*  COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

193(6)a

of shares
Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this )
margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5 ===
in black type, or ( ) | | | | 420575
bold block lettering e — L~

me of n

Note Name of company
Please read the notes o
on page 3 before » MEPC Limited
completing this form.

*ingert full name ¥We g FPlease see attached Schedule
of company

2 insert name(s} and
address(es) of all
the directors

t delete as 'h QL’Q_ [Noex xetex Hixeotxd, (all the directors]t of the above company do solemnly and sincerely declare that:
appropriate
The business of the company is:

§ defete whic,_,‘gqé;,a FAR KRR QUK X XTSI RAND] X N RRIECK XX Rotion I RITIOURE XNRAXRA XXX X OSa0EI00ONK XIO78R
o IMAPPIORTAIS R R KRR R R R AIOTISER XK MITRATX K RK XX KK KM TR R R I RAN RO XOBR XX SORK RR
IO e ReddKRERTRR

(¢} something other than the above§

I l/l@ The company is proposing to give financial assistance in connection with the acquisition of shares in the

[company] SR RASLICRRICERK X

kieniseddt
lnlag The assistance is for the purpose of [thatyeomastionk [reducing or discharging a liability incurred for the

purpose of that acquisition].t

The number and class of the shares acquired or to be acquired is: 349,794,991 ordinary

shares of 30 5/19 pence each

Presentor's name address and For official Use

reference (if any) : General Section Post room
John Price 1IN T
Company Secretary
MEPC Limited
103 Wigmore Street
London W1U 1AaH AZ3 #APRAKSEF® 0762

DX Exchange AQ1285795 COMPANIES HOUSE 0111101
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The assistance is to be given to: {note 2} Leconport Estates (Company Number: 4007123)

whose registered office is at Leconfield House, Curzon Street, London W1Y 7FB

The assistance will take the form of;

The execution and delivery of, and the performance by the Company of its
obligations under a Loan Agreement to be dated on or about 30 October 2001
and made between the Company and Leconport Estates.

The person who [has acquired] [wikaoauiei the shares is:

Leconport Estates

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

On execution of the Loan Agreement the Company agrees to make available to
Leconport Estates a loan facility of £300 million, under which drawings may
be made upon two business days notice. Monies owed to the Company under the
Loan Agreement must be repaid on the earlier of fourteen days notice or 30
October 2006. Monies owed to the Company under the Loan Agreement may be
prepaid (together with accrued interest)in whole or in part (in multiples
of £1 million) at any time on fourteen days prior written notice. Monies
owed to the Company under the Loan Agreement will bear interest at a rate
per annum egual to 0.5% below LIBOR, which will be pavable quarterly in
arrears. AL the date of each drawing under the Loan Agreement, Leconport
Estates is held to warrant that the Loan Agreement is a legal, valid and
binding enforcakble obligation, is within its powers and has been duly
authorised and does not and will not breach its Memorandum and Articles of
Association or any deed or agreement binding on it, or violate any
applicable law.

The amount of cash to be transferred to the person assisted is £ Up to 300 million

The value of any asset to be transferred to the person assisted is € NIL

The date on which the assistance is to be givenis >0 October 2001

Please do not
write in this
margin

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

t delete as

appropriate
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Please do not /We have formed the opinion, as regards the company’s initial situation immediately following the date
write in this
margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

Please complete found to be unable to pay its debts. (note 3}

fegibly, preferably
in black type, or

bold black lettering (a) WWe have formed the opinion that the company will be able to pay its debts as they fali due during

* delete either {a) or the year immediately following that date]” (note 3)
B ) KKK KUK AN K KK X KX XK KO ORI RN
M\ *’( _ ﬂ\ 36X TR M RAKK XX XA ROTX XXM XS X XD R0 30K YA X XD X Mot X MPOEUE XM RO A R XX xof Xk
CONXNSDECENEC K REXXKENE XY (note 3)

And l/'we make this sclemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below

LY zadey PR HOATILD HRATS

Day Month Year
n[510|110]ZDj0]| !

before me /"(4 A O@A"V\ '>(* Aﬁ"‘ C\OQ/LM’\

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on A, L‘Em“&ﬁk
a Commissioner for Oaths. sJLIClTOR

,.lv S : .
NOTES {1 QUEEN! STREET

A
1 For the meaning of "a person incurring a »OINTON Wy RN

liability" and "reducing or discharging &
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 shouid be shown.

3 Contingent and prospective liabilities of the
company are {o be taken into account - see
section 156(3} of the Companies Act 1985.

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

5 The address for companies registered in
England and Wales or Wales Is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotland:-

The Registrar of Companies
37 Caslle Terace
Edinburgh

EHt 2EB
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Please do not
write in this
margin

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

* delete either (a) or
(b} as appropriate

A

Page 3

{/'We have formed the opinion, as regards the company's initial situation immediately following the date

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

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

(a) WWe have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that date]* (note 3)

(D) (XXX XM R X0 X KOTH MM XM X F A HICH XK XSGR RO XA POX X XXt RIXSOCK MR XM X K
F 3 X NG XX X KOOI MBOOCRIEXICL XM XXX XRIE IO X XX MOt X XS XSO XRP0R XX one
COXNMELRXEX K KRXXRANE XN (note 3)

And l/'we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below

LEweDEN MUK toaT FAD A ‘
Day Month Year

on |50 ] 102100 i @&"
before me EA, /,U., (?%WL-\ /)

A Commissioner for Oaths or Notary Public or Justice of : %"‘J‘”‘
the Peace of a Solicitor having the powers conferred on

a Commissioner for Qaths.

NOTES PA. 14 LEMEK Lot & %%?s
SOLICHTOR
1 For the meaning of "a person incurring a N\POWEREDTO MNmm
fablty o0 seclion 162(3) of the Comparies '8 QUEEN STREEY
Act 1985. MAYFAIR
2 Insert full name(s) and address(es) of the ‘ONDON W"x GM

person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Comipanies Act 1985.

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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Please do not
write in this
margin

Please complete
leglbly, preferably
in black type, or
beold block lettering

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

i v
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I'We have formed the opinion, as regards the company’s initial situation immediately following the date

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

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

{a) fWe have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that date]* (note 3)

() [KXX XN MERUGRHM T X KODDCE RS R M XN MDGH A IRK XD XX KON XX KX XD X XK MR Xt K

_@ TR KRR XX XIICKOTK XXR MR XD XXX XRIIER 0K 0 JOUDEX ALK MO XL R X et Xog Xkne
COXXRODCEXK K KN NANY XN (note 3)

And /we make this solemn declaration conscientiousty believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below

hERYEGY QIS L RTEAD  HRAT S

Day Month Year

on |5 0] 110] 24212 /
before me »/l""l /e’(/l . Q&V\A’\

A Commissicner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on

a Commissioner for Oaths. S M. LEIVIER LB,
“OHEROR
NOTES 2MPOWERED TO ADMIN!STEROW
'3 QUEEN STREEY

1 For the meaning of "a person incurring a

liability" and “reducing or discharging a ’MYFAR

liability” see section 152(3) of the Companies ‘_ONMN W‘” Om

Act 1985,

2 Ingert 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 prospeclive liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EHt 2EB

Laserform International 12/99




Pleasedo not IWe have formed the opinion, as regards the company's initial situation immediately following the date
write in this
margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

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

tegibly, preferably
in black type, or

bold block letteri . , . .
ererng {a) K'We have formed the opinion that the company will be able to pay its debts as they fall due during

* delete either (a) or the year immediately following that date]* (note 3)
(b) as appropriate
(b} KX X M0 M XX KR RE RO XM X AR MG K XX XM RN XM POCRL XIS X XK A XA B A K%
)“1 | 1&4 Q\ FaX XX R KK XX OUMNOTI XX XM MO XM XX XD 0K XX X B X X M B XS R XXX XOE X ke

COXXPENOEMXK XX KISMIRAXE KN (note 3}
And l/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below

LEAIGDEN] DAL RITFORD RS 7 R

Day Month Year b
on '510 ll() ZIO[(),{
before me JLL. J(/L. 0%04/\- u ZD&\

A Commissioner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

e
’
1 For the meaning of "a person incurring a MPOWERED TO ADMNm om
liability" and "reducing or discharging a
liability” see section 152(3) of the Companies 'd QUEEN STW

Act 1985. MAYFAIR
2 Insert fult name(s) and address(es) of the 3__0NmN W‘* 8“

person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 1568(3) of the Companies Act 1985,

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

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

The Registrar of Companies
Companies House

Crown Way

Cardift

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
a7 Castle Terrace
Edinburgh

EH1 2EB

:age 3 Laserform [nternational 12/99




Pleass do not /We have formed the opinion, as regards the company’s initial situation immediately following the date
write in this

margin on which the assistance is proposed to be given, that there will be no ground on which it could then be
Please complete found to be unable to pay its debts. (note 3)

legibly, preferably

in black type, or

bal tter| ,
d block letiering {a) WWe have formed the opinion that the company will be able to pay its debts as they fall due during

* delete either (a) or the year immediately following that date]* (note 3)
B O s
immmmxixe(mxxoqunnmmmoﬂxwmxmeoeme(xxmxxvsxotmxxuﬁuummxxxmmmxo«xm
| CERXHBOUCHKKRKRIMROEIL (note 3)

And iiwe make this solemn declaration conscientiously beiieving the same 1o be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at CLAZGEL WLk Declarants to sign below

G-12 CrangGER w, Lovnndvo Wi Cﬁm{ (Z

RY  CHAUAL Mbs Ao &

Day Month Year

v 5. lleer.
the-Reace or a Solieitor having the powers conferred-on- W '.1 AL
a Cemmissionerfor-Oaths: Liser DN

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 liabilities 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 Companies 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 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Caslle Terrace
Edinburgh

EH1 2EB

Page 3 Laserform International 12/99




Please.do not
write in this
margin

Piease complete
leglbly, preferably
in black type, or
bold block lettering

* delete either (a) or
{p) as appropriate

Page 3

I'We have formed the opinion, as regards the company’s initial situation immediately following the date

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

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

(a) p/We have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that date]* (note 3)

(D) [ROGX XGREROIEN X0 X XOERMIENXA XN MK MICHK KX XE 0N IO XK PO KCXDQERDS X XA TR XA K%
FCI XEGRNNO, XXX XM MO XN XM XM XXX XOIEN X YO X XD X ALOOE PO X R XD bk XOFX e
COXXNADENECK XK KIAIRAXY NI (note 3)

And l/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Sta&gwm B35,

- GITORS
Declared at L1 0YDE CHAMBERS Declarants to sign below

I FONTSOKEN STREEY
——ONDON-E AW — e NV Std\ VPRV

Day Month Year

on | X ] e ] o o
ANnE  ANRTOLITEU

aths or Notary Public or Justice of

before me

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths,

NOTES

1 For the meaning of "a person incurring a
ilability” and "reducing or discharging a
liability" see section 152{3) of the Companies
Act 1985.

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

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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SCHEDULE OF DIRECTORS

NAME

CHARLES ALEXANDER
v

SIR TIM CHESSELLS
v

MARK COLLINS

GAVIN DAVIDSON

JAMIE DUNDAS

STEPHEN EAST

ALASTAIR ROSS GOOBEY

RICHARD HARROLD

ADDRESS

1 Ashchurch Park Villas

London
W12 9SP
England

Oakleigh
Catts Hili
Mark Cross

Crowborough East Sussex

TN6 3NQ
England

28 Cleveland Road
Barnes

London

SW13 0AB

3 Westfield Road
Maidenhead
Berks SL6 7AU
England

16 Norland Square
London

W11 4PX

England

Buddleia

Butlers Dene Road
Woldingham
Surrey CR3 7HH
England

22 Alwyne Road
London
N1 2HN
England

Hill House Farm
Brandon Parva
Norwich

Norfolk NR9 4DL
England




NAME ADDRESS

JEFFREY MALEHORN 15 Rue Raynouard
Paris 75016
France

MICHAEL PRALLE 50 Pierrepont Drive
Ridgefield
Connecticut 06877
USA

ROBERT WARE Woodley Lodge
Duffield Road
Woodley
Berks RG54RL
England

ANTHONY WATSON Cedar House
50 The Street
Manuden
Bishops Stortford
Herts CM23 1DJ
England

IAIN WATTERS Laurel Bank
Poyle Lane
Burnham
Slough
Berks SL1 8LA
England




KPMG Audit Pic

38th Floor Tel +44 {0120 7311 1000

1 Canada Square Fax +44 {0)20 7311 4121
Canary Wharf Telex 8811541 KPMGLO G
London E14 BAG DX 38050 Blackfriars

United Kingdom

The Directors
MEPC Limited

103 Wigmore Street
LONDON

WI1U 1AH

30 October 2001

Dear Sirs

Auditors’ report to the directors of MEPC Limited pursuant to Section 156(4) of the
Companies Act 1985

We have examined the attached statutory declaration of the directors dated with effect of 30
October 2001 relating to the proposal that the company should give financial assistance for the
discharge of a liability in connection with the purchase of 100% of the company's ordinary
shares. We have enquired into the state of the company's affairs in order to review the bases for
the statutory declaration.

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

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

Yours faithfully

KPMG Audit Ple

A3 TA7R4JSECw

COMPANIES HOUSE 011123313

KPMG Audit Plc, a company KPMG Audit Pic is England and Wales. Registered office
incorgorated under the UK Companies registered to carry on audit 8 Salishury Square
Acts, is a member of KFMG wotk by the Institute of Registered in England London EC4Y 8BB
Internationgl, & Swiss association Chartered Accountants in No 3110745




