]

¥ : 4

Please do not
write In this
margin

Please complete
leglbly, preforabiy
In black type, or
botd bieck lettaring

Nowe

Please read the notes |

an page 3 befors
cempleting this form.

* insert full pama
of company

a Ingert name{s) and
addrass(es) of all
the directors

T delete as
appropriata

§ deleta whichaver
le Inappropriate
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o COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

LINKLAIERS NU 1l

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

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

Name of company

m
WWe a Please see attached Scheduls

» MEPC Limited

N O Falr s

193(6)2

For official uss
=~

[ e el

Company numbesr
] 420575

M

[Hex xairxiixaotak [all the directars]t of the above company do solemnly and sincerely declare that:

The business of the company is:

el xR oahEMXEROMRISER ORI RRRFEECK MR IR IDCBOCRSOTUEEHE XX HeORR0E0n e XZeR
SRR X T R XK DR R DT X NS R X T KX Kos e R ST R X 00k OB X SR R
iR KRneboaDesRIR ShadRiddRstaRi

(&) somsthing other than the above§

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

[company] [SOMEAORINRECRIDDIRAX

Solentit

The asgistance is for the purpose of fihabaeaicitionk [reducing or discharging a liability incurred for the

purpose of that acquisition], T

Tha number and class of the shares acquited or to be acqulred is:

shares of 30 5/1% pence each

349,754,991 ordinary

Prassntor's name address and
referance (if any) :

Jahn Price

e A ———————

For official Use
Ganeral Sactian

age 1

Conpany Secratary

MERC Limited

163 Wigmore Street

London W1H 9AB

DX Exchange A01285795

Post racm

RACL282CTx o
COMPANIES HOUSE oS
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Tl;e asgsistanca is to ba given to: (note 2) Leconport Estates (Company Nunber: 4007123) Ploage da not
. : writs §

whoge registered office ig at Leconfield House, Curzon Street. London W1Y 7FB mmm:mh
Plaasa campiete
legibly, preferably
In black type, or
bold bjock
lenering

The assistance will take the form of:

SR S T R .

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

The person who [has acquired] WY kaoaki®RY the shares is:

Lecenport Estates

1 delote as
appropriate

The principal tetms on which the assistance will ke given are:

On execution of the Loan Agresment the Company agrees to make available to
Leconport Estates a loan facility of £250 million, under which drawings may
be made uypon two business days notice. Moniesz owed to the Company under
the Loan Agreement must be repaid on the earlier of fourteen days notice or
28 April 2006. Monies owed to the Company under the Loan Agreement mgy be
prepaid (together with accrued interest) in whole or in part (in multiples
of £1 million) at any time on fourteen davs prior written notice.

Monies owaed to the Company under the Loan Agrsement will bear interest at a
rate per annum equal to 0.5% below LIBOR, which will be payable quarterly
in arrears. At the data of each drawing under the Loan Agreement,
Leconport Egtates ig held to warrant that the Loan Agreement is a legal,
valid and hinding enforceabhle obligation, is within its powers and has been
duly authorised and does not and will not breach its Memorandum and
Articles of Asscciation or mny deed or agreement binding on it, or violate
any applicable law.

he armnaunt of cash to be transferred to the person assisted is £ Up to £250 million

e value of any asset to be transterred to the person assisted is £ NiL

he date on which the assistance is to be given is 30 April 2001

Page 2
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Ple_}‘as.am.\._nol' ' A/We have formed the opinion, as regards the company's initial situation immediately following the date
wnte i this

NO. 134 H.4/4

margln on which the assistance is propo’sed fo be given, that there will be no ground on which it could then he

Ploase complete  found to be unable to pay its debts. (nate 3)
legibly, preferably

In black type, or
bold block leering

(a) WWe have formed the opinion that the company will be able to pay its debts as they fall due during
* dolats elther (a) or the year immediately fellowing that date]” (note 3)
(b) as appropriate
GRS $0 10t P ey Lod TEATERL I LS PECRI AL et ety b is Loty bERs ST U b1 oy ey s ) )

PR XX RRICR X X7 KNI TR0 XX XA e IDCEA KR X A X X DODUK XARBOOLR X0k XX XOf Xt
QOEXINEMRXR K KX NXAUREXN ™ (note 3)

AndY/we make this solemn declaration conscientiously bellsving the same 1o be trus and by virtue of the
provisions of the Statutory Declarations Act 1835.

Deciarad at Declarants to sign below

10 LIGKHE ST Wi

e e R d .._‘" _\,’ \QM_/
;1: e ROy
% Q_ 8 '—8 = Day Month Year
smEdin -
.ﬁ%a%gcn 2100 4l 2y 010 |
4 %Mf Mﬁ&«
ore me . .
F \r

¥ A Commissioner for Oaths or Notary Public er Justice of

the Peace or a Sclicitor having the powers conferred on
a Commissioner for Oaths.

IN16& vy
133
VO USINWGY OLC

NOTES

1., Far the meaning of "a persen incurring a

- Rability” and "reducing or discharging a

. Nablity* ess section 162(3) of the Compantes
At 1285,

2 Mnsert full name(s) and address(ss) of the
parsan{s) 19 whom asaiatance is to ba glven; I
a recipient [s a company the registered
office addre=s should bs shown.

3 Cantingent and prozpective ligbllitles of the
company are to be 1akan into account - see
gaction 156(3) of the Companles Act 1088,

4 ‘The auditers report requlred by section 155(4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companles sglsterad in
England and Wales or Wales is:-

Tha Regjetrar of Companles
Campanles Mouse

Crown Way

Cardift

CF14 3uZ

or, fof companies registared In Sgotland;-

Tha Reglstrar of Carmpaniss
37 Castle Terrace
Edinburgh

EHY 2EB

age 3 Lagserfomn Iniemadanal 1293
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pteaéagfmﬁ‘ ' WWe 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 o be given, that there will be no ground on which it could then be

Please complete found to be unable te pay its debis. {note 3)

leglhly, prefarably
In black type, or
bold biock jsnaring

(a) WWe have formed the opinion that the company will be able to pay its debts as they fall due during
* del#to alther () of the year immediately following that datel* (nate 3)

{pa X
S mppropate {B) (KOG XDA A XX O PCIR R XA MM XA A0 H K MFOUNEK XX M0 M XU FOCKK X X X XTGBT I Xl KN

PRI X RERXK XIXSC TR ICON K XRe X PRI X IR A XK XTRIe IR B X M N DO N IVOON 2 0XTR Xorx e
ONXMDCNNXIE XX XRXMANNEN]” (note 3)

Andy/we make this solemn declaration conscientiously bslleving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declarad at Declarants to sign below

Uibrgty (it fordlore JULT 5OH) LA

Day Month Year

on 2|7 O|A |2 oj0)! Cém_(ﬂ#—i-"f

Lﬂﬂj“ gD Lf ‘C( "‘ﬁd\
-/

A Commissippier for Oaths of Notary Public or Justice of

the Peace or a Selicitor having the powers conferred on

a Commissioner for Oaths.

bafore me

NOTES

1 Farthe meaning of *a persen incurdng a
[labllity® and *reducing or discharging a
Nabtity* eea agction 152(3) of the Companles
Acy 1985,

2 Insert full name(e) and addresz(ss) of the
person(s) to whom essistance is to be glven; If
& recipiont Is a company the registorsd
office address should be shown,

3 Contingant and prospeciive liabllitles of the
company are to be takan inta account - 286
saction 156(3) of the Companles Act 1885,

4 The auditars report requirad by section 156(4)
of the Companies Act 1985 must be annexed
10 this form.

8 The address for companles teglstersd in
England and Wales or Wales is:-

The Regisirar of Companles
Campanles Houss

Crown Way

Cardlt

CF143VZ

of, for companios registarad In Sgotland:-

The Reglstrar of Companies
37 Caslle Tetrace
EdInburgh

EHi 2EB

Page 3 Lnzerfamn Inmguan 12199
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: @o1s
- - fo.ePR.2E@1 13:@S LINKLATERS NO 122 NO.B94  F.4sa
Please do it WWe have formed the opinion, 3s regards the company's initial situation immediately following the dat

to in . : '

"r;'iarmn o on which the assistance is proposed to be given, that there will be no ground on which it could then b
Pleace complere  foundto tie unable ta pay its debts. (nota 8)
leglily, preferably
In bilack type, or

bold bicck leraring {a) f/We have formed the opinion that the company will be able to pay its debta as they fall dus durn

* delate elther (a) t‘:r the year immediately following that date]* {nate 3)
(522 ERTOPIEE o) IR KO XSRS XX K IR XXX IO KOOSR

e K XX RIIROTX I K MR XN KRB SO R K XX 4 S DU XA R BRI
MARIDEENEGE XK RIMRUREXIR]" (note 3)

And/we make this solamn daclaration conscientiously belleving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Peciarsd at Declarants to sign below

"

Day Monih Year

on |[2(72]014 |2 1010

LS M(LW/LL

bafare.me .

A Commissioner for Oaths or Notary Publie or Justica of
the Peace or a Solicitor having the powers confetred on
a Commissianer for Oaths.

NOTES

1 For the meaning of "s parson Incuwring a
Habliity" and “reducing or dlacharging a
Iiablily* 888 eaction 162(3) of the Companles
Act 1885,

2 Inzapt Tull name(s) and address{as) of the . : ]
parson(s) to whom aseisiancae is to bs glven; Iif o -
R reciplent la 2 campany the registorad
office address should ba shown.

3 Cantingent and prospectiva Bablitles of the
company are to he taken into account - see
sectien 156(3) of tha Companles Act 1BBS,

4 The auditors report raquitad by saction 156(4)
of the Companjes Adl 1985 must be annexed
to fhves form.

& The address for companiss (aglstersd in
England and Wales or Wales is:-

Tha Aegistrar of Coinpanles
Companles Holee

Crewn Way

Capdlff

©F14 3UZ

of, kor companiaa reglstarad in Scotland;-

The Reglstrar of Companies
37 Castla Termace

Edinburgh

EH1 2EB

. Page 3
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Yo, ANTONIO BOSCH CARRERA, Notario del Hustre
Colegio de Cataluiia, con residencia en Barcelona, DOY
FE oo s o e e e e e e e e e e
Que la firma que figura en ¢l anverso de este documento
ha sido estampada en mi presencia por el sefior JEFFREY
ALAN MALEHORN, quien me ha exhibido su pasaporte
vigente de los Estados Unidos numero 156033177, ----u---
Y PARA QUE CONSTE, y a utilidad de parte interesada,
25  SELODE expido el presente TESTIMONIO, en Barcelona, a vein-

pra Lfféﬂﬁ%’gﬁgg tisiete de abril del afio dos mil uno.--------mccccvemccmrecnn--
_HRR

- R NoTARlADC
K EUROPA
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«» 25/04 '01 11:44 FAX 44 20 7302 6830

GE CAPITAL REAL ESTATE.

. dio1s
~ - te.APR.2@@1 13:0@5 LINKLATERS NO 122 NO.UY4  F.4s4
pia mdar:at YWs have formed the opinion, as regards the company's Initial situation Immediately following the dat
write in th _
]

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

Pleace complete  foundto be unable to pay its debts. (note 8)
hﬂlhhf. pr-mah!v
In black
bl blook erarig (a) WWa have formed the opinlen that the company will be able to pay its debts as they fall due durin
. dcl)ala glther (a) or the year immediately following that datse]* (note 3)
(b} & rate
R (b) (RS XD X KRR KK MR A A R KRR R PO MM XK
NI X MR XX RO KR X R KT X XX XIS R K X X X X PO X RTOC R XDy

QNN R REXMRUR BN (note 3)

And y/we make this solamn daclaration consclentiously beileving the same ta be true and by virtuo of thi
provisions of the Statutory Declarations Act 1835.

Declarsd at Duclarants to sjgn below

Day Manth Year wm\' I

on |[Z[Z]olk 2D 10|}
before me

A Commissionear far Oaths or Notary Public ar Justice of
the Peacs aor & Sclicitor having the powers confefred on
a Commissioner for Oaths.

NOTES

1 Far the meaning of *a parsen jncyring a
Nahility” and "reducing or discharging a
Nablthy" ece esction 162(3) of the Companiee
Act 1988,

2 Insart fuli name(s) and addraesa(as) of the
person(s) o whom aasistAnce is {o be glven; if
& reciplant js & company the registersd
office address should ba shown.

3 Caniingant and prospediive Kabllites of the
company are 1o be taken into account - see
saction 156(3) of the Companles Act 1DBS,

4 The auditors report requirad by sectian 156{4)
of the Companies Act 1985 must be ahnexed
to this farm.

6 The address for companlss (egistsred in
England and Walas or Walas is:

Tha Regietrar of Companlaes
Companles House

Crawn Way

Cardiff

CF14 3UZ

of, for companies registared In Scotland:-

The Reglstrar of Companies .
37 Caxlla Termce

Edinburgh

EH1 2EB

. Page3 ' Laserform Inamadeng] 1299



Yo, ANTONIO BOSCH CARRERA, Notario del Ilustre
Colegio de Catalufia, con residencia en Barcelona, DOY

Que la firma que figura en el anverso de este documento
ha sido estampada en mi presencia por el sefior MI-
CHAEL EDWARD PRALLE, quien me ha exhibido su pa-
saporte vigente de los Estados Unidos numero
024654558 . ~--mcmmmmmmm e e
Y PARA QUE CONSTE, y a utilidad de parte interesada,
expido el presente TESTIMONIO, en Barcelona, a vein-
tisiete de abril del afio dos mil uno.

2 5 SELLO DE
P LEGITIMACIONES Y
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a "
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4410952
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Pléuse?:r,tﬁ * ¥Woe 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
Pleass complete found to he unable te pay its debts, (note 3)

legllly, prefe rabhf

in black type, o

bold b . .
oldblock Im“ng {a) WWe have formed the opinlon that the company will be able to pay its debts as they fall due during

* dolute elther (a) or the year immediately following that date]” (note 3)

(b & riat
() DR X H NGO XA XX XA XY AKX KR X XARH 0K K8

EXR I X MK XXX R IO XA R A X R XX X IO A DX X OB R U R X0t XOf 1 e
QUEARADCRXIEGLRK RN OR]” (note 3)

Andy/we make this solemn declaration conscientiously belleving the same to be true and by virtue of the

pravisions of the Statutory Declarations Act 1835.
HER MES PENMSIOAS MANAJEMENT LIMITED

Declared at LWL OYDS CHAMRELS - Declarants to sign below
CRATSOKENSTREE
' R RS e BT AW 7’2\/}\,,\ 4”),,‘,\_‘6
Aeraant T Qoo E‘[
Day Month Year

wluslonlage i < Uk e I

before me

the-RPeseeror a Solicitor having the powers conferred on

a Commissioner for Oaths. ™ ATED 125 APRI- 2 2D/,
NOTES BEAUMONT AND SO%

SOLICITORS
1 Forthe meaning of "a parson incurring a LLOYDS CHAMBERS

labllity” and “reducing or discharging a 1 PORTSOK o
Hablly* e=s section 152(3) of the Companles EN STREE:

Act 1985, “ONDON, E1 BAW

2 Insert full name(e) and addresz(ss) of the
persan(s) to whom assistance is to ba glven; If
a recipient is & company the registered
office address should be shown.

3 Cantingent and prospeciive izhllitles of the
cormpany are 1o be takan into account - see
saction 156(3) of the Companlas Act 198S.

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

5 The address for companles reglstered in
England and Wales or Wales is:~

Tha Regjstrar of Campanles
Campanles Hougs

Crawn Way

Cardlf

CF14 UZ

of, for companies registered In Scotland:-

The Registrar of Gornpanies
37 Casile Terrace
Ed|nburgh

EH1 2EB

Lnscrform Internatlonyl 12/99
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NO. @4

v.as4

Plaage db :{61 * WWe 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  ToUNd to be unable to pay its debts. {note 3)

teglily, prafsrably

in black type, or

bold block leftering

{a) f/We have formed the opinien that the company will be able to pay its debfs as they fall due during

* deate elther (a} or the year immediately following that date]” (note )
(b) a3 appropriats

(b) [XOGX DA ICrINE X8 X B XK XK MM XXX D DO S XTI XXX MG X XM X PR P X X XIS MM XX N
XA DGR  XXX XIRICR O X XA MR A ORI, X X X ORIRUT R XOEX OO XX RIOOL R XXM RO e

ORAROCRINEKIRK KX (note 3)

And)/we make this solemn declaration conscientiously belleving the same to be frue and by virtue of the

provisions of the Statutory Declarations Act 1835.

HeErRmES PENSICAS Kaw ASEWMENT LINMITED

LL->Y CHAWMRERS
Peclared at P o%.s:rsonc ENSTREET
L enIDON Ef AW

Day Month Year

the-Pease-era Solicitor having the powers conferred on
a Commissioner for Oaths.

oo [0 glayoe b2
be‘foreme//ﬁ-
_— ﬁ a Jf-‘-‘-'l S.AMiagis

Declarants to sign below

A DS T Crettene

i AURONT AND SOOI
SOLICITORS
LLOYDE CHAMBERS

1 PORTSOKEN STREEY

NOTES

1 For the meaning of "a person Ineuring a
flabiiity” and "reducing of discharging a
Habliw" sos asction 152() of the Companles
At 1985,

2 Insart full name(e) and address(ss) of the
parson(s) to whom assistance is to he glven; If
a recipient la a company the registerad
office address shauld ba shawn.

3 Cantingent and prospeciive liabllities of the
company are to be taken inta account - see
saction 156(3) of the Companles Act 1983,

4 The suditdrs report required by section 158(4)
of the Companies Act 1985 muist be annexed
to thie form.

% The address for companles reglsterad in
England and Wales or Wales is:-

The Registrar of Campanlas
Companles Hougg

Crown Way

Caydiff

CF14 3UZ

or, for companies registared In Seotland:-

The Regletrar of Companies
37 Caslla Tetrace
Edinburgh

EHY 2ZEB

Page 3

+ONDON, E1 8AW
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SCHEDULE OF DIRECTORS

NAME

CHARLES ALEXANDER

SIR TIM CHESSELLS

GAVIN DAVIDSON

JAMIE DUNDAS

STEPHEN EAST

ALASTAIR ROSS GOOBEY

RICHARD HARROLD

ADDRESS

1 Ashchurch Park Villas
London

W12 9SP

England

Oakleigh

Catts Hill

Mark Cross

Crowborough East Sussex
TNB 3NQ

England

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 NR@ 4DL
England




NAME

JEFFREY MALEHORN

MICHAEL PRALLE

ROBERT WARE

ANTHONY WATSON

IAIN WATTERS

ADDRESS

15 Rue Raynouard
Paris 75016
France

50 Pierrepont Drive
Ridgefield
Connecticut 06877
USA

Woodley Lodge
Duffield Road
Woodley

Berks RG5 4RL
England

Cedar House

50 The Street
Manuden

Bishops Stortford
Herts CM23 1DJ
Engiand

Laurel Bank
Poyle Lane
Burnham
Slough

Berks SiL1 8LA
England




KPMG Audit Plc

28th Floor Tef +44 (0) 20 7311 1000

1 Canada Square Fax +44 {0} 20 7311 6402
Canary Wharf Telex 8811541 KPMGLO G
Londen E14 SAG DX 38050 Blackfriars

United Kingdom

The Directors
MEPC Limited

103 Wigmore Street
London

WI1U 1AH

30 April 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
April 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
. s fl

KPMG Audit Plc

KPMG Audit Plc, a company KPMG Audit Ple is England and Wales. fegisterad office
incorporated uncer the UK Companies tegistered 10 carry on audit 8 Salisbury Square
Acts, is a member of KPMG work by the Institute of Registered in England London EC4Y 8BB
International, a Swiss association

Chartered Accountants in No 3116745

L




