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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

l98(6)a

Cempany number

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

To the Registrar of Companies For official use

{Address overleaf - Note 5)

= =T —

| e e

932874

Name of company

* London Portman Hotel Limited

1K)k Please refer tc Appendix 1

[the sole director] DERMKIUNKMNY) t of the above company do sclemnly and sincerely declare that:

The business of the company is;

(c) something other than the above §

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

POMORENN [company's holding company George Holdings {UK)

Limited] T

The assistance is for the purpose of [that acquisition] KX

PSRRI,

Please refer to Appendix 2

The number and class of the shares acquired or to be acquired is:

Presentor's name address and

reference (if any) :
Addieshaw Goddard
100 Barbirolli Square
Manchester

M2 3AB

Ref: JONESB 324789-11

For official Use

General Sectlion nst room

A
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The assistance is to be given to: (note 2) _Please refer to Appendix 3

The assistance will take the form of:

Please refer to Appendix 4

The person who PRGOS [will acquire] T the shares Is:

Gloucester Capital Limited {as above}

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

Please refer to Appendix 5

The amount of cash to be transferred to the person assisted is £ Please refer to Appendix 6

The vaiue of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be givenis  ¥ithin 8 weeks of the date hereof
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I/XMX have formed the opinion, as regards the company's inifial situation immediately foliowing 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) [IX¥X have formed the opinion thal the company will be able to pay its debts as they fall due during

the year immediately following that date]* {note 3}

And |A%X make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statuiory Declarations Act 1835.

Declared at

gyl w\@m ngm

Day  Month Year

o | LAY 2101016
before me ?S' h&m’mgw:'hr\

A Commissioner for Oaths or Notary Public or Ju‘sJice of

the Peace or a Solicitor having the powers conferred on

a Commissioner for Oaths.

eclarants tﬂ sign below

NOTES

1 For the meaning of “a person incurring a
lability" and “reducing or discharging 2
liability" see section 152(3) of the Campanies
Act 1985.

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

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

4 The auditers report requited 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

Laserform [nternational 12/99




Appendix 1 to Form 155(6)a given by
London Portman Hotel Limited {registered number 932874) (Company)

Directors

Name: Gary Landesberg
Address: Morlands
Rowley Green Road
Arkley
Hertfordshire
ENS 3HJ

1
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Appendix 2 to Form 155(6)a given by
London Portman Hotel Limited (registered number 932874) (Company)

Number and class of shares

15,800,002 ordinary shares of £1 each in the capital of George Holdings (UK) Limited (Target).

: D%
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Appendix 3 to Form 155(6)a given by
London Portman Hotel Limited (registered number 932874) (Company)

Gloucester Capital Limited
150 Aldersgate Street
London

EC1A4EJ

Company number: 5863071

Irish Nationwide Building Society
18 Donegall Square East

Belfast

BT1 SHE

Aareal Bank AG
38 Lombard Street
London

EC3V 9BS

CADOCUMENTS AND SETTINGS\GRAHCWLOCAL SETTINGS\TEMPORARY INTERNET FILESWOLKC8\FORM 155(6)A APPENDICES LPH V 5.D0C {2-1694687-3]
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Appendix 4 to form 155(6)a given by
London Portman Hotel Limited (registered number 932874) (Company)

Form of Assistance

1 The execution by the Company of the following documents (as the same may be amended,
varied, supplemented or substituted from time to time):

1.1 an inter company guarantee (Guarantee) to be given by, the Target, the Company
and the Purchaser in favour of the Lender pursuant to which the Company, the
Purchaser and the Target guarantee, the Guaranteed Liabilities {as defined in the
Guarantee);

1.2 a debhenture (Debenture) to be given by the Company in favour of Irish Nationwide
Building Society (Lender) pursuant to which the Company grants fixed and floating
charges over its assets and undertaking in order to secure all money and liabilities
whether certain or contingent which are at the date of the Debenture or at any time
thereafter due owing or incurred by the Company to the Lender or for which the
Company may be or become liable to the Lender;

1.3 a legal charge (Legai Charge) to be given by the Company in favour of the Lender
pursuant to which the Company grants a legal mortgage over its real property known
as The Radisson SAS Portman Hotel, 22 Portman Square, London, W1H 7B6
registered at the Land Registry with title number NGL166458 (Property);

14 a deed of priorities (Deed of Priorities) to be made between the Company, the
Lender and SAS Hotels ApS Danmark (SAS); and

1.5 an intra-group loan agreement (Intra-Group Loan Agreement) for the provision of
loan facilities to be made available by the Target and the Company to Gloucester
Capital Limited (Purchaser) and to be made between the Purchaser, the Target and
the Company.

2 The repayment by the Company of break costs the Target will incur to Aareal Bank AG
(Aareal} pursuant to the Target terminating, as part of the acquisition of the shares in the
Target (Acquisition), hedging arrangements, including but not limited to interest rate swap,
cap or other arrangements for hedging of the interest payable by the Target under facilities
made available by Aareal to the Target.

4 &’ >
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Appendix 5 to Form 155(6)a
given by London Portman Hotel Limited (registered numher 932874) (Company)

Principal Terms

Each defined term in this appendix 4 shall have the same meaning as set out in the document to
which it relates.

1 Under the terms of the Guarantee the Company will amongst other things, unconditionally
guarantee, jeintly and severally with the Purchaser and the Target the payment or discharge
of the Guaranteed Liabilities (as defined in the Guarantee).

2 Under the terms of the Debenture the Company will, amongst other things:

{a) pay on demand all money and liabilities whether certain or contingent which are at
the date of the Debenture or at any time thereafter due owing or incurred by the
Company to the Lender or for which the Company may become liable to the Lender,

{b) charge all of its undertaking, property and assets (both present and future) by way of
fixed and floating charges to secure its liabilities and obligations to the Lender;

{c) execute to the Lender such further legal mortgages or charges as the Lender shall
require to secure all money obligations and liabilities agreed to be paid by the
Debenture; and

{d) give certain representations, warrantees and undertakings.
3 Under the terms of the Legal Charge the Company will, amongst other things:
{a) grant a legal mortgage over the Property in favour of the Lender in order to secure all

monies and liabilities which are at the date of the Legal Charge or thereafter be or
become due or owing or incurred or may be accruing due to the Lender from the
Company; and

(b) give certain representations, warrantees and undertakings.

4 Under the terms of the Deed of Priorities the Company will amongst other things agree with
the Lender and SAS to regulate the priority of the security to be created by the Company in
favour of the Lender and the existing security created by the Company in favour of SAS.

5 Under the terms of the Intra-Group Loan Agreement the Company will, amongst other things:

(a) lend funds to the Purchaser for the purpose of making payments due under a facility
agreement made between the Purchaser and the Lender on 13 November 2006 the
facility being used for the purpose of paying the consideration for the acquisition of
the entire issued share capital of the Target; and

{b) lend funds to the Purchaser for any other purpose agreed between the Company and
the Purchaser in writing.

6 As part of Acquisition it has been agreed by the Company that it will repay the break costs the
Target will incur to Aareal pursuant to the Target terminating, as part of the Acquisition,
hedging arrangements, inciuding but not limited to interest rate swap, cap or other

C-—J\
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arrangements for hedging of the interest payable by the Target under the facilities made
avaiiable by Aareal to the Target. The repayment of liabilities under those products would not
take place were it not for the Acquisition occurring.

CADOCUMENTS AND SETTINGS\GRARC\LOCAL SETTINGS\TEMPORARY INTERNET FILESIOLKC8'FORM 155(6)A APPENDICES LPH V 5.D0C [2-1694687-5] —




Appendix 6 to Form 155(6)a given by
London Portman Hotel Limited (registered number 932874} (Company})

Amount of Cash to be Transferred

Such sums (if any) due under the Intra-group Loan Agreement, such amount not to exceed
£100,000,000
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-—I RNST& OUNG & Ernst & Young LLP & Phone: 013 298 2200
PO Box 61 Fax: D113 298 210
Cloth Hall Coun W ey Com uk
The Directors 14 King Stroct
Leeds 181 29N

London Portman Hotel Limited
22 Portman Square

London

WI1H 7BG

Dear Sirs

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF LONDON
PORTMAN HOTEL LIMITED PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 19 December 2006,
prepared in accordance with applicable United Kingdom law, in connection with the proposed
financial assistance to be given by London Portman Hotel Limited (“the Company™) for the
purchase of the entire ordinary share capital of George Holdings (UK} Limited.

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

Basis of opinion

We have enquired into the state of affairs of the Company so far as necessary 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
declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985 is
unrcasonable in all the circumstances.

e S NN
Ernst & Young LLP
Registered Auditor
London

19 December 2006

& The UK finm Brost & Young LLP By o limited Tabilite partneship
registored in Englandd and Wales with registered number
Q300001 and is a member practice of Tmst & Youne Global,
Adist of members’ names i available Tor inspection at 1 Sore
London Place, London SE12AE the firme s principal place o
Business and registered office,




