, any Obligor or
other person,

5-1745410-6




(c)

{e)

(f)

{m) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any person,

{m) the taking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any nghts
against, or Security over assets of, any Obhgor or other person or any non-
presentaton or non-observance of any formalty or other requirement In
respect of any instrument or any falure to realise the full value of any
Security,

(v) any incapacity or lack of power, authority or legal personahty of or dissolution
or change in the members ¢r status of an Obligor or any other person,

(v) any amendment, novation, supplement, extension (whether of matunty or
otherwise) or restatement (in each case, however fundamental and whatever
nature) or replacement of ‘a Finance Document or any other document or
Secunty,

(1) any unenforceability, illegality or invalidity of any obligation of, or any Secunity
created by any person under any Finance Document or any other document,
or

{v1) any insolvency or similar procedure,

to waive any right it may have of first requinng any Finance Party (or any frustee or
agent on its behaif) to proceed against or enforce any other rights or Security or claim
payment from any person before claiming from that Guaranior under such Guarantee
and the wawver applies irrespective of any law or any provision of a Finance
Document to the contrary

not to exercise any rights which 1t may have by reason of performance by it of its
obligations under the Finance Documents

()] to be indemnified by any other Obligor,

() to claim any contribution from any other guarantor of any Obligor's obhigations
under the Finance Documents,

{in) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any nghts of any Finance Party under any Finance Document
or of any guarantee or Security taken pursuant to, or in connection with, the
Finance Documents by any Finance Party

the guarantee 1s in addition to, is not in any way prejudiced by, and shall not merge
with, any other guarantee or Security now or in the future held by any Finance Party

2 By executing the Intercreditor Deed the Subsidiary will, among other things, agree to

21 acknowledge the arrangements between the Intercreditor Lenders (as defined therein)
regulating therr claims against the Obligors

22 subject to certain exceptions, undertake that it shall not

(a)

(b)

(c)

5-1745410-6

pay or prepay or repay or make any distribution in respect of inter-company debts or
purchase or acquire any intercompany debts in cash or in kind or permit any other
member of the Group to purchase or acquire any of the intercompany debts,

discharge any of the intercompany debis by sef-off or create or permit to subsist any
Secunty or any guarantee in respect of intercocmpany debts,

amend, vary, waive, supplement or release or consent to any amendment, vanation,
walver, supplement or release of any term of any intercompany debt, or




23

41

42

43

44

5-1745410-6

(d) take or omit to take any action whereby the subordination provisions of the
Intercreditor Deed would be mpaired

subject to certain exceptions, undertake that it shall not

(a) demand or receive any payment, prepayment or repayment or distnbution of any kind
in respect of or on account of Intra-Group Debt in cash or in kind from an Intra-Group
Debtor or any other source,

(b) discharge the Intra-Group Debt by set-off,

{c) permit to subsist or receive any Secunity or any guarantee or other assurance against
financial loss for, or in respect of, any of the Intra-Group Debt, or

(d) amend, waive, supplement, vary or release or consent to any amendment, waiver,
supplement, variation or release of any term of the Intra-Group Debt Documents

By executing the Intra Group Loan Agreement the Subsidiaries will, among other things,
agree to make certain loan facilities available to Investments on the terms and conditions set
out therewn (n order to, among other things, facilitate Investments to make payments when
due under the Finance Documents

By executing the Debenture the Subsidiary will, amongst other things, agree to

covenant with the Secunty Agent that 1s shall pay and discharge ali Secured Obhgations as
and when the same fall due for payment,

charge all of its undertaking, property and assets (bcth present and future) by way of fixed
and floating charges to secure its habilities and obligations to the Finance Parties

undertake at its own expense, {o take all action and execute all documents as the Security
Agent or a Recewver may reasonably specify for

(a) creating, perfecting or protecting the Secunty intended to be created by the
Debenture or any other Transaction Security Document,

(b) faciitating the realisation of any asset subject to the Secunty created by the
Debenture,
(c) faciitating the exercise of any nghts, powers and remedies exercisable by the

Secunty Agent, any other Secured Party or any Recerver or any Delegate in respect
of any Security Asset or provided by or pursuant to the Finance Documents or by law,
or

{d) creating and perfecting Secunty in favour of the Secunty Agent or the Secured
Parties over any property and assets located in any junsdiction cutside England and
Wales equivalent or similar to the Secunty intended to be created by or pursuant to
the Debenture or any other Transaction Securty Document

give certain representations, warranties and undertakings in favour of the Security Agent and
the Secured Parties

By executing the Share Pledges the Subsidiary will as secunty for the payment of the
Secured Obligations (as defined therein} as and when the same fall due for payment charge
in favour of the Secunty Agent (for the benefit of itself and the other Finance Parties} all of its
shares in the Overseas Compantes




This 1s Exhibit 3 as referred to in the Form 155(6)b Statutory Declaration of Brian David McArthur
Muscroft, Michael Tobin and Trevor Anthony Wadcock dated 23, OCQ‘OQI‘ 2007

Signed Brian David McArthur Muscroft
Michael Tobin

Trevor Anthony Wadcock

Signed

a Commussioner for Oaths, or Notary Public or Justice of the Peace or a Solicitor having the powers
conferred on a Commissigner for Qaths

5-1745410-6




Company number 153088
TELECITYGROUP INTERNATIONAL LIMITED
{the Company)

Exhibit 4 to Form 155(6)b given by the Company in respect of TelecityGroup Holdings Limited
{CRN 3945382) (the Subsidiary)

Amount of Cash to be Transferred

The amount of cash/value of the assets transferred to the person assisted 1s nil however cash may
become payable under the Intra Group Loan Agreement up to a maximum of £175,000,000

This 15 Exhubit 4 as referred to in the Form 155(6)b Statutory Declaration of Brian David McArthur
Muscroft, Michael Tobin and Trevor Anthony Wadcock dated 22 OctDlyeC 2007

Signed Brian David McArthur Muscroft
Michael Tobn

Trevor Anthony Wadcock

Signed W ’

a Commussioner for Qaths, or Notary Public or Justice of the Peace or a Solicitor having the powers
conferred on a Commussioner for Oaths

5-1745410-6




REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF
TELECITYGROUP INTERNATIONAL LIMITED (“THE COMPANY”™)
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 2.7 October
2007, prepared pursuant to the Companies Act, 1n connection with the proposal that
the Company’s subsidiary TeleCity UK Limited should give financial assistance for
the purpose of reducing or discharging a liability incurred in connection with the
purchase of the entire issued share capital of the Company

This report 15 made solely to the directors of the Company for the purpose of section
156(4) of the Companies Act 1985 Our work has been undertaken so that we might
state to the directors of the Company those matters that we are required to state to
them in an auditors' report under that section and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other
than the Company, for our work, for this report, or for the opinions that we have
formed

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 statutory declaration as to any of the matters mentioned 1n section 156(2) of the
Companies Act 1985 1s unreasonable 1n all the circumstances

DL T LLF

Deloitte & Touche LLP
Chartered Accountants and Registered Auditors

23[\(5[7_60'}




