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Declaration in relation to
assistance for the acquisition

29(6)a

of shares
Please do not Pursuant to section 155(8) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use Company number
:zgt')?;léi‘l:;e;:fz':'v (Address overleaf - Note 5} i— - -[- - - -i TS
bold block Ie’ttering PR .!. _— 1131658
Note Name of company
Please read the notes
on page 3 before * GROSVENOR (MAYFAIR) ESTATE ("the Company")
completing this form.

*(i,r;s;,r;:ugnname Xwe e Julian Milne of 101 Court Lane, Dulwich, London SE21 7EF, Peter Vernon of 17
o ins np r:e and Liskeard Gardens, London SE3 OPE, Darren Rawcliffe of 39 Fentiman Road, London
ey ol SW8 11D and Sarah-Jane Curtis of 26 Vallance Road, London N22 7UB

the directors

1 delete as DOSOSOOGO [all the directors] T of the above company do solemnly and sincerely declare that:
appropriate
The business of the company is:

§ delete whichever
is inappropriate

{c) something other than the above §

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

[company] REIGOMGCKIOIOGOR0Y

The assistance is for the purpose of [that acquisition]

PN KIERAOAG0,.

The number and class of the shares acquired or to be acquired is; 100 ordinary shares of £1.00 each
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reference (if any) - For official Use
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89 New Bond Street
London
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A
The assistance is to be given to: (note 2) _6th Duke of Westminister and Others, being the present Pleas:g do not ’

trustees of the Will of the Most Noble the 2nd Duke of Westminster deceased

The assistance will take the form of:

1. An Agreement for Jease of parts of the Grosvenor Mayfair Estate and relating to the Mayfair and
Belgravia Management Schemes to be entered into by (1) Grosvenor (Belgravia) Estate ("GBE"), (2) the
Company, (3) Grosvenor West End Properties ("GWEP"), (4) Grosvenor Properties ("GP"), (5) Grosvenor
Commercial Properties ("GCP") and (6) 6th Duke of Westminster and Others, being the present trustees of
the Will of the Most Noble the 2nd Duke of Westminster deceased,

2. the Deed of Variation relating to the waiver of certain restrictions attaching to the leases of certain
properties forming part of the Grosvenor Mayfair Estate and the Grosvenor Belgravia Estate, to be entered

into between (1) the Company, (2) GBE, (3) GWEP, (4) GP and (5) GCP;

3. leases of each of (a) 100 Park Lane and 32/34 Culross Street, London W1, (b) 88 Brook Street, London
W1 and (c) 36 South Street, London W1 to be entered into between (1) the Company and (2) GWEP,

4. lease of part of West One Shopping Centre, Oxford Street, London W1 to be entered into by (1) the
Company and (2) GP; and

5. Loan Agreement between (1) Grosvenor Estate Holdings and (2) the Company.

The person who RGOS [will acquire] T the shares is:

The 6th Duke of Westminister and others being the present trustees of the Will of the Most Noble The 2nd Duke of Westminster
deceased.

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

The entry into each of the agreements referred to in the preceding box by the Company without the
payment of consideration being made to the Company.

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

The date on which the assistance is to be givenis  _The date of this Statutory Declaration
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e e X'We have formed the opinion, as regards the company's initial situation immediately following the date
/rite in this

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

'lease complete found to be unable to pay its debts, (note 3)

egibly, preferably
ki
role block fetiering (a) {/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

And Xiwe make this solemn declaration conscienticusty believing the same to be frue and by vifdue of the

provisions of the Statutery Declarations Act 1835,

Declared at Declarants to sign below
| 20 Gmowrar Shal, Lovbin w337 %]Q/
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(8 A Gommiss ' 7P bAgAB. Epgland

\lx “he-Reasc-ara-Sotieder having the powers conferred on
a Commissioner for Qaths,

NOTES

1 For the meaning of "a person incurring a
hiability" 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 te 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 regisiered 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

EH1 2EB '
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Tel: +44 (0} 20 7936 3000
Fax: +44 (0) 20 7583 1198
LDE: DX 599
www.deloitte.co.uk

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF GROSVENOR
(MAYFAIR) ESTATE (“THE COMPANY”) PURSUANT TO SECTION 156(4) OF
THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated 3
February 2006 in connection with the proposal that the Company should give financial
assistance for the purchase of 100 (one hundred) of the Company's ordinary shares.

This report is made solely to the directors of the Company for the purpose of section 156(4) of
the Companies Act 1985. QOur 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 in an auditors’
report under that section and for no other purpose. To the fullest extent permitted by law, we
do not accept or assume responsibility 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 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 is
unreasonable in all the circumstances.

MLl » Toda LU

Deloitte & Touche LLP

London

Chartered Accountants and Registered Auditors
3 February 2006

t CERTIFY THIS TO BE A TRUE COPY
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SIGNED I\[ -

DATE 62-00

barl el

. . . Member of
Audit, Tax . Consulting . Corporate Finance. Deloitte Touche Tohmatsu

Deloitte & Touche LLP is a limited liability partnership registered in England and Wales with registered
number OC303675. A list of members’ names is available for inspection at Stonecutter Court,

1 Stonecutter Street, London ECAA 4TR, United Kingdom, the firm’s principal place of business and
registered office. Deloitte & Touche LLP is authonised and requlated by the Financial Services Authority.



