COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

09(6)2

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) —er—T—=

in black type, or | | | | 1786819

bold block lettering e =

Note Name of company

Please read the notes

on page 3 before * Crest Nicholson (South West) Limited (""Company")

completing this form

* ";SEH full name X'We o the directors histed 1n part A of annexure 1, together with the directors listed 1n part B of annexure 1 (each
of company

of whom are simultaneously swearing wdentical statutory declarations), being
2 insert name(s) and

address(es) of all

the directors

t delete as DO20S0OIAOMM (all the directors] t of the above company do solemnly and sincerely declare that
appropriate
The business of the company I1s

§ delete whichever
1S Inappropnate

(¢) something other than the above §

The company 1S5 proposing to give financial assistance in connection with the acquisiton of shares in the

POPGSOB] [company's holding company  Crest Nicholson Limited (company number 1040616) (" Target')
3 XKpOER

The assistance 1s for the purpose of [that gequisition] [reducing or discharging a hability incurred for the
~

purpose of that acquisition]

The number and class of the shares acquired or to be acquiredtfs ~ SEE ANNEXURE 2

Presentor's name address and For official Use
reference (If any) General Section Post
DLA Piper UK LLP ener ostroom

it

DX 14304 MANCHESTER
Page 1 Ref 89421/120006/13687026 2

24105/2007
COMPANIES HOUSE




The assistance 15 to be given to (note 2) Castle Bidco Limited (Company Number 5988526) and

Castle Midco Limited (Company Number 5988530)

The assistance will take the form of

ISEE ANNEXURE 3

0;\0) —t/
The person who [has acquu‘ed] [wall acqunre] t the shares IS

Castle Bidco Limited (Company Number 5988526)

The principal terms on which the assistance will be given are

SEE ANNEXURE 4

The amount of cash to be transferred to the person assistedis £  SEE ANNEXURE 5

The value of any asset to be transferred to the person assisted 1s £ SEE ANNEXURE 5

The date on which the assistance 1s to be given 1s _within 8 weeks of the date hereof

+Please do not
write in this
mardin

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

1 delete as
approprate

Page 2




Please dgnot  + XWe have formed the opinion, as regards the company's nhal situaton immediately following the date

write in this
margin *

Please‘complete
legibly, preferably
In black type, or
bold block lettering

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

Page 3

on which the assistance 1s 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) X'We have formed the opinion that the company will be able to pay 1ts debts as they fall due dunng

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

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

provisions of the Statutory Declarations Act 1835

Declared at Declarants to sign below

N _
Day Month Year VJI ‘1 %‘

on llo

before me

A Compussioner 1or Oams or Notary Pobhe-es-dushee-of

thaPaaca or a Solicitor having the powers conferred on :?ogg FF*I;IILDLQVI\\J'goo DRIVE

a Commussioner for Oaths gg-é-g'{,\’scégf) BUSINESS PARK
]

NOTES

1 For the meaning of "a persen incurring a
hability" and "reducing or discharging a
hability” 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 1s a company the registered
office address should be shown

3 Contingent and prospective habilities 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 1s -

The Registrar of Compamies
Companies House

Crown Way

Cardiff

CF14 3U2

or, for companies registered m Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform [ntertanonal 12/99




Company number: 786819

CREST NICHOLSON (SOUTH WEST) LIMITED

ANNEXURES TO FORM 155(6)a
ANNEXURE 1

PART A

Name Paul Callcutt
Address 4 Hollycombe
Coopers Hill Lane
Egham
Surrey
TW200LQ

Name- Dawd Peter Darby
Address 5 Torland Drive
Oxshott
Surrey
KT22 0SA

Name Patrick Joseph Bergin
Address Rose Cottage
Rowly Dnive
Cranleigh
Surrey
GU6 8P]

Name Stevan Usher
Address Homewood Lodge
Hinton Charterhouse
Bath
Somerset
BA2 7TB

PARTB

Name Darren Dancey
Address 15 Knapps Crescent
Woodmancote
Cheltenham
Gloucester
GL52 9HG
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Name
Address

Name
Address

Name
Address

Jeremy Colin Fry
14A The Dnive
Henleaze

Bnistol

Avon

BD94LD

John Gatehouse

16 Station Road
Winterbourne Down
Bristol

BS36 1EP

Philip Maurice Newnes
The Firs

Buttsway

Milverton

Taunton

Somerset

TA4 IND
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Company number: 786819

CREST NICHOLSON (SOUTH WEST) LIMITED
ANNEXURES TO FORM 155(6)a

ANNEXURE 2
| The number and class of shares acquired on 3 May 2007 was 115,109,285 ordinary shares of
£1 each
2 The number and class of shares acquired dunng the six months following 3 May 2007 is up to

a maximum of 280,000 ordinary shares of £1 each
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Company number: 786819

CREST NICHOLSON (SOUTH WEST) LIMITED
ANNEXURES TO FORM 155(6)a
ANNEXURE 3

All capitalised items 1n this Annexure 3 shall have the meanmgs given to them in Annexure 6

Form of assistance

The assistance will take the form of the execution by the Company of the following documentation (as
the same may be amended, varied, supplemented or substituted from time to time) and the Company
complying with and fulfilling 1ts obligations thereunder

1

2

the Deed of Accession (Senior Facilities Agreement),
the Deed of Accession (Mezzanine Facility Agreement),
the Ancillary Facility Letter,

the Intra-Group Facility Agreement,

the Deed of Accession (Debenture), and

the Deed of Accession (Intercreditor)
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Company number: 786819

CREST NICHOLSON (SOUTH WEST) LIMITED
ANNEXURES TO FORM 155(6)a
ANNEXURE 4

All capitalised items n this Annexure 4 shall have the meanings grven to them in Annexure 6

Terms on which assistance given

The principal terms on which the assistance 1s given are as follows

1.

The Deed of Accession (Senior Facilities Agreement)

Pursuant to the terms of the Deed of Accession (Semor Facilities Agreement), the Company
accedes to the Semior Facilities Agreement pursuant to which the Onginal Lenders provided
to Bidco, inter alia, a term loan facility for funding the Acquisition, 1t being noted that the
Senior Facilities Agreement contained rights of set off in favour of the Oniginal Lenders and
the Company guarantees the obligations of each Obligor (as such term 1s defined theremn) to
the Onginal Lenders,

The Deed of Accession (Mezzanine Facility Agreement)

Pursuant to the terms of the Deed of Accession (Mezzanine Facility Agreement), the Company
accedes to the Mezzanine Facility Agreement pursuant to which the Original Lenders provided
to Bidco, inter alia, a mezzanine loan facility for funding the Acquisition, it being noted that the
Mezzanine Facility Agreement contawned rights of set off in favour of the Ongnal Lenders and
the Company guarantees the obligations of each Obligor (as such term 1s defined therein) to
the Onginal Lenders,

The Ancillary Facility

Pursuant to the terms of the Ancillary Facility Letter, BoS shall provide, inter alia, working
caputal facihities to, inter alia, Bidco and the Company,

The Intra-Group Facility Agreement

Pursuant to the terms of the Intra-Group Facility Agreement, the Company could be required
to provide funds to enable Bidco to meet 1ts obligations to the Original Lenders under or in
connection with the Senior Facilities Agreement and/or the Mezzanine Facility Agreement
and also for any purpose i connection with the Acquisition,

The Deed of Accession (Debenture)

Pursuant to the terms of the Deed of Accession (Debenture) the Company accedes to the
terms of the Debenture, pursuant to which the Company

() undertakes to discharge its own liabilities and obligations from time to time to the
Security Beneficiaries and guarantees, and s principal obligor for, the liabilities and
obligations of each other Group Company to the Security Beneficianes, and

() grants to the Security Agent, fixed and floating charges over all the property, assets
and undertaking of the Company as continuing security for all its habilities and
obligations to the Secunity Beneficiaries, and

EB//89421/120006/13786689 2




6. The Deed of Accession (Intercreditor)

Pursuant to the terms of the Deed of Accession (Intercreditor) the Company accedes to the
Intercreditor, pursuant to which each of the Creditors (as such term 1s defined therein) agreed
to regulate any claim 1t may have aganst, inter alia, Bidco, and acknowledge the rights of the
Creditors (as such term 1s defined therein) contained therein and irevocably waived any
rghts which the Company may have to challenge or have set aside any arrangement agreed
between the Creditors (or any of them)

In entering into the various documents referred to above the Company 1s entering into obligations and
assuming habilities and giving security 1n connection with the acquisition of shares in the Company
and may n the future be called upon pursuant to any of the documents referred to 1n this declaration
to discharge obligations and/or habilities ansing in connection with the Acquisition

EB//89421/120006/13786685 2 6




Company number: 786819

CREST NICHOLSON (SOUTH WEST) LIMITED
ANNEXURES TO FORM 155(6)a
ANNEXURE 5

All capntalised terms 1n this Annexure 5 shall have the meanings given to them in Annexure 6

The amount of cash to be transferred to the person assisted 1s amounts under the Intra-Group Loan
Agreement up to a maximum amount of £1,500,000,000
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Company number: 786819

CREST NICHOLSON (SOUTH WEST) LIMITED
ANNEXURES TO FORM 155(6)a
ANNEXURE 6

In this Form 155(6)a, and all its annexures, the following terms shall have the following meanings

"Acquisition means the acquisition of the entire 1ssued share capital of the Company's holding
company, Crest Nicholson Limited (formerly Crest Nicholson plc) by Bidco pursuant to the terms and
conditions of a scheme of arrangement dated 3 May 2007,

"Agent" means BoS, acting in such capacity pursuant to the Senior Facthties Agreement and the
Mezzanmne Facility Agreement,

"Ancillary Facility Letter'' means an ancillary facility letter to be entered into between, mter aha, BoS
(1), Bidco (2) and certain other Group Companies (3),

"Bidco' means Mother Bidco Limited,
""BoS" means The Governor and Company of the Bank of Scotland,
"Company"' has the meaning ascribed thereto on page 1 of this Form 155(6)a,

"Debenture'’ means the debenture dated 7 March 2007, executed by, inter alia, Bidco m favour of the
Security Agent and as acceded to by the Company pursuant to the Deed of Accession (Debenture),

"Deed of Accession (Debenture)'' means a deed of accession to the Debenture to be entered into by the
Target Group Obligors,

"Deed of Accession (Intercreditor)'' means a deed of accession to the Intercreditor to be entered nto
by the Target Group Obligors,

"Deed of Accession (Senior Facilities Agreement)’ means a deed of accession to the Semor Facilities
Agreement to be entered into by the Target Group Obligors,

"Deed of Accession (Mezzanine Facility Agreement)'' means a deed of accession to the Mezzanine
Facility Agreement to be entered 1nto by the Target Group Obligors,

"Facilities’" means term loan, guarantee and working capital facihties made available to, inter aha,
Bidco by the Ongmnal Lenders pursuant to the Semior Faciliies Agreement, Mezzanine Facility
Agreement and the Ancillary Facility Letter,

"Group” means at any time Bidco and its Subsidiaries and, Midco and Topco, including, without
limtauon, the Company, and "Group Company” means any of them,

"Intercreditor’ means the intercreditor deed dated 7 March 2007 between, mter alia, BoS as Semor
Agent (1), BoS as Arranger (2). the Semior Lenders (3), BoS as Security Agent (4), BoS as Mezzanine
Agent (5), the Mezzanme Lenders (6), BoS as LNG Bank (7), the Investor Creditors as set out in part
3 of schedule 1 thereto (8) and Bidco as Oniginal Obligor, Intra-Group Creditor and Intra-Group
Debtor (9) (terms as otherwise defined theren),
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"Intra-Group Facility Agreement" means the intra-group facility agreement to be entered nto
between, inter alia, the Purchaser (1), the Company (2) and certain other Group Compames (3),

"Mezzanine Facility Agreement'' means the mezzanine facility agreement dated 7 March 2007 made
between, nter alia, BoS as Arranger (1), the Onginal Lenders (as such term 1s defined therem) (2), BoS
as LNG Bank (3), BoS as Agent (4), BoS as Security Agent (5), and Bidco (6) and as acceded to by the
Company pursuant to the Deed of Accession (Mezzanine Facility Agreement),

"Midco" means Mother Midco Limited,

"Original Lenders” has the meaning ascribed thereto in each of the Senior Facilities Agreement and
the Mezzanine Facility Agreement,

"Security Beneficiaries'' means, the Agent the Security Agent and the Original Lenders,

"Security Agent'' means BoS, acting in its capacity as security trustee for itself and the Secunty
Beneficianes,

"Senior Facilities Agreement' means the senior facilities agreement dated 7 March 2007 between,
inter alia, BoS as Arranger (1), the Oniginal Lenders (as such term 1s defined therein) (2), BoS as LNG
Bank (3), BoS as Agent (4), BoS as Secunty Agent (5), BoS as Agent (6) and Bidco and as acceded to
by the Company pursuant to the Deed of Accession (Semor Facihities Agreement),

"Subsidiary'' means
() a subsidiary as defined 1n Section 736 of the Companies Act 1985, and

¢

(n) a subsidiary undertaking as defined in Section 258 and Schedule 10A of the Compames Act
1985,

"Target Group Obligor' has the meaning ascribed thereto in each of the Senmior Facilities Agreement
and the Mezzanine Facility Agreement, and

"Topco' means Castle Topco Limited
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Deloi
e o I tte o Deloitte & Touche LLP

The Directors Athene Place

. _— 66 Shoe Lane
Crest Nicholson (South West) Limited London EC4A 3BQ
Crest House Tel +44 (0) 20 7936 3000

Fax +44 (0) 20 7583 1198

PycrOft Road v:utv:deloatte o uk
Chertsy
Surrey KT16 9GN

REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF
CREST NICHOLSON (SOUTH WEST) LIMITED (COMPANY NUMBER
786819) (THE “COMPANY”) PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 10 May 2007,
prepared pursuant to the Companies Act 1985, in connection with the proposal that
the Company should give financial assistance for the purpese of reducing or
discharging a hability incurred in connection with, and for the purpose of, the
purchase of the entire 1ssued share capital of the Company

This report 1s made solely to the directors of the Company for the purpose of section
156(4) of the Compamies Act 1985 Our work has been undertaken so that we might
state to the directors of the Company those matters that we are required to state to
them 1n an auditors' report under that section and for no other purpose To the fullest
extent permitted by law, we do not accept or assume responstbility to anyone other
than the Company, for our work, for this report, or for the opinions that we have
formed

Basis of opinion

We have enquired into the state of the Company's affairs 1n 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
therr statutory declaration as to any of the matters mentioned 1n section 156(2) of the
Companies Act 1985 1s unreasonable 1n all the circumstances

MWM{Qf

Deloitte & Touche LLP Athene Place

Chartered Accountants and Registered Auditors 66 Shoe Lane

10 May 2007 London EC4A 3BQ
Audit.Tax. Consulting . Corporate Finance, Detortes Touche Tohmatsu

Deloitte & Touche LLP s a imited hability partnership registered tn England and Wales with registered
number OC303675 A hst of members names 15 available for inspection at Stonecutter Court

1 Stonecutter Street London EC4A 4TR United Kingdom the firm s principal place of business and
registered office Deloitte & Touche LLP 1$ authorised and regulated by the Financial Services Authornity




