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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

| HHTAT

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) e S A
I N 00347812
| R L I |

Name of company

* CADOGAN PROPERTIES LIMITED

¥Weg Mark Neil Steinberg of 11 Wadham Gardens, London NW3 3DN;
Terence Shelby Cole of 10 Upper Berkeley Street, London W1H 7PE; and
Steven Reoss Collins of 70 Mariborough Place, St John's Wood, London
NW8 QPP

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

solemnly and sincerely declare that:

The business of this company is:

(b)

{c) something other than the above§

This company is XY [a] holding company of*
Flanders Associates (Two) Limited which is
proposing to give financial assistance in connection with the acquisition of shares

in POOODORMKXN _Compco Holdings Limited

the holding company of this company.]t

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

COMPANIES HOUSE 12/09/03




The assistance is for the purpose of KXOMAXNMNOD, [reducing or discharging a liability incurred for the Please do not
write in this
purpose of that acquisition].t (note 1) margin

Please complete
leglibly, preferably

The number and class of the shares acquired or to be acquired is: 37,376,123 ordipary L"of’;aﬁ’;gpe- or

shares of 20 pence each lettering

The assistance is to be given to: (note 2) City & General Securities Limited

{Registered company number 4772368) having its registered office at 10 Upper
Berkeley Street, London W1H 7PE

The assistance will take the form of:

See Part I of the attached Schedule

The person who fhas acquired] [wWKISEXXXX the shares is: t delete as
. Cs . appropriate
City & General Securities Limited

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

Part II of the attached Schedule

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

by giving itis _ N1l

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 - 8369273Fage 2




- -

Piease da not The date on which the assistance is to be given is Within 8 weeks of this declaration
write in this
margin

Please complate ¥We have formed the opinion, as regards this company's initial situation immediately following the date

!ﬁ%ﬁﬂ‘g;fé‘,’,’:ﬁ‘,’?'y on which the assistance is proposed to be given, that there wiil be no ground on which it could then be

bold block letteri ,
cla block TeeNNd  found to be unable to pay its debts. (note 3)

a) X\/We have formed 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)

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

Wmmmmw (note 3)

And Xiwe 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 ONE FeeT PLACE
LONDON

Day Month Year

on | 01410, ZIOIOI3
S
Me" DP‘\“D SKUND@C)

the-Eeaooer a So!:cntor hawng the powers conferred on
a Commissioner for Oaths.

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 liabilites 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 Gompanies 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 302

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

age 3 EH12EB LasgRa@upqiationat 12/99




Schedule to the statutory declaration of the directors of Cadogan Properties Limited
regarding Flanders Associates (Two) Limited (the Company)
pursuant to Section 155(6) of the Companies Act 1985
PART I

The assistance will take the form of the execution, delivery and performance by the Company of its
obligations as:

(a) a Guarantor under;
() the Acquisition Bridging Facility Agreement;
(i1) the Mezzanine Facility;
(iit)  the Senior A Facility Agreement; and
(iv)  the Senior B Facility Agreement;
to each of which the Company will accede by delivery of a duly completed Accession Letter;

(b) an Obligor under the Intercreditor Deed to which the Company will accede by way of an
accession deed; and

(<) charpor under the Debenture.
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Schedule to the statutory declaration of the directors of Cadogan Properties Limited

regarding Flanders Associates (Two) Limited (the Company)
pursuant to Section 155(6) of the Companies Act 1985

PART I

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

1

Under each of the Facility Agreements

(a)

(b)

Guarantee and indemnity
Each Guarantor irrevocably and unconditionally jointly and severally:

(i) guarantees to each Finance Party punctual performance by each Obligor of all
that Obligor's obligations under the Finance Documents;

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

(i)  indemnifies each Finance Party immediately on demand against any cost, loss
or liability suffered by that Finance Party if any obligation guaranteed by it is
or becomes unenforceable, invalid or illegal. The amount of the cost, loss or
liability shall be equal to the amount which that Finance Party would
otherwise have been entitled to recover,

The guarantee referred to above is a continuing guarantee and will extend to the
ultimate balance of sums payable by any Obligor under the Finance Documents,
regardless of any intermediate payment or discharge in whole or in part.

Mandatory Prepayment

Subject to payment of accrued interest and certain costs and fees, pursuant to the
Acquisition Bridging Facility Agreement, the Senior A Facility Agreement and the
Senior B Facility Agreement, where any Property or Properties (or the shares in any
Obligor holding an interest in a Property or properties} is or are sold (whether
voluntarily or compulsorily):

() in the case of the Acquisition Bridging Facility Agreement on or after the date
of which the Target Group Chargors deliver to the Agent the documents and
evidence referred to n clause 21.34(a) of the Acqusition Bridging Facility
Agreement and subject to compliance with the provisions of sections 151 to
158 (inclusive) of the Companies Act 1985 but prior to the Termination Date
m accordance with clause 21.4 (Disposals) of the Acquisition Bridging
Facility Agreement; and

(i1) in the case of the Senior A Facility Agreement and the Senior B Facility
Agreement, prior to the Termination Date in accordance with clanse 21.4
(Disposals) of such Facility Agreements,

the Borrower shall pay or procure that the Net Sale Proceeds are immediately paid into
the Bank Account. Immediately upon the date of such payment into the Bank Account
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(a "Prepayment Date"), the Borrower shall apply the Net Sale Proceeds in prepaying
the relevant Facility according to the agreed order of prepayment; provided that if the
Prepayment Date is a date other than the end of the then current Interest Period for the
relevant Loan, the Net Sale Proceeds may at the option of the Borrower be retatned in
the Bank Account until the end of the then current Interest Period for that Loan, when
they shall be applied in repayment of the Loan on that date,

The Mezzanine Facility may only be prepaid after the refinancing of the Acquisition
Bridging Facility in accordance with the terms of the Senior A Facility Agreement and
the Senior B Facility Agreement.

(c) Default interest

If an Obligor fails to pay any amount payable by it under a Finance Document on its
due date, interest shall accrue on the overdue amount from the due date up to the date
of actual payment (both before and after judgment) at a rate which, subject to claunse
8.3(b) of the relevant Facility Agreement, is two per cent {2.0%) higher than the rate
which would have been payable if the overdue amount had, during the period of non-
payment, constituted a Loan for successive Interest Periods or quarters, as applicable,
each of a duration selected by the Agent (acting reasonably). Any interest accruing
under clause 8.3 of the relevant Facility Agreement shall be immediately payable by
the Obligor on demand by the Agent.

(d) Tax gross-up

(1) Each Obligor shall make all payments to be made by it under the Finance
Documents without any Tax Deduction, unless a Tax Deduction is required by
law.

(i1) If a Tax Deduction is required by law to be made by an Obligor, the amount of
the payment due from that Obligor shall be increased to an amount which
(after making any Tax Deduction) leaves an amount equal to the payment
which would have been due if no Tax Deduction had been required.

(iii)  If an Obligor is required to make a Tax Deduction, that Obligor shall make
that Tax Deduction and any payment required in connection with that Tax
Deduction within the time allowed and in the minimum amount required by
law.

(iv)  Within thirty days of making either a Tax Deduction or any payment required
in connection with that Tax Deduction, the Obligor making that Tax
Deduction shall deliver to the Agent for the Finance Party entitled to the
payment evidence reasonably satisfactory to that Finance Party that the Tax
Deduction has been made or (as applicable) that any appropriate payment has
been paid to the relevant taxing authority.

(e) Value added tax

(1) All consideration expressed to be payable under a Finance Document by any
Obligor to a Finance Party shall be deemed to be exclusive of any VAT. If
VAT is chargeable on any supply made by any Finance Party to any Obligor
in connection with a Finance Document, that Obligor shall pay to the Finance
Party {in addition to and at the same time as paying the consideration) an
amount equal to the amount of the VAT,
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(i1) Where a Finance Document requires an Obligor to reimburse a Finance Party
for any costs or expenses, that Obligor shall also at the same time pay and
indemnify the Finance Party against all VAT incurred by the Finance Party in
respect of the costs or expenses to the extent that the Finance Party reasonably
determines that it is not entitled to credit or repayment in respect of the VAT.

(f Currency indemnity

If any sum due from an Obligor under the Finance Documents (a "Sum"), or any
order, judgment or award given or made in relation to a Sum, has to be converted from
the currency (the "First Currency") in which that Sum is payable into another
currency (the "Second Currency") for the purpose of (i) making or filing a claim or
proof against that Obligor; (i) obtaining or enforcing an order, judgment or award in
relation to any litigation or arbitration proceedings, that Obligor shall as an
independent obligation, within three Business Days of demand, indemnify each
Finance Party to whom that Sum is due against any cost, loss or liability arising out of
or as a result of the conversion including any discrepancy between (A) the rate of
exchange used to convert that Sum from the First Currency into the Second Currency
and (B) the rate or rates of exchange available to that person at the time of its receipt
of that Sum.

(2) Other indemnities

The Borrower shall {or shall procure that an Obligor will), within three Business Days
of demand, indemnify each Finance Party against any cost, loss or liability incurred by
that Finance Party as a result of:

()] the occurrence of any Event of Default including without limitation, any cost,
loss or lability arising as a result of clavnse 27 (Sharing among the Finance
Parties) of the relevant Facility Agreement;

(i1) funding, or making arrangements to fund, its participation in a Loan requested
by the Borrower in a Utilisatton Request but not made by reason of the
operation of any one or more of the provisions of the relevant Facility
Agreement (other than by reason of default or negligence by that Finance
Party alone); or

(i)  a Loan (or part of a Loan) not being prepaid in accordance with a notice of
prepayment given by the Borrower.

(h) Amendment costs

If (a) an Obligor requests an amendment, waiver or consent or (b) an amendment is
required pursuant to clause 28.9 (Change of currency) of the relevant Facility
Agreement the Obligor shall, within three Business Days of demand, reimburse the
Agent for the amount of all costs and expenses (including legal fees) reasonably
incurred by the Agent in responding to, evaluating, negotiating or complying with that
request of requirement.,

(i) Further Support

Each Obligor undertakes to grant or procure the grant of further support to the Agent
and the Lenders in the following manner:
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® If otherwise than pursuant to the Offer any Obligor acquires any Subsidiary
with the prior written consent of the Agent pursnant to clause 21.9 (Mergers
and Acquisitions) of the relevant Facility Agreement or a Dormant Company
ceases to be Dormant, that Subsidiary will within 5 Business Days of demand
by the Agent execute and deliver to the Agent an Accession Letter in
accordance with clause 24.2 (Addditional Guarantors) of the relevant Facility
Agreement. Upon receipt by the Agent of such an Accession Letter from such
Subsidiary, such Subsidiary shall automatically become an Additional
Guarantor.

(i1) Each Obligor will procure that each Subsidiary which is to execute an
Accession Letter pursuant to paragraph 1(i) (1) above also constitutes in favour
of the Security Trustee by no later than its delivery of the Accession Letter a
Debenture (or a standard security in the agreed form (or in the absence of
agreement, in the form specified by the Agent) in respect of any Property
situated in Scotland) ("Further Security Documents") and undertakes
simultaneously therewith to procure the delivery to the Agent of such
documents required by the Agent (acting reasonably), together with such other
evidence that such Accession Letter and Further Security Documents are legal,
valid and binding and enforceable obligations of such Subsidiary, as the Agent
may request.

(ii1)  Each Obligor shall, and shall procure that each of its Subsidiaries will, create
and deliver to the Agent any other document that the Agent may from time to
time reasonably requires to be granted in accordance with the provision of any
of the Finance Documents.

)] Target Group Security

The Borrower shall procure that as soon as possible and in any event by the earlier of
{a) the date falling 90 days after the Unconditional Date and (b) the date falling 56
days after the Borrower becomes entitled to exercise rights under Sections 428-430F
of the Act, the Target shall re-register as a private limited company and each Target
Group Chargor shall execute and deliver to the Agent all of the documents and
gvidence listed in part III of schedule 2 of the relevant Facility Agreement, each in
form and substance satisfactory to the Agent.

(k) Additional Guarantors

At any time on the date each Target Group Chargor delivers to the Agent the
documents and evidence referred to in clanse 21.31(a) and subject to compliance with
sections 151-155 of the Companies Act 1985, the Borrower may request that any of its
Subsidiaries become an Additional Guarantor. That Subsidiary shall become an

Additional Guarantor if:
(D the Borrower delivers to the Agent a duly completed and executed Accession
Letter; and

(i1) the Agent has confirmed the receipt of all of the documents and other evidence
listed in part II of schedule 2 (Conditions Precedent to Ultilisation) in relation
to that Additional Guarantor, each in form and substance satisfactory to the
Agent.
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(b)

The Agent shall notify the Borrower and the Lenders promptly upon being satisfied
that it has received (in form and substance satisfactory to it) all the documents and
other evidence listed in part I of schedule 2 (Conditions Precedent to Utilisation).

()  Set-Off

Following the occurrence of an Event of Default which is continuing, a Finance Party
may set off any matured obligation due from an Obligor under the Finance Documents
(to the extent beneficially owned by that Finance Party) against any matured
obligation owed by that Finance Party to that Obligor, regardless of the place of
payment, booking branch or currency of either obligation. If the obligations are in
different currencies, the Finance Party may convert either obligation at a market rate
of exchange in its usual course of business for the purpose of the set-off. The Obligor
shall indemnify the Finance Party in respect of all costs, charges and expenses
incurred by the Finance Party in connection with the conversion.

Under the Intercreditor Deed
Acquisition Bridging Facility Agreement

Subject to clause 4 of the Intercreditor Deed, until the Bridging Facility Discharge Date,
unless the Bridging Majority Lenders {or the Bridging Agent on their behalf) shall have
consented in writing, no Obligor shall:

® (other than as permitted under the Intercreditor Deed) pay, prepay or repay, or make
any distribution in respect of, or purchase or acquire, any of the Junior Debt; or

(ii) permit any person to purchase or acquire any of the Junior Debt other than in
accordance with clause 23 of each of the Senior A Facility Agreement, the Senior B
Facility Agreement and the Mezzanine Facility; or

(1)  discharge any of the Junior Debt by set-off or any right of combination of accounts,
retention, compensation or balancing of accounts in bankruptcy, (excluding for the
avoidance of doubt any mandatory sct-off under the insolvency laws); or

(iv)  unless otherwise provided for in the Debenture (and any present or future documents
conferring to evidencing any security interest for or in respect of the Acquisitions
Bridging Facility) and the Jumior Finance Documents create or permit to subsist any
Security Interest over any of its assets for any of the Junior Debt; or

) amend, vary or release any material term of the Junior Finance Documents; or

(vi)  take or omit any action whereby the subordination contemplated by the Intercreditor
Deed may be impaired.

Senior A Facility Agreement

Subject to clause 4 of the Intercreditor Deed, after the Bridging Facility Discharge Date and
until the Senior A Facility Discharge Date, unless the A Majority Lenders (or the A Agent on
their behalf) shall have consented in writing, no Obligor shali:

(i) (other than as permitted under the Intercreditor Deed) pay, prepay or repay, or make
any distribution in respect of, or purchase or acquire any of the Senior B Facility Debt,
the Senior C Facility Debt, the Revolving Facility Debt or the Mezzanine Debt; or
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(©)

(@

(ii)

(i)

(v)

v)

(vi)

permit any person to purchase or acquire any of the Senior B Facility Debt, the Senior
C Facility Debt, the Revolving Facility Debt or the Mezzanine Debt than in
accordance with clause 23 of each of the Senior B Facility Agreement and the
Mezzanine Facility; or

discharge any of the Senior B Facility Debt, the Senior C Facility Debt, the Revolving
Facility Debt or the Mezzanine Debt by set-off or any right of combination of accounts
(excluding for the avoidance of doubt any mandatory set-off under the insolvency
laws);

unless otherwise provided for in the Senior B Facility Finance Documents and the
Mezzanine Finance Documents create or permit to subsist any Security Interest over
any of its assets for any of the Senior B Facility Debt, the Hedging B Liabilities, the
Senior C Facility Debt, the Hedging C Liabilities, the Revolving Facility Debt, the
Hedging Revolving Liabilitics, the Mezzanine Debt or the Hedging Mezzanine
Liabilities ; or

amend, vary or release any material term of the Senior B Facility Finance Documents
or the Mezzanine Finance Documents; or

take or omit any action whereby the subordination contemplated by the Intercreditor
Deed may be impaired.

Senior B Facility Agreement, Senior C Facility & Revolving Credit Facility

Subject to clause 4 of the Intercreditor Deed, after the Senior A Facility Discharge Date and
until the Senior B Facility Discharge Date, unless the B Majority Lenders shall have consented
in writing, no Obligor shall:

@

(i1)

(i)

(iv)

7
(vi)

(other than as permitted under the Intercreditor Deed) pay, prepay or repay, or make
any distribution in respect of, or purchase or acquire any of the Mezzanine Debt; or

permit any person to purchase or acquire any of the Mezzanine Debt other than in
terms of clause 23 of the Mezzanine Facility; or

discharge any of the Mezzanine Debt by set-off or any right of combination of
accounts {excluding for the avoidance of doubt any mandatory set-off under the
insolvency laws); or

unless otherwise provided for in the Mezzanine Finance Documents create or permit to
subsist any Security Interest over any of its assets for any of the Mezzanine Debt or
the Hedging Mezzanine Liabilities;

amend, vary or release any material term of any Mezzanine Finance Document; or

take or omit any action whereby the subordination contemplated by the Intercreditor
Deed may be impaired.

Senior A Facility Agreement interest and other costs

Notwithstanding the restrictions set out in clauses 2 and 3 of the Intercreditor Deed, the
Obligors may pay in cash, and the Senior A Facility Finance Parties may receive and retain
payment in cash, all scheduled payments of Interest on the Senior A Facility Debt under the
Senior A Facility Finance Documents not earlier than the date the same are scheduled to be
due and payable in accordance with the original terms of the Senior A Facility Finance
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(e)

®

(g)

()

Documents on a pari passu basis provided that, on and immediately before the time of
payment and after the time of (and taking account of) such payment all payments accrued due
and payable by the Obligors under the Bridging Finance Documents have been made in full.

Senior A Facility Agreement principal

Notwithstanding the restrictions set out in clauses 2 and 3 of the Intercreditor Deed, the
Obligors may pay in cash, and the Senior A Facility Finance Parties may receive and retain
payment in cash, of repayments or prepayments of principal of the Senior A Facility Debt
under the Senior A Facility Finance Documents in accordance with clauses 6 and 7 of the
Senior A Facility Agreement provided that, on and immediately before the time of payment
and immediately after (and taking account of) such payment:

(1) all scheduled payments of interest accrued due and payable by the Obligors and
referred to in clause 4.1 of the Intercreditor Deed have been made in full; and

(i1) the proviso specified in clanse 4.1 of the Intercreditor Deed is satisfied.
Senior B Facility Agreement interest and other costs

Notwithstanding the restrictions set out in clanses 2 and 3 of the Intercreditor Deed, the
Obligors may, pay in cash and the Senior B Facility Lenders may receive and retain payment
in cash, of scheduled payments of interest on the Senior B Facility and fees, costs and
expenses under the Senior B Facility not carlier than the date the same are scheduled to be due
and payable in accordance with the original terms of the Senior B Facility Agreement on a
pari passu basis provided that, on and immediately before the time of payment and after the
time of (and taking account of) such payment all payments accrued due and payable by the
Obligors under the Bridging Facility Finance Documents and the Senior A Facility Finance
Documents have been made in full.

Senior B Facility Agreement principal

Notwithstanding the restrictions set oot in clauses 2 and 3 of the Intercreditor Deed, the
Borrower may pay in cash, and the Senior B Facility Lenders may receive and retain payment
in cash, repayments or prepayments of principal of the Senior B Facility under the Senior B
Facility in accordance with clauses 6 and 7 of the Senior B Facility Agreement provided that,
on and immediately before the time of payment and immediately after (and taking account of)
such payment:-

® all scheduled payments of interest accrued due and payable by the Obligor and
referred to in clause 4.3 of the Intercreditor Deed have been made in full; and

(i)  the proviso specified in clause 4.3 of the Intercreditor Deed is satisfied

Senior C Facility interest and other costs

Notwithstanding the restrictions set out in clauses 2 and 3 of the Intercreditor Deed, the
Obligors may, pay in cash and the Senior C Facility Lenders may receive and retain payment
in cash, of scheduled payments of interest on the Senior C Facility and fees, costs and
expenses under the Senior C Facility not earlier than the date the same are scheduled to be due
and payable in accordance with the original terms of the Senior C Facility on a pari passu
basis provided that, on and immediately before the time of payment and after the time of (and
taking account of) such payment all payments accrued due and payable by the Obligors under
the Bridging Facility Finance Documents and the Sentor A Facility Finance Documents and
the Senior B Facility have been made in full.
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G

(k)

)

Senior C Facility principal

Notwithstanding the restrictions set out in clauses 2 and 3 of the Intercreditor Deed, the
Borrower may pay in cash, and the Senior B Facility Lenders may receive and retain payment
in cash, repayments or prepayments of principal of the Senior C Facility under the Senior C
Facility in accordance with clauses 6 and 7 of the Senior B Facility Agreement provided that,
on and immediately before the time of payment and immediately after (and taking account of)
such payment:-

i) all scheduled payments of interest accrued due and payable by the Obligor and
referred to in clause 4.5 of the Intercreditor Deed have been made in full; and

(i) the proviso specified in clause 4.5 of the Intercreditor Deed is satisfied.

Revolving Credit Facility interest and other costs

Notwithstanding the restrictions set out in clauses 2 and 3 of the Intercreditor Deed, the
Obligors may pay in cash and the Senior B Facility Lenders may receive and retain payment in
cash, of scheduled payments of interest on the Revolving Facility and fees, costs and expenses
under the Revolving Facility not earlier than the date the same are scheduled to be due and
payable in accordance with the original terms of the Revolving Facility on a pari passu basis
provided that, on and immediately before the time of payment and after the time of (and taking
account of) such payment all payments accrued due and payable by the Obligors under the
Bridging Facility Finance Documents, the Senior A Facility Finance Documents and the
Senior B Facility and the Senior C Facility have been made in full.

Revolving Credit Facility principal

Notwithstanding the restrictions set out in clauses 2 and 3 of the Intercreditor Deed, the
Borrower may pay in cash, and the Senior B Facility Lenders may receive and retain payment
in cash, repayments or prepayments of principal of the Revolving Credit Facility under the
Revolving Credit Facility in accordance with clauses 6 and 7 of the Senior B Facility
Agreement provided that, on and immediately before the time of payment and immediately
after (and taking account of) such payment:-

(1) all scheduled payments of interest accrued due and payable by the Obligor and
referred to in clause 4.7 of the Intercreditor Deed have been made in full; and

(i) the proviso specified in clause 4.5 of the Intercreditor Deed is satisfied; and

(i)  subject to compliance with the terms of clause 4.5 of the Intercreditor Deed and the
Senior B Facility Agreement, any amounts of the Revolving Credit Facility repaid
may be redrawn by the Borrower.

Mezzanine Facility interest and other costs

Notwithstanding the restrictions set out in clauses 2 and 3 of the Intercreditor Deed, the
Obligors may, pay in cash, and the Mezzanine Lenders may receive and retain payment in
cash, of scheduled payments of interest on the Mezzanine Debt or under the Mezzanine
Finance Documents and fees, costs and expenses under the Mezzanine Facility not carlier than
the date the same are scheduled to be due and payable in accordance with the original terms of
the Mezzanine Facility on a pari passu basis provided that, on and immediately before the
time of payment and after the time of (and taking account of) such payment all payments
accrued due and payable by the Obligors under the Bridging Finance Documents, the Senior A
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(m)

(n)

Facility Finance Documents and the Senior B Facility Finance Documents have been made in
full.

Mezzanine Facility principal

Notwithstanding the restrictions set out in clauses 2 and 3 of the Intercreditor Deed, the
Obligors may pay in cash, and the Mezzanine Lenders may receive and retain payment in cash,
repayments or prepayments of principal of the Mezzanine Debt under the Mezzanine Finance
Documents in accordance with clauses 6 and 7 of the Mezzanine Facility provided that, on and
immediately before the time of payment and immediately after (and taking account of) such

payment:

) all scheduled payments of interest accrued due and payable by the Obligors and
referred to in clause 4.9 of the Intercreditor Deed have been made in full; and

(ii)  the proviso specified in 4.9 of the Intercreditor Deed is satisfied.

Costs and Expenses

The Obligors shall, within three Business Days of demand, pay to each Bridging Facility
Finance Party each amount of all costs and expenses incurred by it in connection with any
enforcement against the Obligors of its rights against it under the Intercreditor Deed.

Under the Debenture

(a) Covenant to Pay

(i) The Company covenants with the Sccurity Trustee (for itself and as security
trustee for the Finance Parties) that it will pay or discharge the Secured
Liabilities when due in the manner provided for in the Finance Documents.

(1) At any time after the occurrence of an Event of Default which is continuing,
the Security Trustee shall be entitled to appropriate moneys and/or assets to
satisfy the Secured Liabilities in such manner or order as it sees fit (subject to
clauses 18 (dpplication of Proceeds) and 19 (No Liability as Mortgagee in
Possession) of the Debenture) and any such appropnation shall override any
appropriation by the Company or any other person.

(b)  Fixed Charges

{i). The Company as continuing security for the payment and discharge of all
Secured Liabilities, charges, with full title guarantee, in favour of the Security
Trustee (for itself and as security trustee for the Finance Parties):

(@ by way of first legal mortgage, the property specified in the schedule
of Properties below which is identified with an astensk, together with
all liens, charges, options, agreements, rights and interests in or over
such property and all buildings and Fixtures thereon and all rights,
easements and privileges appurtenant to, or benefiting, the same;

(b) (i) by way of first fixed charge (to the extent not the subject of a
legal mortgage by virtue of paragraph 4(b)(i)(a) above) all
present and future frechold and leaschold property
wheresoever situate (other than any heritable property in
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(ii)

(iii)

@iv)

v)

1)

Scotland) at the date of the Debenture or from time to time
thereafter owned by the Company or in which the Company
may have an interest, together with all liens, charges, options,
agreements, rights and interests in or over such property or the
proceeds of sale of such property and all bumldings and
Fixtures thercon and all rights, casements and privileges
appurtenant to, or benefiting, the same;

by way of first fixed charge, all plant, machinery and other
equipment at the date of the Debenture or from time to time
thereafter owned by the Company or in which the Company
has an interest and the benefit of all contracts and warranties
relating to the same;

by way of first fixed charge, all stocks, shares, bonds and
securities of any kind whatsoever (including warrants and
options to acquire or subscribe any of the same) whether
marketable or otherwise (and whether held in certificated form
or in uncertificated form by a member of CREST or any other
similar system) and all other interests (including but not
limited to loan capital) in any person, at the date of the
Debenture or from time to time thercafter owned by the
Company or in which the Company has an interest, including
all allotments, rights, benefits and advantages whatsoever at
any time accruing, offered or arising in respect of or incidental
to the same and all money or property accruing or offered at
any time by way of conversion, redemption, bonus,
preference, option, dividend, distribution, interest or otherwise
in respect thereof;

by way of first fixed charge, all book and other debts,
revenues and claims, whether actual or contingent, whether
arising under contracts or in any other manner whatsoever at
the date of the Debenture or from time to time thereafter
owned by the Company or in which the Company has an
mterest (whether originally owing to the Company or
purchased or otherwise acquired by it) and all things in action
which may give rise to any debt, revenue or claim, together
with the full benefit of any Security, Collateral Instruments
and any other nights relating thereto (whether as creditor or
beneficiary) including, without limitation, reservations of
proprietary rights, rights of tracing and unpaid vendor’s liens
and associated rights, but excluding any assets the subject of
paragraphs 4(b)(i)(v) and (vi) below;

by way of first fixed charge, the proceeds of collection of all
Debts and any and all amounts from time to time standing to
the credit of all present and future accounts of the Company
with any bank, financial institution or other person including
without limitation each Bank Account;

by way of first fixed charge, all moneys from time to time
payable to the Company under or pursuant to the Insurances
including without limitation the right to the refund of any
premiums;
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(vii)

(viii)

(x)

)

(xi)

(xii)

(xiii)

(x1v)

(xv)

without prejudice to paragraph 4(b)(1)(ix) below, all rights,
title and interests of the Company (and the proceeds of such
rights, title and interests) present or future, actual or
contingent arising under or in connection with any contract
whatsoever in which the Company has any right, title or
interests;

without prejudice to paragraph 4(b}(i)(vii) above, any amounts
owing or which may become owing to the Company under or
by virtue of any other building, construction or development
contract whether or not any certificate as to the amount due
has been issued in respect thereof (and the proceeds thereof);

any amounts owing or which become owing to the Company
by way of damages, compensation or otherwise under any
judgment or order or any competent authority howsoever
arising or by way of settlement or compromise of any legal
proceedings;

the benefit of all rights relating to the property described in
paragraphs 4(b){(1)(v) to (ix) above;

by way of first fixed charge, the goodwill and uncalled capital
of the Company ;

by way of first fixed charge, all patents, trade marks and
service marks (whether registered or not) and applications for
the same, trade names, registered designs, design rights,
copyrights, computer programmes, know-how and trade
secrets and all other intellectnal or intangible property or
rights and all licences, agreements and ancillary and
connected rights relating to, intellectual and intangible
property, in each case at the date of the Debenture or from
time to time thereafter owned by the Company and all
proceeds of collection of any of the foregoing and all other
benefits deriving therefrom and thereunder including but not
limited to royalties, fees, profit sharing agreements and
income arising therefrom;

the benefit of all present and future licences statutory (to the
extent capable of being charged) or otherwise held or to be
held in connection with its business or the use of any of the
Security Assets the subject of the security pursuant to
paragraph (a) above and the right to recover and receive all
compensation which may at any time become payable to it in
respect thereof,

(to the extent they are not subject to an effective assignment
under clanse 3(2) of the Debenture) all their rights under the
Hedging Agreements;

(to the extent they are not subject to an effective assignment
under clause 3(2) of the Debenture) all their rights under the
Occupational Leases;
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(xvi) all its present and future beneficial interest, claim or
entitlement in any pension fund;

(xvii) their rights under the appointment of any managing agent of
the Mortgaged Property;

(xviil) their rights under the agreement or agreements relating to the
purchase of the Mortgaged Property by the Company ;

(xix) all Shares held at the date of the Debenture or in the future by
it and/or any nominee on its behalf,

(ii) The Company assigned to the Security Trustee (for itself and as security
trustee for the Finance Parties) by way of security:

(a) all its rights under the Occupational Leases;
(b) the Gross Rental Income (exclusive of VAT); and
{c) all its rights under the Hedging Agreements.

(c) Floating Charge

The Company, with full title guarantee, charged in favour of the Security Trustee by
way of first floating charge as a continuing security for the payment and discharge of
the Secured Liabilities (i) its undertaking and all its property, assets and rights
whatsoever and wheresoever both present and future, other than any property or assets
from time to time effectively charged by way of legal mortgage or fixed charge or
assignment pursuant to paragraph 4(b) above or otherwise pursuant to the Debenture
(without limitation and whether or not so effectively charged), and (ii) any of its
property and assets situated in Scotland or otherwise governed by Scots law (without
limitation and whether or not so effectively charged).

Definitions:
A Agent means BoS and its permitted successors and assigns.
A Majority Lenders means:

{2) if there are no Loans then outstanding under the Senior A Facility Agreement, a Lender or
Lenders under Facility A whose Total Commitments under the Senior A Facility Agreement
aggregate more than 66%/:% of the Total Commitments of all Lenders under the Senior A
Facility Agreement; or

(b) at any other time, a Lender or Lenders whose participations in the Loans (as defined in the
Senior A Facility Agreement) then outstanding under the Senior A Facility Agreement
aggregate more than 66°/3% of the Loans (as defined in the Senior A Facility Agreement) then
outstanding under the Senior A Facility Agreement.

Accession Letter means a document substantially in the form set out in schedule 6 (Form of Accession
Letter).
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Acquisition Bridging Facility means the term loan facility up to £247,600,000 provided or to be
provided by the Lenders to the Borrower.

Acquisition Bridging Facility Agreement means the acquisition bridging facility agreement dated
11 June 2003 between the Borrower and BoS (as Arranger, as Agent and as a Lender) in respect of the
Acquisition Bridging Facility.

Additional Guarantor means a company which becomes an Additional Guarantor in accordance with
clause 24 (Changes to the Obligors).

Agent means, in relation to a Facility, BoS as agent of the Lenders, or any permitted successor or
assign of any such agent.

Arranger means, in relation to a Facility, BoS as arranger or any permitted successor or assign of any
such an arranger.

Bank Account means an account of the Borrower with the Agent at Sort Code 80-20-G0 Account
Number 06018369 or any replacement account agreed to be designated as such by the Agent.

B Majority Lenders means:

(a) if there are no Loans then outstanding under the Senior B Facility Agreement a Lender or
Lenders under the Senior B Facility Agreement whose total commitments under the Senior B
Facility Agreement aggregate more than 66 %/; % of the total commitments of all Lenders
under the Senior B Facility Agreement; or

(b) at any other time, a Lender or Lenders whose participation in the Loans (as defined in the
Senior B Facility) then outstanding under the Senior B Facility aggregate more than 66 %/; %
of the Loans (as defined in the Senior B Facility Agreement) then outstanding under the Senior
B Facility.

Borrower means City & General Securities Limited a company incorporated under the laws of
England and Wales (Registered Number 4772368), having its registered office at 10 Upper Berkeley
Street, London W1H 7PE, and its permitted successors and assigns.

BoS means the Governor and Company of the Bank of Scotland incorporated under Act of Scots
Parliament dated 1695 and having its head office at The Mound, Edinburgh, EH1 1YZ.

Bridging Agent mecans BoS in its capacity as agent of BoS in its capacity as Iender under the
Acquisition Bridging Facility Agreement and its permitted successors and assigns.

Bridging Debt means all present and future liabilities (actual or contingent) payable or owing by the
Borrower to the Bridging Facility Finance Parties under or in connection with any Bridging Facility
Finance Documents together with:

(a) any refinancing, novation, refunding, deferral or extension of any of those liabilities;
{(b) any further advances made by the Bridging Facility Lenders to an Obligor under any
agreement expresses to be supplemental to any Bridging Facility Finance Document plus all

interest, fees and costs in connection therewith;

{c) any claim for damages or restitution in the event of rescission of any of those liabilities or
otherwise in connection with any Bridging Facility Finance Document;
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(d) any claim against the Borrower flowing from any recovery by the Borrower of a payment or
discharge in respect of those liabilities on grounds of preference or otherwise; and

(e) any amounts {(such as post-insolvency interest) which would be included in any of the above
but for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings

Bridging Facility Discharge Date means the date upon which the Bridging Agent certifies that the
Acquisition Bridging Facility Agreement has been repaid or discharged in full.

Bridging Facility Finance Documents means the Debenture granted on 11 June 2003 in relation to
the Acquisition Bridging Facility Agreement, and any present or future document conferring to
evidencing any Sccurity Interest for or in respect of the Acquisition Bridging Facility Agreement,

Bridging Facility Finance Parties means the Finance Parties as defined in the Acquisition Bridging
Facility.

Bridging Majority Lenders means:

(a) if there are no Loans then outstanding under the Acquisition Bridging Facility Agreement, a
Lender or Lenders under the Acquisition Brdging Facility Agreement whose total
commitments under the Acquisition Bridging Facility Agreement aggregate more than 66%/;%
of the total commitments of all Lenders under the Acquisition Bridging Facility Agreement; or

(b) at any other time, a Lender or Lenders whose participants in the Loans (as defined in the
Acquisition Bridging Facility Agreement) then outstanding under the Bridging Facility
aggregate more than 66%/:% of the Loans (as defined in the Acquisition Bridging Facility
Agreement) then outstanding under the Acquisition Bridging Facility Agrecment;

Business Day means a day (other than a Saturday or Sunday) on which banks are open for general
business in London and Edinburgh.

Collateral Instruments means notes, bills of exchange, certificates of deposit and other negotiable
and non-negotiable instruments, guarantees and any other documents or instruments which contain or
evidence an obligation {with or without security) to pay, discharge or be responsible directly or
indirectly for, any liabilities of any person and includes any document or instrument creating or
evidencing any Security.

Debenture means a debenture in the agreed form to be entered into by the Company as Chargor in
favour of the Security Trustee and the Agent, including an assignment of rents in respect of each
Occupational Lease.

Debts means all book and other debts, revenues and claims, whether actual or contingent, whether
arising under contracts or in any other manner whatsoever now or from time to time hereafter owned
by the Company or in which the Company has an interest (whether originally owing to the Company
or purchased or otherwise acquired by it) and all things in action which may give rise to any debt,
revenue or claim, together with the full benefit of any Security, Collateral Instruments and any other
rights relating thereto (whether as creditor or beneficiary) including, without limitation, reservations of
proprietary rights, rights of tracing and unpaid vendor’s liens and associated rights, but excluding any
assets the subject of Clauses 3(1)(b)(v) and (vi) of the Debenture;

Dormant means, at any time, a company which:

(a) is dormant within the meaning of Section 249AA of the Companies Act 1985 (or any
equivalent legislation in the jurisdiction of incorporation of a particular company),
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(b) is not trading or conducting business and has not done so at any time during the previous
twelve months;

(c) has gross assets not exceeding £10,000 (or its equivalent); and
(d) has gross liabilities not exceeding £10,000 (or its equivalent).
Dormant Company means each Group Company which 1s Dormant from time to time.

Event of Default means in relation to any Facility Agreement any event or circumstance specified as
such in its clause 22 (Events of Default).

Facility means, in relation to a Facility Agreement, the facility or facilities provided or to be provided
thereunder.

Facility Agreements mean the Acquisition Bridging Facility Agreement, the Mezzanine Facility, the
Senior A Facility Agreement and the Senior B Facility Agreement.

Finance Document means the Facility Agreements, any fee letter, the syndication letter, any
Accession Letter, the Security Documents, the Hedging Agreements, the Refinancing Facilities, the
Intercreditor Deed and any other document designated as such by the Agent and the Borrower, all as
amended, varied, supplemented, assigned or novated, from time to time.

Finance Party means, in relation to any Finance Document, the Agent, the Arranger, the Security
Trustee, a Lender and (wherever used in each of the Security Documents and where so indicated in the
relevant Facility Agreement) BoS in its capacity as Hedging Guarantor.

Fixtures means in relation to any freehold or leasehold property charged by or pursuant to the
Debenture all fixtures and fittings (including trade fixtures and fittings other than occupational tenants'
fixtures and fittings) and fixed plant and machinery whether or not constituting a fixture at law from
time to time thereon, the property wherein is vested in the Company.

Gross Rental Income means all rents, licence fees, insurance premia, service charges, VAT and other
monies received or receivable from time to time in respect of or arising out of any and all leases (or
agreements for lease) or tenancies relating to the Properties or any part of a Property and all interest
and other income received or receivable from time to time, including (without duplication or limiting
the generality of the foregoing) each of the following amounts so payable:

(a) rent, licence fees, hire charges (and any amount equivalent thereto) payable whether it is
variable or not and however or whenever it is described, reserved or made payable;

(b) any increase of rent payable by virtue of an offer falling within the proviso of Section 3 (1) of
the Landlord and Tenant Act 1927,

(©) any rent payable by virtue of a determination made by the Court under Section 24 (A) of the
Landlord and Tenant Act 1954;

(d) sums appropriated from any deposit held as security for performance of any tenant’s
obligations (excluding any sum which is payable to that tenant),

(e) any other moneys payable in respect of occupation and/or usage of a Property and every
fixture and fitting therein and any and every fixture thereon for display or advertisement, or
otherwise;

0 any profits awarded or agreed to be payable as a result of any proceeding taken or claim made
for the same;
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(2) any damages, compensation, settlement or expenses for or representing loss of rent or interest
thereon awarded, paid or agreed to be payable as a result of any proceedings taken or claim
made for the same net of any costs, fees and expenses paid (and which have not been
reimbursed to, and which are not recoverable by, the Obligors from any party) in furtherance
of such proceedings so taken or claim so made (other than any damages, compensation or
settlement received in respect of a breach of non monetary covenants in any Occupational
Lease to the extent only that such sums are utilised forthwith in remedying the breach in
respect of which the damages have been paid);

(h) any moneys payable under any policy of insurance in respect of loss of rent or interest thereon;

(i) any sum payable or th¢ value of any consideration given or to be given by or on behalf of a
tenant for the surrender or variation of any Occupational Lease or occupancy agreement;

Gy sums received from any guarantor of any occupational tenant under any Occupational Lease;
k) service charge; and
] subject to the exclusion in paragraph (d) above, any interest payable on any sum referred to

above and any damages, compensation or settlement payable in respect of the same.

Group means the Borrower and its Subsidiaries for the time being and Group Company means any
of them.

Guarantor means, in relation to any Finance Document, a company which becomes a Guarantor in
accordance with clause 24 (Changes to Obligors) of that Facility Agreement unless it has ceased to be
a Guarantor in accordance with that clause.

Hedging Agreements mecans (i) each document evidencing, or in connection with, the interest rate
hedging facilities entered into or to be entered into from time to time by or between any Group
Company and the Hedging Counterparty and (ii) the guarantee and counter-indemnity to be entered
into between BoS and HBOS Treasury Services plc pursuant to the documentation referred to in
paragraph (i) of this definition.

Hedging Liabilities means all present and future liabilities (actual or contingent) payable or owing by
the Company under or in connection with the Counter-Indemnity together with:

(a) any novation, deferral or extension of any of those liabilities;

(b) any claim for damages or restitution in the event of rescission of any of those
liabilities or otherwise in connection with the Counter-Indemnity;

(c) any claim against any Obligor flowing from any recovery by an Obligor of a payment
or discharge in respect of those liabilities on grounds of preference or otherwise; and

(d) any amounts (such as post-insolvency interest) which would be included in any of the
above but for any discharge, non-provability, unenforceability or non-allowability of
the same in any insolvency or other proceedings.
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Hedging A Liabilities means an amount equal to:

Hedging Liabilities X Senior A Facility Debt
Bridging Debt, Senior A Facility
Debt, Senior B Facility Debt,
Senior C Facility Debt, Revolving
Debt, & Mezzanine Debt

Hedging B Liabilities means an amount equal to:

Hedging Liabilities p.4 Senior B Facility Debt
Bridging Debt, Senior A Facility
Debt, Scnior B Facility Debt,
Sentor C Facility Debt, Revolving
Debt, & Mezzanine Debt

Hedging C Liabilities means an amount equal to:

Hedging Liabilities X Senior C Facility Debt
Bridging Debt, Senior A Facility
Debt, Senior B Facility Debt,
Senior C Facility Debt, Revolving
Debt, & Mezzanine Debt

Hedging Counterparty means HBOS Treasury Services plc, a company incorporated in England and
Wales (Registered Number 02692890) having its registered office at 33 Old Broad Street, London,
EC2N 1HZ.

Hedging Guarantor means BoS in terms of the Hedging Agreements and its permitted successors
and asigns.

Hedging Mezzanine Liabilities means an amount equal to:

X Mezzanine Debt
Hedging Liabilities Bridging Debt, Senior A Facility
Debt, Senior B Facility Debt,
Senior C Facility Debt, Revolving
Debt, & Mezzamne Debt

Hedging Revolving Liabilities means an amount equal to:

Hedging Liabilities X Revolving Facility Debt
Bridging Debt, Senior A Facility
Debt, Senior B Facility Debt,
Senior C Facility Debt, Revolving
Debt, & Mezzanine Debt

Insurances means all contracts and policies of insurance or indemnities which are from time to time
taken out by or on behalf of the Company or (to the extent of the Company's interest) in which the
Company from time to time has an interest.

Intercreditor Deed means the intercreditor deed dated 11 June 2003 between the Borrower, the
Lenders under each of the Facility Agreements, BoS (as Arranger and as Agent in respect of each
Facility, as hedging guarantor and as Security Trustee).
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Interest Period means, in relation to any Loan under the Acquisition Bridging Facility Agreement, the
Senior A Facility Agreement and the Senior B Facility Agreement, each period determined in
accordance with clause 9 (Interest Periods) thereof and, in relation to an Unpaid Sum, each pertod
determined in accordance with clause 8.3 (Default interest) thereof.

Junior Debt means:

(a) the Hedging A Liabilities (to the extent outstanding);

(b) the Hedging B Liabilities (to the extent outstanding);

{c) the Hedging C Liabilities (to the extent outstanding);

(d) the Hedging Revolving Liabilities (to the extent outstanding),
(c) the Hedging Mezzanine Liabilities (to the extent outstanding);
3} the Sentor A Facility Debt (to the extent outstanding);

§3) the Senior B Facility Debt (1o the extent outstanding),

(h) the Senior C Facility Debt (to the extent outstanding);

) the Revolving Facility Debt (to the extent outstanding); and
)] the Mezzanine Debt (to the extent outstanding).

Junior Finance Document means a finance document under the Senior A Facility Agreement, the
Senior B Facility Agreement or the Mezzanine Facility.

JV Properties means each property specified as such by the Agent and the Borrower.
Lender means in relation to any Loan:
(@ any Original Lender; and

(b) any bank or financial institution which has become a party to the relevant Facility Agreement,
in accordance with the terms of that Facility Agreement;,

which in each case has not ceased to be such a party in accordance with the terms of that Facility
Agreement.

Loan means, in relation to a Facility Agreement, each loan made or to be made under that agreement
or the principal amount outstanding for the time being of that loan.

Mezzanine Debt means all present and future habilities {actual or contingent) payable or owing by the
Obligors to the Mezzanine Lenders under or in connection with the Mezzanine Facility together with:

(a) any refinancing, novation, refunding, deferral or extension of any of those liabilities;
®) any further advances made by the Mezzanine Lenders to an Qbligor under any agreement
expressed to be supplemental to the Mezzanine Facility plus all interest, fees and costs in

connection therewith;

(¢} any claim for damages or restitution in the event of rescission of any of those liabilities or
otherwise in connection with the Mezzanine Facility;
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) any claim against any Obligor flowing from any recovery by an Obligor of a payment or
discharge in respect of those liabilities on grounds of preference or otherwise; and

(&) any amounts (such as post-insolvency interest) which would be included in any of the above
but for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings.

Mezzanine Facility mecans the mezzanine facility agreement dated 11 June 2003 between the
Borrower and BoS (as Arranger, as Agent and as a Lender) in respect of a term loan facility of up to
£47,100,000.

Mezzanine Lenders means BoS and its permitted successors and assigns.

Mortgaged Property means the property legally mortgaged by the Debenture and any other freehold
or leaschold property the subject of the Debenture (and shall include, for the avoidance of doubt, and
without prejudice to the foregoing generality, the properties listed in part 1 of schedule 1 of the
Debenture).

Net Sale Proceeds means the Sale Proceeds of a disposal of a Property net of (a) VAT and Taxes and
(b) reasonable and properly incurred fees, costs and expenses and disbursements incurred by a Group
Company in connection with that disposal which have been approved by the Agent.

Obligor means the Borrower or a Guarantor.

Occupational Lease means any occupational lease or licence or other right of occupation to which an
Obligor's interest in any Property may be subject from time to time.

Offer means the offer on behalf of the Borrower to acquire the entire issued and to be issued share
capital of the Target to be made substantially on the terms and conditions referred to in the Press
Announcement and the Offer Document, as that offer may be waived, revised, varied or amended with
the prior written consent of the Agent.

Offer Document means the document pursuant to which the Offer will be made.
Original Lender means BoS.

Press Announcement means the press announcement to be released by or on behalf of the Borrower
announcing the terms of the Offer.

Properties means (i) each of the properties set out in the Schedule of properties below which has not
been disposed of by an Obligor in accordance with the provisions of the Facility Agreements and any
other property from time to time acquired by any Obligor and "Property" means any one of them and
(i1) for the purpose of clauses 19, 20, 21 and 22 of the Senior B Facility Agreement, each of the JV
Properties which have been refinanced by a Loan under the Senior C Facility.

Refinancing Facilities means each of (i) the Senior A Facility Agreement and (ii) the Senior B
Facility Agreement (incorporating the Senior B Facility, the Senior C Facility and the Revolving
Credit Facility).

Revolving Credit Facility means the revolving credit facility of up to £10,000,000 provided or to be
provided by the Lenders to the Borrower.
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Revolving Facility Debt means all present and future liabilities (actual or contingent) payable or
owing by the Obligors to the Senior B Facility Lenders under or in connection with the Revolving
Facility together with:

(a) any refinancing, novation, refunding, deferral or extension of any of those liabilities;

(b) any further advances made by the Senior B Facility Lenders to an Obligor under any
agreement expressed to be supplemental to the Revolving Facility plus all interest, fees and
costs in connection therewith;

© any claim for damages or restitution in the event of rescission of any of those liabilities or
otherwise in connection with the Revolving Facility;

({)] any claim against any Obligor flowing from any recovery by an Obligor of a payment or
discharge in respect of those liabilities on grounds of preference or otherwise; and

{e) any amounts (such as post-insolvency interest) which would be included in any of the above
but for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings.

Sale Proceeds means the consideration received by an Obligor in respect of the disposal of its interest
in a Property or of the shares in a subsidiary which holds a Property.

Secured Liabilities means, in respect of the Company, all of its present and future obligations and
liabilities to the Security Trustee and each of the Finance Parties under the Debenture, each of the
Facility Agreements and each of the other Finance Documents, whether actual, contingent, sole, joint
and/or several or otherwise, including without limitation, all obligations to indemnify (to the extent
expressly contained in a Finance Document) the Security Trustee and each of the other Finance
Parties.

Security means a mortgage, charge, encumbrance, standard security, pledge, lien or other security
mterest securing any obligation of any person or any other agreement or arrangement having a similar
effect.

Security Assets means all assets, rights and property of the Company the subject of any security
created pursuant to the Debenture.

Security Documents means (i) the Debenture, (ii) share certificates and stock transfer forms executed
in blank in respect of all Target's Shares and (iii) any other document that the Agent may from time to
time reasonably require to be granted by any Group Company to the Security Trustee in connection
with clause 21 of the relevant Facility Agreement guaranteeing and/or creating or evidencing rights in
security for, or otherwise m support of, all or any part of the obligations of any Obligor under the
Finance Documents and designated as such by the Agent.

Security Interest means any mortgage, pledge, lien, charge, assignment, hypothecation or security
interest or any other agreement or arrangement having the effect of conferring security.

Security Trustee means BoS and its permitted successors and assigns as agent under and in
connection with each Debenture and any present or future document conferring or evidencing any
Security Interest for or in respect of any Facility or any Finance Document.

Senior A Facility means the term loan facility of up to £213,060,000 provided or to be provided by
the Lenders to the Borrower.
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Senior A Facility Agreement means the facility agreement dated 11 June 2003 between the Borrower
and the BoS (as Arranger, as Agent and as Lender) in respect of the Senior A Facility.

Senior A Facility Debt means all present and future liabilities (actual or contingent) payable or owing
by the Obligors to the Senior A Facility Finance Parties under or in connection with the Senior A
Facihty together with:

(2) any refinancing, novation, refunding, deferral or extension of any of those liabilities;

13)] any further advances made by the Senior A Facility Lenders to an Obligor under any
agreement expressed to be supplemental to any Senior A Facility Finance Document plus all
interest, fees and costs in connection therewith;

(c) any claim for damages or restitution in the event of rescission of any of those liabilitics or
otherwise in connection with any Senior A Facility Finance Document;

(d) any claim against any Obligor flowing from any recovery by an Obligor of a payment or
discharge in respect of those liabilities on grounds of preference or otherwise; and

(e) any amounts (such as post-insolvency interest) which would be included in any of the above
but for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings.

Senior A Facility Discharge Date means the date upon which the A Agent certifies that the Hedging
A Liabilities and the Senior A Facility Debt have been repaid or discharged in full.

Senior A Facility Finance Documents means the Finance Documents as defined in the Senior A
Facility Agreement.

Senior A Facility Finance Parties means the Finance Parties as defined in the Senior A Facility
Agreement.

Senior B Facility means the term loan facility of up to £38,050,000 provided or to be provided by the
Lenders to the Borrower.

Senior B Facility Agreement means the facility agreement dated 11 June 2003 made between
amongst others the Borrower and the Agent and Arranger relating to the provision of the Senior B
Facility, the Senior C Facility and the Revolving Credit Facility.

Senior B Facility Debt means all present and future liabilities (actual or contingent) payable or owing
by the Obligoers to the Sentor B Facility Lenders under or in connection with the Senior B Facility
Agreement together with:

@) any refinancing, novation, refunding, deferral or extenston of any of those liabilities;
(b) any further advances made by the Senior B Facility Lenders to an Obligor under any
agreement expressed to be supplemental to the Senior B Facility plus all interest, fees and

costs in connection therewith;

(c) any claim for damages or restitution in the cvent of rescission of any of those liabilities or
otherwise in connection with the Senior B Facility Agreement;

(d) any claim against any Obligor flowing from any recovery by an Obligor of a payment or
discharge in respect of those liabilities on grounds of preference or otherwise; and
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() any amounts (such as post-insolvency interest) which would be included in any of the above
but for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings.

Senior B Facility Finance Documents means the Finance Documents as defined in the Senior B
Facility Agreement relating to the Senior B Facility, the Sentor C Facility and the Revolving Credit
Facility.

Senior B Facility Lenders means BoS and its permitted successors and assigns.

Senior C Facility means the term Joan facility of up to £7,940,000 provided or to be provided by the
Lenders to the Borrower

Senior C Facility Debt means all present and future liabilities (actual or contingent) payable or owing

by the Obligors to the Senior C Facility Lenders under or in connection with the Senior C Facility

together with:

(a) any refinancing, novation, refunding, deferral or extension of any of those liabilities;

(b) any further advances made by the Senior B Facility Lenders to an Obligor under any
agreement expressed to be supplemental to the Senior C Facility plus all interest, fees and

costs in connection therewrth;

(c) any claim for damages or restitution in the event of rescission of any of those liabilities or
otherwise in connection with the Sentor C Facility;

(d) any claim against any Obligor flowing from any recovery by an Obligor of a payment or
discharge in respect of those liabilities on grounds of preference or otherwise; and

(&) any amounts (such as post-insolvency interest) which would be included in any of the above
but for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings.

Senior C Lenders means BoS and its permitted successors and assigns.

Shares means the entire issued share capital of any Subsidiary of the Company.

Subsidiary means a subsidiary within the meaning of section 736 of the Companies Act 1985,

Target means Compco Holdings plc.

Target Group means the Target and its Subsidiary (including any joint venture company).

Target Group Chargor means:

(a) in respect of the Acquisition Bridging Facility Agreement and Senior B Facility Agreement
each of the members of the Target Group listed in Part TV of Schedule 2 thereof; and

(b) in respect of the Semior A Facility Agreement and the Mezzanine Facility, each of the
members of the Target Group.

Target's Shares means all of the existing issued shares in the capital of Target and any further such
shares which are to be issued and in respect of which the Offer is made.
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Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature (including
any penalty or interest payable in connection with any failure to pay or any delay in paying any of the
same}.

Tax Deduction means a deduction or withholding for or on account of Tax from a payment under a
Finance Document.

Termination Date means, in relation to a Facility Agreement, the date falling on the first anniversary
of the initial Utilisation Date under that Facility Agreement.

Unconditional Date means the date on which the Offer becomes, or is declared, unconditional in all
Iespects.

Unpaid Sum mecans any sum due and payable but unpaid by an Obligor under the Finance
Documents.

Utilisation means, in relation to a Facility, a utilisation of that facility.

Utilisation Date means the date of a Utilisation, beihg the date on which the relevant Loan is to be
made.

Utilisation Request means a notice substantially in the form set out in schedule 3 (Reguests) of the
relevant Facility Agreement.

VAT means value added tax as provided for in the Value Added Tax Act 1994 and any other tax of a
similar nature,
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Schedule of Properties

Property

Owner

Aldenham Reservoir, Aldenham

Haigside Limited as JV partner with Safari
Investments Inc (not gronp Co)

Frenson Estate, Liverpool

Frenson Limited and Borderpark Limited

Frenson Estate ~ Border Park, Liverpool

Frenson Limited and Borderpark Limited

The Daimler Building, Herbrand Street, London
WC1 (1)

Drakelane Limited and Powercity Limited

26/28 Hallam Street, London W1

Seymour Development Limited

Longbeck Trading Estate, Cleveland

J Forman (Salmon Curers) Limited

Sandridge Park, Porteswood, St Albans

Seymour Development Limited

17/21 Emerald Street, London WC1(2)

Seymour Development Limited

Roval College Street, Camden Town, London
NW1

Seymour Development Limited

Warwick House, 8 Warwick Court, London WC1

Sevmour Development Limtted

Baird House, 15-17 8t Cross Street, London EC1

Haigside Limited

20-22 Bedford Row, London WC1 (3)

Seymour Development Limited

Lambs Conduit Street, London WC1

Terrington Properties Limited

26-28 Bedford Row, London WC1 (4)

Seymour Development Limited

37-41 Bedford Row, London WC1 (5)

Seymour Development Limited

28-30 Theobalds Road, London W(l

Seymour Development Limited

37-38 John Street, London WC1 (6)

Seymour Development Limited

Camden Town, London NW1 (7)

Compco Camden Limited (part owned by
Flagrealm Limited and Echoglade Limited who
hold on trust for Compco Camden Limited

Dufferin Street, London EC1 (8)

Globestar Properties Limited

Cityside and Challenger House, London E1 (9)

Seymour Development Limited

The Astoria,
London WC2

157-165 Charing Cross Road,

Whitefox Properties Limited and Bronzegate
Limited (who hold on trust for Haigside Limited
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and Emflag Limited)

20 Hanover Square, London W1 (11)

Finch Investments Limited and Leafstar Limited
{(who hold on trust for Haigside Limited and
Brooks Place Praperties Limited)

New Derwent House, 69-73 Theobalds Road,
London WC1

Flanders Associates (Two) Limited

Churchill House, Red Lion Square, London WC1
(12)

Flanders Associates (Two) Limited / Cadogan
Properties Limited

}7 Oxford Street, London W1

Globewalk Limited and Roseport Limited

Staple Inn, Holborn, London WCI {13)

Cadogan Properties Limited

St Marks House, Shepherdess Walk, London N1
(14)

Seymour Development Limited

Carriage Eversholt Street, London

NW1(15)

Row,

Haigside Limited

Palatine Buildings, Adelaide Street, Blackpool

Seymour Development Limited

Swan Centre, Yardley, Birmingham

Cadogan Properties Limited

66-77 Charterhouse Street, London EC1 (16)

Seymour Development Limited

BP Ground Rent Estate, Various Locations

To be confirmed afier the completion of the
acquisition of Target's Shares

Chalcots Estate, Swiss Cottage, London NW3

Fivecourts Limited and Comdart Limited

Ground Rent Estate A, Vartous Locations

To be confirmed after the completion of the
acquisition of Target's Shares

Infobuild Ground Rents, Various Locations

To be confirmed after the completion of the
acquisition of Target's Shares

Prodame Ground Rent Estate, Various Locations

To be confirmed after the completion of the
acquisition of Target's Shares

Banner Street, London EC1

Haigside Limited

138-140 Old Street, London EC1

Haigside Limited

26/28 Seymour Mews, London W1 (17)

Seymour Development Limited

Watford Enterprise Centre, Greenhill Crescent,
Croxley Green Watford

Seymour Development Limited

Madiera Drive, Brighton (18)

Compco Holdings plc

Capital House, Waterfront Quays, Salford Quays,

Seymour Development Limited
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Manchester

Thavies Inn, Holbom Circus, London EC1 (19)

Seymour Development Limited

Magnetic House, Waterfront Quays, Salford
Quays, Manchester

Magnetic House (No 1) Limited and Magnetic
House (No 2) Limited

Laser House, Waterfront Quays, Salford Quays,
Manchester (20)

Laser House (No 1) Limited and Laser House
(No 2) Limited

Chelsea Harbour, Townmead Road and Lots | Chelsea Harbour Limited
Road, London
13 - 23 Military Road, Chatham Haigside Limited
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- PRICEVWATERHOUSE(QOPERS

The Directors
Cadogan Properties Limited

PricewaterhouseCoopers LLP

1 Embankment Place

London WC2N 6RH

Telephone +44 (0) 20 7583 5000
Facsimile +44 (0) 20 7822 4652
Direct Phone +44 (0) 20 7804 7172
Direct Fax +44 (0) 20 7212 2859

¢/o One De Walden Court
85 New Cavendish Street
London

WM 7RA

4 September 2003

Dear Sirs

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

We have examined the attached statutory declaration of the directors of Cadogan
Properties Limited (‘the Company') dated 4 September 2003 in connection with the
proposal that the Company's subsidiary undertakings, as set out in the attachment to this
letter, should give financial assistance for the purchase of the whole of the issued ordinary
shares of the Company’s ultimate holding company, Compco Holdings Limited.

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

Yours faithfully

S
e G L0

PricewaterhouseCoopers LLP
Chartered Accountanis and Registered Auditors

PricewaterhouseCoopers LLP is a limited liability partnership registered in England with registered number OC303525. The registered office of PricewaterhouseCoopers LLP iy
| Embankment Place, Londen WC2N 6RH, Al partners in PricewaterhouseCoopers UK Associates A are autherised to conduct business as agents of, and all contracts for services to
clients are with, Pricewaterhous¢Coopers LLP. PricswateriouscCoopers LLP Is authorised and regulated by the Financizl Services Authority for designated investiment bustness.




 PRICEAVATERHOUSE(COPERS

The Directors
Cadogan Properties Limited

Attachment

Cadogan Properties Limited - subsidiary undertakings giving financial assistance for
the purchase of the whole of the issued ordinary shares of Compco Holdings Limited

Flanders Associates (Two) Limited
Denebridge Limited
Prodame Limited
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