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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

{99(6)b

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

To the Registrar of Companies For official use Company number
01T [ ois3rszz
_Jd_1_

Name of company

» Balanus Limited (the Company)

¥WeT

Michael Charles Nower, Cartref, Mayes Lane, Sandon, Chelmsford, Essex, CM2 7RW, UK

Chnistopher Philip Shaw, Rectory Farmhouse, Filgrave, Newport Pagnell, Bucks, MK16 9ET, UK

Gerald Roy Fitzjohn, The Old Vicarage, Church Way, Whittlebury, Towcester, Northants, NN12 8XS, UK
Harry Douglas Hill, Moat Hall, Fordham, Colchester, Essex, CO6 3LU, UK

irhansotexdsreotorl{all the directors] of the abave company (hereinafter called 'this company'} do

solemnly and sincerely declare that

The business of this company s,

taxthatofairesogmeadbankibtcensasiosttatiemxatinmebe nceanmarodihaBanmgAct XKRSx T

Bt et o BOPersorDattha KNEet X NE BOFEoRE XS X ORI NP U aNeX - Go RXP RN EEXAX IO R ok a s Kok
nanstonoedrusmessrotiveddaiteddtrgdamn

{c) something other than the above 1

This company is [the](el holding company of*
Countrywide Surveyors Limited (01954031) (the Subco) which s
proposing to give financial assistance in connection with the acquisition of shares

in ghaompamyd[ Countrywide Limited (04947152)
the holding company of this company.]

Presentor's name address and For official use
reference (if any) General Section Post room
FRESHFIELDS BRUCKHAUS
DERINGER
65 FLEET STREET, LONDON
ENGLAND EC4Y IHS -
DX 23 LONDON/CHANCERY LANE 5
& *L4ICIR0S*
LD2 06/07/2007 250
COMPANIES HOUSE




The assistance 1s for the purpose of {that acquisitionliredsangenosohargmgxaapdtgirearted  Please do not
write in

faxthepuposanishakacoiastiiand * {(note 1) this margin

Please complete

legibly, preferably
The number and class of the shares acquired or to be acquired s in black type, or

86,240,374 ordinary shares of £0 05 each bold block lettering

The assistance is to be given to {note 2)

Castle Holdeo 4, Ltd (Company Number WK-182044, registered address at Walker House, 87 Mary Street, George
Town, Grand Cayman, KY 1-9002, Cayman Islands)

The assistance will take the form of

Please see attachment 1

*Delete as
appropnate

The person who [has acquired]kwabbeoouired* the shares is

Castle Holdco 4, Ltd (Company Number WK-182044, registered address at Walker House, 87 Mary Street, George
Town, Grand Cayman, KY 1-9002, Cayman Islands)

The principal terms on which the assistance will be given are

Please see attachment 2

The amount (if any) by which the net assets of the company which 1s giving the assistance will be
reduced by giving it 1s  Nil

The amount of cash to be transferred to the person assisted 1s £ Please see attachment 3

The value of any asset to be transferred to the person assisted 1s £ Nil Page 2




::f::‘l’nd" not The date on which the assistance is to be given i1s within 8 weeks of today's date 19

this margin

Please complete ¥We have formed the opinion, as regards this company's inihial situation immed:ately following
legibly, preferably

in black type, or the date on which the assistance Is proposed to be given, that there will be no ground on which 1t

beold block lettering
could then be found to be unable to pay its debts (note 3)

{a} (¥We have formed the opinion that this company will be able to pay its debts as they fall due

Tﬁ,‘,":;"';,’,';':f,;ﬁ‘;,‘;” during the year immediately following that date] T {note 3}

(b) Risiptendastocermensadh iRl Racui 2SR R RBIN NI kH0aA IR kIR Ak AatBox
andotisrexkaveda road:tbecoproioo that timscompamyaudideaisctopayxisal e bt s o uathoooo
12:orontheofdhacomeeenaemea Rboddhewamdagax] T (note 3)

And Kwe make this solemn declaration consclentiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835

Declared at LS, §T eefLS  (ypexT,

-

Lo dors wo g | £

the L 3% day of 7 LVwE
Twe .
one thousand nre-hurdred and (eVeEND

—
before me =

a Commussionerffor Oaths

A Commussioner fer Oaths
14 Philpot Lune
London EC3M 8BR
England
(Joremy B Burgess)

Notes

1 For the meaning of "a person incurring a hability” 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 1s a company the registered office address should be shown

3 Contingent and prospective habihties 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
O The Solicitors' Law Stationery Society Ltd , Oyez House, 7 Spa Road, London SE16 300 1985 Edition
YEZ © Crawn copyright (ref CHA/) 690

Companies G155(6)({b)
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Balanus Limited Attachment 1 - Form
Form 155(6)b of Financial Assistance

The assistance will take the form of the execution, delivery and performance of the
documents identified at paragraphs (a) to (m) below

(a)

®

©

(@)

the terms of the Senior Secured Notes Indenture dated 9 May 2007 between,
among others, Castle Holdco 4, Ltd as Issuer, the Guarantors (as defined
therem), Deutsche Trustee Company Limuted as Trustee, Deutsche Bank AG,
London Branch as Security Agent, Principal Paying Agent and Transfer
Agent, Deutsche Bank Luxembourg S A as Registrar, and Deutsche
International Corporate Services (Ireland) Limited as Irish Transfer Agent and
Paying Agent (each as defined therein) (the Senior Secured Indenture) under
which the following were 1ssued

(1) £370,000,000 in aggregate principal amount of semor secured floating
rate notes dated 9 May 2007 and due 2014 (the Senior Secured
Floating Rate Notes); and

(1) £100,000,000 senior secured floating rate PIK-election notes dated 9
May 2007 and due 2014 (the Senior Secured Toggle Notes, and
together with the Senior Secured Floating Rate Notes, the Senior
Secured Notes),

the terms of a supplemental indenture between the Subco, Castle Holdco 4,
Ltd. and Deutsche Trustee Company Limited, as trustee, to be entered into
pursuant to Section 4.11 (Future Guarantors) and 1006 (Execution of
Supplemental Indenture for Future Guarantors) of the Senior Secured
Indenture under which the Subco will grant a guarantee to the Holder and the
Trustee (as each term is defined therem) under the Senior Secured Indenture
(the Senior Secured Indenture Accession Agreement),

the terms of the Senior Notes Indenture dated 9 May 2007 between Castle
Holdco 4, Ltd as Issuer, the Guarantors (as defined therein), Deutsche Trustee
Company Limited as Trustee, Deutsche Bank AG, London Branch as Security
Agent, Principal Paying Agent and Transfer Agent, Deutsche Bank
Luxembourg S A as Registrar, and Deutsche International Corporate Services
(Ireland) Limuted as Insh Transfer Agent and Paying Agent (each as defined
therein) (the Senior Indenture) under which £170,000,000 1n aggregate
principal amount of 9%% senior unsecured notes dated 9 May 2007 and due
2015 (the Senior Notes) were issued;

the terms of a supplemental indenture between the Subco, Castle Holdco 4,
Ltd and Deutsche Trustee Company Limuted, as trustee to be entered into
pursuant to Section 4 11 (Future Guarantors) and 1006 (Execution of
Supplemental Indenture for Future Guarantors) of the Semor Indenture under
which the Subco will grant a guarantee to the Holder and the Trustee (as each
term 1s defined therein) under the Semor Indenture (the Semior Indenture
Accession Agreement),

[ ONI514539/1 123173-0039




®

(2)

(h)

®

()

(k)

the terms of a £100,000,000 senior revolving facility agreement dated 18 May
2007 between, among others, Castle Holdco 4, Ltd as Onginal Borrower,
Credit Swuisse, London Branch as Mandated Lead Arranger and Original
Lender, Deutsche Bank AG, London Branch as Mandated Lead Arranger,
Original Lender, Agent, Security Agent and Issuing Bank, Goldman Sachs
Intermational as Mandated Lead Arranger and Goldman Sachs Credit Partners
LP. as Ongmal Lender (as each term 1s defined therein) (the Senior
Revolving Facility Agreement);

the terms of an accession letter to be entered into by the Subco pursuant to
Clause 28 4 (Additional Guarantors) and Section 11 of Schedule 13
(Covenants) of the Senior Revolving Facility Agreement under which the
Subco will grant guarantees and indemnities to the Finance Parties (as each

term 1s defined therein) (the Revolving Facility Agreement Accession
Agreement),

the terms of the intercreditor agreement dated 9 May 2007 and made by and
among Castle Holdco 4, Ltd. as Issuer and as Original Senior Revolving
Facility Borrower, Castle Holdco 3, Ltd as Holdings and an Investor, Credit
Suisse, London Branch, Deutsche Bank AG, London Branch, Goldman Sachs
International, Goldman Sachs Credit Partners LP. as Original Senior
Revolving Facility Lenders, Deutsche Trustee Company Limuted as Senior
Secured Bond Trustee and Senior Bond Trustee, Deutsche Bank AG, London

Branch as Secunity Agent (as each term 1s defined therein) (the Intercreditor
Agreement),

the terms of an obligor agreement of accession to be entered into pursuant to
Clause 23 3 (Accession of New Obligors) of the Intercreditor Agreement
between the Subco and Deutsche Bank AG, London Branch as Agent (as each
term is defined therein) (the Obligor Agreement of Accession) pursuant to
which the Subco enters into priority and subordination arrangements,

the terms of the English law debenture entered into by, inter alios, Castle
Holdco 4, Ltd. as Original Chargor 1n favour of Deutsche Bank AG, London
Branch as Security Agent (the Debenture) under which Castle Holdco 4, Ltd
grants a fixed and floating charge over all of 1ts assets and undertakings
present and future by way of security for the obligations under the Secured
Notes Indenture and the Revolving Facility Agreement,

the deed of accession to be entered into by the Subco as Additional Chargor,
Castle Holdco 4, Ltd as agent for each of the Chargors under the Debenture
and Deutsche Bank AG, London Branch as Security Agent (the Debenture
Accession Deed);

the terms of the purchase agreement dated 27 April 2007 by and among Castle
Holdco 4, Ltd. as Issuer, Castle HoldCo 3, Ltd. as Holdco and Credit Suisse
Securities (Europe) Limited, Deutsche Bank AG, London Branch and
Goldman Sachs International as Imtial Purchasers (as each term is defined
therein) pursuant to which the Purchasers purchased the Senior Secured

LONI514339/1 123173-0039 Page 2
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(m)

Floating Rate Notes, the Semor Secured Toggle Notes and the Senior Notes
(the Purchase Agreement);

the terms of the joinder agreement to be entered into by the Subco and the
Initial Purchasers (as defined in Purchase Agreement) under which the Subco
will inter alta, be bound by the terms of the Purchase Agreement as if 1t were
originally named therein and indemmify the Purchasers in respect of the
liability arising from inter alia, misrepresentation under the Preliminary
Offering Circular and Final Offering Circular (as such terms are defined
therein) (the Purchase Agreement Joinder Agreement and together with the
Debenture Accession Deed, the Revolving Facility Agreement Accession
Agreement, the Obligor Agreement of Accession, Senior Secured Indenture
Accession Agreement, Senior Indenture Accession Agreement, the Accession
Documents), and

the terms of the company intra-group loan agreement to be entered by Castle
Holdco 4, Ltd and Countrywide Limited as borrowers and the Subco and
certain other group companies as lenders pursuant to which those group
compames will make available a facility to Castle Holdco 4, Ltd to enable 1t
to service their obligations under the Senior Revolving Facility Agreement and
the Indentures (the Company Intra-Group Loan Agreement and together with
the Senior Secured Indenture, the Senior Indenture, the Semor Revolving
Facility Agreement, the Intercreditor Agreement, the Debenture, the Purchase
Agreement and the Accession Documents, the Agreements),

and by the performance of any other acts (including, without limutation, the
payment of all fees (the Fees) to professionals, third parties and others n
connection with the Acquisition) or the execution of any other documents (as
the same shall be amended, supplemented, novated and/or replaced from time
to time) ancillary or otherwise relating to the Agreements

LONI514539/1 123173-0039 Page 3




Balanus Limited Attachment 2 - Principal terms upon
Form 155(6)b which the financial assistance
will be given

Terms defined 1in Attachment 1 shall have the same meaning in Attachment 2.

1 By executing the Senior Secured Indenture Accession Agreement and thereby
acceding to the Semor Secured Indenture, the Subco irrevocably and unconditionally
jointly and severally

(a) guarantees to each Holder and to the Trustee the full and punctual payment
when due of all the obligations of the Subco under the Senior Secured
Indenture and the Senior Secured Notes, and

(b) guarantees to each Holder and to the Trustee the full and punctual
performance within applicable grace periods of all other obligations of the
Subco under the Indentures and the Senior Secured Notes

Defined terms used 1n the above paragraph have the meaning given to them in the
Senior Secured Indenture

2 By executing the Senior Indenture Accession Agreement and thereby acceding
to the Senmior Indenture, the Subco urrevocably and unconditionally jointly and
severally

(a) guarantees to each Holder and to the Trustee the full and punctual payment
when due of all the obligations of the Subco under the Senior Indenture and
the Senior Notes, and

(b) guarantees to each Holder and to the Trustee the full and punctual
performance within applicable grace pertods of all other obligations of the
Subco under the Indentures and the Senior Notes

Defined terms used 1n the above paragraph have the meaning given to them in the
Senior Indenture

3 By executing the Revolving Facility Accession Agreement and thereby
acceding to the Senior Revolving Facility Agreement, the Subco:

(a) irevocably and unconditionally jointly and severally guarantees to each
Finance Party the punctual performance by each Obligor of all that Obligor’s
obligations under the Finance Documents, and

(b)  1wrrevocably and unconditionally jointly and severally undertakes with each
Finance Party that whenever an Obligor does not pay any amount when due
under or 1n connection with any Finance Document, that Guarantor shall
immediately on demand of the Agent pay that amount as if it were the
principal obligor,

(c) irrevocably and unconditionally jointly and severally indemnifies each
Finance Party immediately on demand agamnst any cost, loss or liability

1 ON1314539/1 123173-0039 Page 4




suffered by that Finance Party 1f any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal. The amount of the cost, loss or liability shall

be equal to the amount which that Finance Party would otherwise have been
entitled to recover, and

(d)  gives the various representations and warranties, undertakings and indemnities
required.

Defined terms used in the above paragraph have the meaning given to them in the
Senior Revolving Facility Agreement.

4 By executing the Obligor Agreement of Accession and thereby acceding to the
Intercreditor Agreement, the Subco will covenant to pay the amounts owing under the
Finance Documents and will agree to the order of ranking and priority for the
repayment of the Liabilities

Hedging Liabilities means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of the Obligors (or any one or more of them) to the Hedging Lenders (or
any one or more of them) under or in connection with the Hedging Documents,
including, without limitation, any premium, interest, penalties, fees, indemnifications,
reimbursements and other amounts payable under or in connection with the Hedging
Documents, together with any related Additional Liabilities owed to any of the
Hedging Lenders and together also with all costs, charges and expenses incurred by
any of the Hedging Lenders in connection with the protection, preservation or
enforcement of its nghts under the Hedging Documents;

Intercompany Liabilities means all present and future obligations constituted by
Indebtedness owed by the Intercompany Debtors (or any one or more of them) to the
Intercompany Creditors (or any one or more of them), including without limitation,
any premium, interest, penalties, fees, indemnifications, reimbursements and other
amounts payable under or in connection with the documents goveming such
Indebtedness, together with any related Additional Liabilities owed to any of the
Intercompany Creditors and together also with all costs, charges and expenses
incurred by any of the Intercompany Creditors in connection with the protection,
preservation or enforcement of 1ts rights in respect of such amounts,

Investor Liabilities means all present and future obligations constituted by
Indebtedness owed by any Obligor to any Investor, including without limitation,
dividends and any advisory, monitoring or management fee (in each case, whether
alone or jointly, or jointly and severally, with any other person, whether actually or
contingently, and whether as principal, surety or otherwise), any premium, interest,
penalties, fees, indemnifications, reimbursements and other amounts payable under or
in connection with the documents governing such Indebtedness, together with any
related Additional Liabilities owed to any Investor.

Liabilities means the Super Priority Liabilities, the Term Facility Liabilities, the
Senior Secured Bond Liabilities, the Senior Bond Liabilities, the Senior Subordinated
Liabilities, the Intercompany Liabilities, the Investor Liabilities and the Hedging
Liabilities;

LONI514539/1 1231730039 Page 3




Senior Bond Liabilities means all present and future obligations and lhabilities
(whether actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) of the Obligors (or any one or more of them) to the Senior Bond
Creditors (or any one or more of them) under or 1n connection with the Senior Bond
Documents, including, without limitation, any Semior Bond Trustee Amounts, any
premium, interest, penalties, fees, indemnifications, reimbursements and other
amounts payable under or in connection with the Senior Bond Documents, together
with any related Additional Liabilities owed to any of the Senior Bond Creditors and
together also with all costs, charges and expenses incurred by any of the Senior Bond
Creditors in connection with the protection, preservation or enforcement of 1ts nghts
under the Senior Bond Documents;

Senior Revolving Facility Liabilities means all present and future obligations and
habilities (whether actual or contingent and whether owed jointly or severally or in
any capacity whatsoever) of the Obligors (or any one or more of them) to the Senior
Revolving Facility Finance Parties (or any one or more of them) under or in
connection with the Semor Revolving Facility Documents, including, without
limitation, any premium, interest, penalties, fees, indemmfications, reimbursements
and other amounts payable under or in connection with the Semor Revolving Facility
Documents, together with any related Additional Liabilities owed to any of the Senior
Revolving Facility Finance Parties and together also with all costs, charges and
expenses wncurred by any of the Semor Revolving Facility Finance Parties in
connection with the protection, preservation or enforcement of 1ts nghts under the
Senior Revolving Facility Documents,

Senior Secured Bond Liabilities means all present and future obligations and
liabilities (whether actual or contingent and whether owed jointly or severally or in
any other capacity whatsoever) of the Obligors (or any one or more of them) to the
Senior Secured Bond Creditors (or any one or more of them) under or 1n connection
with the Senior Secured Bond Documents, including, without limitation, any Senior
Secured Bond Trustee Amounts, any premium, interest, penalties, fees,
indemnifications, reimbursements and other amounts payable under or 1n connection
with the Senior Secured Bond Documents, together with any related Additional
Liabilities owed to any of the Senior Secured Bond Creditors and together also with
all costs, charges and expenses incurred by any of the Senior Secured Bond Creditors
in connection with the protection, preservation or enforcement of its nghts under the
Semor Secured Bond Documents,

Senior Secured Liabilities means the Super Prionty Liabilities, the Term Facility
Liabilities and the Senior Secured Bond Liabilities,

Super Priority Hedging Liabilities means any Hedging Liabilities that may be
Incurred in accordance with Section 4 03(b)(x) of the Senior Secured Bond Indenture
and secured with a Lien that 1s a Permitted Collateral Lien,

Super Priority Liabilities means the Semor Revolving Facility Liabilities, Super
Priority Hedging Liabilities and all other present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or in any capacity
whatsoever) of the Obligors (or any one or more of them) to the Super Pnionty

LON1514539/1 123173-0039 Page 6




Creditors (or any one or more of them) under or in connection with the Super Priority
Documents, including, without limitation, any premium, interest, penalties, fees,
indemnifications, reimbursements and other amounts payable under or in connection
with the Super Priority Documents, together with any related Additional Liabilities
owed to any of the Super Priority Creditors and together also with all costs, charges
and expenses incurred by any of the Super Pnority Creditors in connection with the
protection, preservation or enforcement of its rights under the Super Prionty
Documents;

Senior Subordinated Liabilities means all obligations and liabilities (whether actual
or contingent and whether owed jomntly or severally or in any capacity whatsoever) of
the Obligors (or any one or more of them) to the Senior Subordinated Finance Parties
(or any one or more of them) under or in connection with the Senior Subordinated
Documents, including, without limitation, any premium, interest, penalties, fees,
indemnifications, reimbursements and other amounts payable under or in connection
with the Semior Subordinated Documents, together with any related Additional
Liabilities owed to any of the Senior Subordinated Finance Parties and together also
with all costs, charges and expenses incurred by any of the Senior Subordinated
Finance Parties in connection with the protection, preservation or enforcement of its
nghts under the Senior Subordinated Documents,

Term Fuacility Liabilities means all obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any capacity whatsoever) of
the Obligors {or any one or more of them) to the Term Facility Finance Parties (or any
one or more of them) under or in connection with the Term Facility Documents,
including, without hmitation, any premium, interest, penalties, fees, indemnifications,
reimbursements and other amounts payable under or in connection with the Term
Facility Documents, together with any related Additional Liabilities owed to any of
the Term Facility Finance Parties and together also with all costs, charges and
expenses incurred by any of the Term Facility Finance Parties in connection with the
protection, preservation or enforcement of its rights under the Term Facihty
Documents

Defined terms used in the paragraph above shall have the meamng given to them in
the Intercreditor Agreement.

5. By executing the Debenture Accession Deed and thereby acceding to the
Debenture, the Subco inter alia:

(a) as primary obligor covenants with the Secunity Agent that 1t will on demand
pay the Senior Secured Liabilities which are due and unpaid,

(b)  gives the various representations and warranties, undertakings and indemnities
required, and

(c) as beneficial owner and with full title guarantee charges in favour of the
Security Agent substantially all of its assets and undertakings by way of fixed
and/or floating charges and/or assignment by way of secunty for the payment,
discharge and performance of the Sentor Secured Liabilities provided that the
Excluded Assets shall only be subject of a floating charge

LONI514539/1 123173-0039 Page 7




Excluded Assets means (i) all leasehold interests 1n real property of 12 months or less,
(i) any fee nterest in real property if the greater of the cost and the book value of
such fee interest is less than £50,000; (111) any property or asset to the extent that the
grant or perfection of a security interest in such property or asset requires a consent of
a counterparty to an applicable contract not obtained after using all commercially
reasonable efforts; (iv) any vehicle with a fair market value of less than £35,000, (v)
any other item of personal property with a fair market value of less than £15,000, (vi)
deposit accounts, escrow accounts and security accounts, and (vii) any property or
asset to the extent that the grant or perfection of a security interest in such property or
asset requires the consent of any regulatory authority not obtained after using all
commercially reasonable efforts, provided, however, that Excluded Assets shall not
include any proceeds, substitutions or replacements of any Excluded Assets referred
to 1n {11) or {(vii) (unless such proceeds, substitutions or replacements would constitute
Excluded Assets referred to in (in) or (vi1), respectively)

Defined terms in the paragraph above shall have the meaning given to them 1n the
Debenture.

6 By executing the Company Intra-Group Loan Agreement the Subco, together
with other subsidiaries of Countrywide Limited will make available monies to inter
alios Castle Holdco 4, Ltd to make payments when due to infer alios the Finance
Parties but on the basis that the Subco will only be obliged to make advances under
the Company Intra-Group Loan Agreement 1f, infer alia, it has the cash resources and
the Subco is not in liquidation or adminstration or the subject of a creditors voluntary
agreement.

7. By executing the Purchase Agreement Joinder Agreement the Subco will be
bound by the terms of the Purchase Agreement as if it were originally named therein
and indemnify the Purchasers in respect of the liabihty arising from wmter alia,

misrepresentation under the Preliminary Offering Circular and Final Offering
Circular.

Defined terms in the paragraph above shall have the meaning given to them in the
Purchase Agreement.

8 The Subco’s obligations as described above continue in relation to the Finance

Documents and Agreements as they may be amended, modified, vaned or restated
from time to time

LONI514539/1 123173-0039 Page &
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Balanus Lamited Attachment 3 — Amount of cash to be
Form 155(6)b transferred

Terms defined in Attachments 1 and 2 shall have the same meaning in Attachment 3

Such amounts as the Subco may be required to advance in accordance with the
Company Intra-Group Loan Agreement

LONIS14539/1 123173-0039 Page 9




PRICEAATERHOUSE(COPERS

PricewaterhouseCoopers LLP
1 Embankment Place

London WC2N 6RH

Telephone +44 (0) 20 7583 5000
Facsimile +44 (0) 20 7822 4652

The Directors
Balanus Limited
Countrywide House
Perry Way

Witham

Essex

CM8 38X

Z.Z June 2007

Dear Sirs

Report of the Independent Auditor to the directors of Balanus Limited pursuant to Section
156{4) of the Companies Act 1985

We report on the attached statutory declaration of the directors of Balanus Limited {the “Company”)
dated £% June 2007, prepared pursuant the Companies Act 1985, in connection with the proposal
that the Company’s subsidiary undertaking, Countrywide Surveyors Limited, should give financial
assistance for the purchase of all of the 1ssued share capital of the Company’s holding company,
Countrywide Limited  This report, Including the opinion, has been prepared for and only for the
Company and the Company’s directors in accordance with Section 156 of the Companies Act 1985
and for no other purpose We do not, in giving the opinton set out below, accept or assume
responsibility for any other purpose or to any other person to whom this report 1s shown or into
whose hands it may come save where expressly agreed by our prior consent in writing

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 1n their
statutory declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 1s unreasonable in all the circumstances

Yours fathfully

e wodxtrmorelao (SR

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Audrtors

PncewaterhouseCoopers LLP 15 @ lrited kabeity partnership registered in England with registered number OC303525 The registered offics of ProewatemouseCoopers LLP is 1 Embankment Place
London WC2ZN BRH  PncewaterhouseCogpers LLP 1s authonsed and regulated by the Financial Services Authonty for designated investment busingss
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

{93(6)b

Pursuant to section 165(6) of the Companies Act 1985

To the Registrar of Companies For offtcial use Company number
11 [ ois3zszz
1

Name of company

% Balanus Limited (the Company)

k{WeT |
Michael Charles Nower, Cartref, Mayes Lane, Sandon, Chelmsford, Essex, CM2 7RW, UK

Christopher Philip Shaw, Rectory Farmheuse, Filgrave, Newport Pagneli, Bucks, MK16 9ET, UK

Gerald Roy Fitzjohn, The Old Vicarage, Church Way, Whittlebury, Towcester, Northants, NN 12 8X§, UK
Harry Douglas Hill, Moat Hall, Fordham, Colchester, Essex, CO6 3LU, UK

inheeotexshentor](all the directors] of the above company {hereinafter called 'this company') do

solemnly and sincerely declare that

The business of this company Is

takihatofkairexogmead bamkifircensasensttuiendonrtrahannreanmgofatieBa riomgAxt MRS x ¥

sxthatakaxpersorpeuthiarsed xnadsorenE xEndoodiie N RS N GERY B BXNEEXAKL MO8 MuxEa KmK
OARSCANCeUsInesssmtbecddmteddtingdam £

{c) something other than the abovet

This company 1s [thel[®] holding company of*
Countrywide Surveyors Limited (0195403 1) (the Subco) which 1s
proposing to give financial assistance in connection with the acquisition of shares

in ihoaampmmd[ Countrywide Limited (04947152)
the holding company of this company ]

Presentor's name address and For official use

reference (if any) General Sect:on Paost room
FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y IHS
DX 23 LONDON/CHANCERY LANE




The assistance i1s for the purpose of [that acquisition]iredtuctrguenohscharggxaxabdtigirexted  Please do not
write 1n

far thexpurposscoishakaempuestiond * (note 1) this margin

Please complete

legibly, preferabl
The number and class of the shares acquired or to be acquired 1s in black type, or v

86,240,374 ordinary shares of £0 05 each bold block lettering

The assistance I1s to be given to (note 2)

Castle Holdco 4, Ltd (Company Number WK-182044, registered address at Walker House 87 Mary Street, George
Town, Grand Cayman, KY 1-9002, Cayman Islands)

The assistance will take the form of

Please see attachment 1

*Delete as
appropriate

The person who [has acquired]kaxiaoouwed* the shares 1s

Castle Holdco 4, Ltd (Company Number WK-182044, regisiered address at Walker House, 87 Mary Street, George
Town, Grand Cayman, KY 1-9002, Cayman [slands)

The principal terms on which the assistance will be given are

Please see attachment 2

The amount (if any) by which the net assets of the company which 1s giving the assistance will be
reduced by giving 1it1s  Nil

The amount of cash to be transferred to the person assisted 1s £ Please see attachment 3

The value of any asset to be transferred to the person assisted s £ Nil Page 2




\F:Jf::?ndo not The date on which the assistance 1s to be given 1s within 8 weeks of today's date 19

this margin

Please complete ¥We have formed the opinion, as regards this company's initial situation immediately fotlowing
lembly, preferably

in black type, or the date on which the assistance 1s proposed to be given, that there will be no ground on which 1t

bold block |lettering
could then be found to be unable to pay 1ts debts (note 3)

(a} [¥We have formed the opinion that this company will be able to pay its debts as they fall due

Delete eith
Ttbpi :sea?prg:;fa,tgr during the year immediately following that date]l T (note 3)

{b) Qs iptrndsd tox R eMMLBos RS RAI SR AHISSR A RBDNMNIHR k2 F00R R R ah Rtk datenx

andotinexkave farmad:bbecoproien iR atting comparyasiikbexsbisctoxpayatexdebt s ymdabh b
12 :omonthscodthacommensarxartofdhewmedmgaax] T (note 3)

And K¥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 a;y)\af/\&%ﬁégbfa’ Deglarants to sign below
31-33 ##o roe ‘
Lowglhon Bugfard, LUT 1€Z
the 22X  dayof {fUPe ,
['L/e one thousand nunedundeed and /24

efore me @(@]‘j (A ’
1

b
A
the-Peaee-ora Solicitor having the powers conferred on
a Commissioner for Oaths (e H Q@TCD/\)

Notes

1 For the meaning of "a person incurning a hability” and "reducing or discharging a hability” see
section 152(3) of the Companies Act 1985

2 Insert full namels) and address{es) of the person(s) to whom assistance 1s to be given, If a
recipient is 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
OY The Solicitors’ Law Stationery Society Ltd , Oyez House, 7 Spa Road, London SE16 3QQ 1985 Edition
EZ @ Crown copynght {ref CHA/) 690

Companies G155(6}(b)




Balanus Limited Attachment 1 - Form
Form 155(6)b of Financial Assistance

The assistance will take the form of the execution, delivery and performance of the
documents 1dentified at paragraphs (a) to {m) below

(@

(b)

(c)

(d)

the terms of the Semor Secured Notes Indenture dated 9 May 2007 between,
among others, Castle Holdco 4, Ltd as Issuer, the Guarantors (as defined
therein), Deutsche Trustee Company Limited as Trustee, Deutsche Bank AG,
London Branch as Security Agent, Prnincipal Paying Agent and Transfer
Agent, Deutsche Bank Luxembourg S A as Registrar, and Deutsche
International Corporate Services (Ireland) Limited as Insh Transfer Agent and
Paying Agent (each as defined theremn) (the Senior Secured Indenture) under
which the following were issued

(1) £370,000,000 in aggregate principal amount of senior secured floating
rate notes dated 9 May 2007 and due 2014 (the Senior Secured
Floating Rate Notes);, and

(n) £100,000,000 senior secured floating rate PIK-election notes dated 9
May 2007 and due 2014 (the Senior Secured Toggle Notes, and

together with the Senior Secured Floating Rate Notes, the Senior
Secured Notes);

the terms of a supplemental indenture between the Subco, Castle Holdco 4,
Ltd. and Deutsche Trustee Company Limited, as trustee, to be entered into
pursuant to Section 4.11 (Future Guarantors) and 10.06 (Execution of
Supplemental Indenture for Future Guarantors) of the Senior Secured
Indenture under which the Subco will grant a guarantee to the Holder and the
Trustee (as each term 1s defined therein) under the Senior Secured Indenture
(the Senior Secured Indenture Accession Agreement),

the terms of the Semor Notes Indenture dated 9 May 2007 between Castle
Holdco 4, Ltd as Issuer, the Guarantors (as defined therein), Deutsche Trustee
Company Limited as Trustee, Deutsche Bank AG, London Branch as Security
Agent, Principal Paying Agent and Transfer Agent, Deutsche Bank
Luxembourg S.A. as Registrar, and Deutsche International Corporate Services
(Ireland) Limited as Insh Transfer Agent and Paying Agent (each as defined
therein) (the Senior Indenture) under which £170,000,000 in aggregate
principal amount of 9%% semor unsecured notes dated 9 May 2007 and due
2015 (the Senior Notes) were issued,

the terms of a supplemental indenture between the Subco, Castle Holdco 4,
Ltd and Deutsche Trustee Company Limited, as trustee to be entered into
pursuant to Section 4 11 (Future Guarantors) and 1006 (Execution of
Supplemental Indenture for Future Guarantors) of the Semor Indenture under
which the Subco will grant a guarantee to the Holder and the Trustee (as each
term is defined therein) under the Semior Indenture (the Senior Indenture
Accession Agreement),

[ ON1514539/1 1231730039




(e)

(D)

(2

(h)

®

0)

(k)

the terms of a £100,000,000 senior revolving facihity agreement dated 18 May
2007 between, among others, Castle Holdco 4, Ltd. as Ornginal Borrower,
Credit Suisse, London Branch as Mandated Lead Arranger and Onginal
Lender, Deutsche Bank AG, London Branch as Mandated Lead Arranger,
Original Lender, Agent, Security Agent and Issuing Bank, Goldman Sachs
International as Mandated Lead Arranger and Goldman Sachs Credit Partners
L.P as Ongmal Lender (as each term 1s defined therein) (the Senior
Revolving Facility Agreement),

the terms of an accession letter to be entered into by the Subco pursuant to
Clause 284 (Addiional Guarantors) and Section 11 of Schedule 13
(Covenants) of the Semor Revolving Facility Agreement under which the
Subco will grant guarantees and indemmties to the Finance Parties (as each
term 1s defined therein) (the Reveolving Facility Agreement Accession
Agreement),

the terms of the intercreditor agreement dated 9 May 2007 and made by and
among Castle Holdco 4, Ltd. as Issuer and as Ornginal Semor Revolving
Facility Borrower, Castle Holdco 3, Ltd as Holdings and an Investor, Credit
Suisse, London Branch, Deutsche Bank AG, London Branch, Goldman Sachs
International, Goldman Sachs Credit Partners L P as Original Senior
Revolving Facility Lenders, Deutsche Trustee Company Limited as Semor
Secured Bond Trustee and Senior Bond Trustee, Deutsche Bank AG, London
Branch as Security Agent (as each term is defined therein) (the Intercreditor
Agreement),

the terms of an obligor agreement of accession to be entered mnto pursuant fo
Clause 23 3 (Accession of New Obhgors) of the Intercreditor Agreement
between the Subco and Deutsche Bank AG, London Branch as Agent (as each
term 15 defined therein) (the Obligor Agreement of Accession) pursuant to
which the Subco enters into priority and subordination arrangements,

the terms of the English law debenture entered into by, inter alios, Castle
Holdco 4, Ltd as Onginal Chargor in favour of Deutsche Bank AG, London
Branch as Security Agent (the Debenture) under which Castle Holdco 4, Ltd
grants a fixed and floating charge over all of 1ts assets and undertakings
present and future by way of security for the obligations under the Secured
Notes Indenture and the Revolving Facility Agreement,

the deed of accession to be entered into by the Subco as Additional Chargor,
Castle Holdco 4, Ltd as agent for each of the Chargors under the Debenture
and Deutsche Bank AG, London Branch as Security Agent (the Debenture
Accession Deed),

the terms of the purchase agreement dated 27 April 2007 by and among Castle
Holdco 4, Ltd. as Issuer, Castle HoldCo 3, Ltd. as Holdco and Credit Suisse
Securities (Europe) Limited, Deutsche Bank AG, London Branch and
Goldman Sachs International as Imitial Purchasers (as each term 1s defined
therein) pursuant to which the Purchasers purchased the Semior Secured

LON1514539/F 123173-0039 Page 2




4y

(m)

Floating Rate Notes, the Senior Secured Toggle Notes and the Senuor Notes
(the Purchase Agreement),

the terms of the joinder agreement to be entered into by the Subco and the
Initial Purchasers (as defined 1n Purchase Agreement) under which the Subco
will inter alia, be bound by the terms of the Purchase Agreement as 1f 1t were
oniginally named theremn and indemnify the Purchasers in respect of the
liabiity arising from nter alia, misrepresentation under the Prehminary
Offening Circular and Final Offering Circular (as such terms are defined
therein) (the Purchase Agreement Joinder Agreement and together with the
Debenture Accession Deed, the Revolving Facility Agreement Accession
Agreement, the Obhigor Agreement of Accession, Senior Secured Indenture
Accession Agreement, Senior Indenture Accession Agreement, the Accession
Documents), and

the terms of the company intra-group loan agreement to be entered by Castle
Holdco 4, Ltd and Countrywide Limited as borrowers and the Subco and
certain other group companies as lenders pursuant to which those group
companies will make available a facility to Castle Holdco 4, Ltd to enable 1t
to service their obligations under the Senior Revolvirig Facility Agreement and
the Indentures (the Company Intra-Group Loan Agreement and together with
the Semor Secured Indenture, the Senior Indenture, the Senior Revolving
Facility Agreement, the Intercreditor Agreement, the Debenture, the Purchase
Agreement and the Accession Documents, the Agreements),

and by the performance of any other acts (including, without lhimitation, the
payment of all fees (the Fees) to professionals, third parties and others in
connection with the Acquisition) or the execution of any other documents (as
the same shall be amended, supplemented, novated and/or replaced from time
to time) ancillary or otherwise relating to the Agreements.

| ON1514539/1 123173-0039 Page 3




Balanus Limited Attachment 2 - Principal terms upon
Form 155(6)b which the financial assistance
will be given

Terms defined 1n Attachment 1 shall have the same meaning 1n Attachment 2.

1 By executing the Senior Secured Indenture Accession Agreement and thereby
acceding to the Senior Secured Indenture, the Subco irrevocably and unconditionally
jointly and severally:

(a) guarantees to each Holder and to the Trustee the full and punctual payment
when due of all the obligations of the Subco under the Senior Secured
Indenture and the Semor Secured Notes, and

{b)  guarantees to each Holder and to the Trustee the full and punctual
performance within applicable grace penods of all other obligations of the
Subco under the Indentures and the Semior Secured Notes.

Defined terms used in the above paragraph have the meaning given to them in the
Senior Secured Indenture

2 By executing the Senior Indenture Accession Agreement and thereby acceding
to the Senior Indenture, the Subco irrevocably and unconditionally jointly and
severally:

(a) guarantees to each Holder and to the Trustee the full and punctual payment
when due of all the obligations of the Subco under the Senior Indenture and
the Senior Notes, and

(b) guarantees to each Holder and to the Trustee the full and punctual
performance within applicable grace peniods of all other obligations of the
Subco under the Indentures and the Senior Notes

Defined terms used in the above paragraph have the meaning given to them in the
Senior Indenture

3. By executing the Revolving Facility Accession Agreement and thereby
acceding to the Senior Revolving Facility Agreement, the Subco-

(a) irrevocably and unconditionally jointly and severally guarantees to each
Finance Party the punctual performance by each Obligor of all that Obligor’s
obligations under the Finance Documents, and

(b)  irrevocably and unconditionally jointly and severally undertakes with each
Finance Party that whenever an Obhigor does not pay any amount when due
under or in connection with any Finance Document, that Guarantor shall
immediately on demand of the Agent pay that amount as 1f 1t were the
principal obligor,

(©) irrevocably and unconditionally jointly and severally indemmfies each
Finance Party immediately on demand against any cost, loss or hability

LLON1514539/1 123173-0039 Page 4




suffered by that Finance Party if any obligation guaranteed by 1t 1s or becomes
unenforceable, invalid or 1llegal The amount of the cost, loss or liabihity shall
be equal to the amount which that Finance Party would otherwise have been
entitled to recover, and

(d) gives the various representations and warranties, undertakings and indemnities
required

Defined terms used in the above paragraph have the meaming given to them in the
Senior Revolving Facility Agreement.

4 By executing the Obligor Agreement of Accession and thereby acceding to the
Intercreditor Agreement, the Subco will covenant to pay the amounts owing under the
Finance Documents and will agree to the order of ranking and prionty for the
repayment of the Liabilities

Hedging Liabilities means all present and future obligations and hiabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of the Obligors (or any one or more of them) to the Hedging Lenders (or
any one or more of them) under or in connection with the Hedging Documents,
imcluding, without limitation, any premium, interest, penalties, fees, indemnifications,
reimbursements and other amounts payable under or in connection with the Hedging
Documents, together with any related Additional Liabilities owed to any of the
Hedging Lenders and together also with all costs, charges and expenses incurred by
any of the Hedging Lenders in connection with the protection, preservation or
enforcement of 1ts nghts under the Hedging Documents;

Intercompany Liabilities means all present and future obligations constituted by
Indebtedness owed by the Intercompany Debtors (or any one or more of them) to the
Intercompany Creditors (or any one or more of them), including without limitation,
any premium, interest, penalties, fees, indemnifications, reimbursements and other
amounts payable under or in connection with the documents governing such
Indebtedness, together with any related Additional Liabilities owed to any of the
Intercompany Creditors and together also with all costs, charges and expenses
incurred by any of the Intercompany Creditors in connection with the protection,
preservation or enforcement of its nghts 1n respect of such amounts,

Investor Liabilities means all present and future obligations constituted by
Indebtedness owed by any Obligor to any Investor, including without limitation,
dividends and any advisory, monitoring or management fee (in each case, whether
alone or jointly, or jointly and severally, with any other person, whether actually or
contingently, and whether as principal, surety or otherwise), any premium, interest,
penalties, fees, indemmifications, reimbursements and other amounts payable under or
in connection with the documents governing such Indebtedness, together with any
related Additional Liabilities owed to any Investor

Liabilities means the Super Priority Liabilities, the Term Facility Liabilities, the
Sentor Secured Bond Liabilities, the Senior Bond Liabilities, the Senior Subordinated
Liabilities, the Intercompany Liabilities, the Investor Liabilites and the Hedging
Liabilities,

[LON1514539/1 123173-0039 Page 5




Senior Bond Liabilities means all present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) of the Obligors (or any one or more of them) to the Senior Bond
Creditors (or any one or more of them) under or in connection with the Semor Bond
Documents, including, without hmitation, any Senior Bond Trustee Amounts, any
premium, interest, penalties, fees, indemnifications, reimbursements and other
amounts payable under or in connection with the Senior Bond Documents, together
with any related Additional Liabiliies owed to any of the Semor Bond Creditors and
together also with all costs, charges and expenses incurred by any of the Senior Bond
Creditors in connection with the protection, preservation or enforcement of 1ts nights
under the Senmior Bond Documents,

Senior Revolving Facility Liabilities means all present and future obligations and
habilities (whether actual or contingent and whether owed jointly or severally or 1n
any capacity whatsoever) of the Obligors (or any one or more of them) to the Semior
Revolving Facility Finance Parties (or any one or more of them) under or in
connection with the Semor Revolving Facility Documents, including, without
limitation, any premium, interest, penalties, fees, indemnifications, reimbursements
and other amounts payable under or in connection with the Senior Revolving Facility
Documents, together with any related Additional Liabilities owed to any of the Senior
Revolving Facility Finance Parties and together also with all costs, charges and
expenses incurred by any of the Semior Revolving Facility Finance Parties 1n
connection with the protection, preservation or enforcement of its rights under the
Senior Revolving Facility Documents;

Senior Secured Bond Liabilities means all present and future obhgations and
liabilities (whether actual or contingent and whether owed jomntly or severally or in
any other capacity whatsoever) of the Obligors (or any one or more of them) to the
Senior Secured Bond Creditors (or any one or more of them) under or 1n connection
with the Senior Secured Bond Documents, including, without limitation, any Senior
Secured Bond Trustee Amounts, any premium, interest, penalties, fees,
indemnifications, retmbursements and other amounts payable under or 1n connection
with the Semor Secured Bond Documents, together with any related Additional
Liabihittes owed to any of the Senior Secured Bond Creditors and together also with
all costs, charges and expenses incurred by any of the Senior Secured Bond Creditors
in connection with the protection, preservation or enforcement of 1ts rights under the
Senior Secured Bond Documents,

Senior Secured Liabilities means the Super Priority Liabihities, the Term Facility
Liabilities and the Semor Secured Bond Liabilities,

Super Priority Hedging Liabilities means any Hedging Liabilities that may be
Incurred in accordance with Section 4.03(b)(x) of the Senior Secured Bond Indenture
and secured with a Lien that 1s a Permitted Collateral Lien,

Super Priority Liabilities means the Senior Revolving Facility Liabilities, Super
Prionty Hedging Liabilities and all other present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or 1n any capacity
whatsoever) of the Obligors (or any one or more of them) to the Super Pnonty
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Creditors {or any one or more of them) under or 1n connection with the Super Prionty
Documents, including, without limitation, any premium, interest, penalties, fees,
indemnifications, reimbursements and other amounts payable under or 1n connection
with the Super Priority Documents, together with any related Additional Liabilities
owed to any of the Super Prionity Creditors and together also with all costs, charges
and expenses mcurred by any of the Super Pnonty Creditors 1n connection with the
protection, preservation or enforcement of its nghts under the Super Priority
Documents,

Senior Subordinated Liabilities means all obligations and liabilities (whether actual
or contingent and whether owed jomtly or severally or in any capacity whatsoever) of
the Obligors (or any one or more of them) to the Senior Subordinated Finance Parties
(or any one or more of them) under or in connection with the Semor Subordinated
Documents, including, without limitation, any premium, interest, penalties, fees,
indemnufications, reimbursements and other amounts payable under or 1n connection
with the Senior Subordinated Documents, together with any related Additional
Liabilities owed to any of the Semor Subordinated Finance Parties and together also
with all costs, charges and expenses incurred by any of the Semor Subordinated
Finance Parties 1n connection with the protection, preservation or enforcement of its
rights under the Semior Subordinated Documents;

Term Fuacility Liabilities means all obligations and habilities (whether actual or
contingent and whether owed jointly or severally or in any capacity whatsoever) of
the Obligors (or any one or more of them) to the Term Facility Finance Parties (or any
one or more of them) under or in connection with the Term Facility Documents,
including, without limitation, any premium, interest, penalties, fees, indemnifications,
reimbursements and other amounts payable under or in connection with the Term
Facility Documents, together with any related Additional Liabilities owed to any of
the Term Facility Finance Parties and together also with all costs, charges and
expenses incurred by any of the Term Facility Finance Parties in connection with the

protection, preservation or enforcement of its rights under the Term Facility
Documents

Defined terms used in the paragraph above shall have the meaning given to them 1n
the Intercreditor Agreement

5 By executing the Debenture Accession Deed and thereby acceding to the
Debenture, the Subco wnter alia

(a) as primary obligor covenants with the Security Agent that it will on demand
pay the Senior Secured Liabilities which are due and unpaid,

(b)  gives the various representations and warranties, undertakings and indemnities
required, and

(¢)  as beneficial owner and with full title guarantee charges in favour of the
Security Agent substantially all of its assets and undertakings by way of fixed
and/or floating charges and/or assignment by way of secunty for the payment,
discharge and performance of the Senior Secured Liabilities provided that the
Excluded Assets shall only be subject of a floating charge
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Excluded Assets means (1) all leasehold interests in real property of 12 months or less,
(11) any fee interest 1n real property if the greater of the cost and the book value of
such fee interest 1s less than £50,000, (i1i} any property or asset to the extent that the
grant or perfection of a security interest in such property or asset requires a consent of
a counterparty to an applicable contract not obtained after using all commercially
reasonable efforts; (1v) any vehicle with a fair market value of less than £35,000, (v)
any other item of personal property with a fair market value of less than £15,000, (vi)
deposit accounts, escrow accounts and security accounts; and (vn) any property or
asset to the extent that the grant or perfection of a security interest in such property or
asset requires the consent of any regulatory authority not obtained after using all
commercially reasonable efforts; provided, however, that Excluded Assets shall not
include any proceeds, substitutions or replacements of any Excluded Assets referred
to in (i11) or (vii) (unless such proceeds, substitutions or replacements would constitute
Excluded Assets referred to in (iii) or (vu), respectively).

Defined terms 1n the paragraph above shall have the meaning given to them in the
Debenture.

6 By executing the Company Intra-Group Loan Agreement the Subco, together
with other subsidiaries of Countrywide Limited will make available monies to nter
alios Castle Holdco 4, Ltd to make payments when due to wmter alios the Finance
Parties but on the basis that the Subco will only be obliged to make advances under
the Company Intra-Group Loan Agreement 1f, inter alia, 1t has the cash resources and
the Subco is not 1n hiquidation or administration or the subject of a creditors voluntary
agreement

7 By executing the Purchase Agreement Joinder Agreement the Subco will be
bound by the terms of the Purchase Agreement as if it were originally named therein
and indemnify the Purchasers in respect of the hability arising from inter aha,

musrepresentation under the Preliminary Offering Circular and Final Offering
Circular

Defined terms 1n the paragraph above shall have the meaning given to them in the
Purchase Agreement

8 The Subco’s obligations as described above continue in relation to the Finance

Documents and Agreements as they may be amended, modified, varied or restated
from time to time
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Balanus Limited Attachment 3 — Amount of cash to be
Form 155(6)b transferred

Terms defined 1in Attachments | and 2 shall have the same meaning in Attachment 3.

Such amounts as the Subco may be required to advance in accordance with the
Company Intra-Group Loan Agreement.

LONI514539/1 123173-0039 Page 9




PRICEAVATERHOUSE( QOPERS

PricewaterhouseCoopers LLP

1 Embankment Place

London WC2N 6RH

Telephone +44 {0) 20 7583 5000
Facsimile +44 (0) 20 7822 4652

The Directors
Balanus Limited
Countrywide House
Perry Way

Witham

Essex

CM8 38X

24 June 2007

Dear Sirs

Report of the independent Auditor to the directors of Balanus Limited pursuant to Section
156(4) of the Companies Act 1985

We report on the attached statutory declaration of the directors of Balanus Limited (the “Company”)
dated 1§ June 2007, prepared pursuant the Companies Act 1985, in connection with the proposal
that the Company's subsidiary undertaking, Countrywide Surveyors Limited, should give financial
assistance for the purchase of all of the 1ssued share capital of the Company’s holding company,
Countrywide Limited This report, including the opinion, has been prepared for and only for the
Company and the Company's directors in accordance with Section 156 of the Companies Act 1985
and for no other purpose We do not, in giving the opinion set out below, accept or assume
responsibiity for any other purpose or to any other person to whom this report 1s shown or into
whose hands it may come save where expressly agreed by our prior consent in writing

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 therr
statutory declaration as to any of the matters mentioned in Section 156(2) of the Companies Act

1985 1s unreasonable In all the circumstances

Yours faithfully

/Qr_w N erno Ne Loop2-% -t

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PricewaterhauseCecpers LLP is 3 imited Kability partnership registered in England with regittared number OC301525  The reg d office of Prh Coopers LLP 1s 1 Ex Ptace
London WC2N 8RH  PricewaterhouseCoopers LLP 13 authorised and reguiztect by tha Financial S A y lor designated ]




