COMPANIES FORM No. 155(8)b

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

acquisition of shares

0

Please do not Pursuant to section 155{8) of the Companies Act 1985

write in this

margin

Please compiete To the Registrar of Companies For_ offlcial uie Company number
legibly, preferably  (Address overleaf - Note 5) i— -i -i- _i

in black type, or oy 1 3141385

bold block lettering Name of compary

Note
Please read the notes * Malmaison Limited
on page 3 before

completing this form

* insert full name Xwe s See continuation sheet page 1,
of company

@ insert name(s) and
address(es) of all
the directors

! g;ﬁtgpﬁte [RRXEXOOEKXMNN [all the directors]t of the above company (hereinafter called ’this company’) do

solemnly and sincerely declare that:

§ delete whichever The business of this company is;
is inappropriate

(c) something other than the aboveg

This company is [the] [X] holding company of*  The Malmaison Hotel { eeds) | imited
{Registered No. 332304%) which is

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

in [this company] [

Presentor's name address and For official Use
reference (if any) : General Section
SJ Berwin
222 Gray’s Inn Road

London
WC1X 8XF Ay TREUYEELET e

COMPANIES HOUSE 12/06/02

DX255 London 89571
Ref: 641/M9208.164/CP2:82571

Page 1




The assistance is for the purpose of PXREXYAANXNIN [reducing or discharging a liability incurred for the Piease do not
write in this
purpose of that acquisition).t (note 1) margin

Piease complete
legibly, preferably

The number and class of the shares acquired or to be acquired is: 26,962,147 ordinary shares of g‘o‘l’c:agl‘;g’(pe' or
1p each lettering

The assistance is to be given to: (note 2)  MWB Malmaison Holdings Limited (Registered No. 3917393)

{formerly known as MWB Hotel Properties Limited) whose registered office is 179 Great Poriland Street,
London W1W 5LS.

The assistance will take the form of:

See Annexure 1.

The person who [has acquired] [wWHXXOGKXXK the shares is: t delete as
fat
MWB Mamaison Holdings Limited (Registered No. 3917393). apploprire

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

See Annexure 2.

The amount (if any} by which the net assets of the company which is giving the assistance will be reduced

by giving itis __Nil.

The amount of cash to be transferred o the person assisted is £ Nil.

The value of any asset to be transferred to the person assisted is £ Nil. 82¥Fahe 2




Please do not The date on which the assistance is to be given is within 8 weeks from the date hereof.
write in this
margin

Please complete XWe have formed the opinion, as regards this company’s initial situation immediately following the date

legibly, preferably
in black type, or
bold block lettering

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) ¥We have formed the opinion that this company will be able to pay its debts as they fall due during

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

* delete either {a} or
(b} as appropriate

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

provisions of the Statutory Declarations Act 1835,

Declared at  See continuation page 1 Declarants to sign below
Day Month Year

onl | I | 1 |

before me

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
liability” 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 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 is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3U2

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Caslle Terrace
Edinburgh
Page 3 EH1 2EB Laserform LB fEGpal 12/99




Malmaison Limited
Form 155(6)b

Continuation page 1

1. lan Bruce Cave, 82 Park Street, Thame, Oxfordshire, OX9 3HX
2. Jagtar Singh, 163 Hempstead Road, Hertfordshire WD1 3HF

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of this Statutory Declarations Act 1835.

Declared at 1 West Garden Place, Kendal Street, London W2 2AQ

the - { day of May 2002

before me

A Solicitor havirig the powers conferred on a Commissioner for Oaths.

JULIET WALLER, Solicitor
46 Blandford Street
London WiU 7HT

641/M9208.164/CP2:82514.1/AAAR




THE MALMAISON HOTEL (LEEDS) LIMITED
Company No. 3323049
{the "Company")
Annexure 1 - Form 155(6)b

Definitions

In this Statutory Declaration (including Annexures 1 & 2) the following expressions shall have the following
meanings:

“Borrower” means MWB Malmaison Holdings Limited (Company
Number 03917393)

“BoS” means the Governor and Company of the Bank of
Scotland ple.

“BoS Charge Over means the charge dated on or about the date hereof,

Construction to be granted by the Company in favour of BoS to

Documentation” secure all monies and liabilities due, owing or payable

by the Company to BoS, whereby the Company:

{(a) covenants that it will on demand pay and
discharge such sums due, owing or payable,
more particularly referred to in the BoS
Charge Over Construction Documentation;
and

{b) grants a charge over the Company’s right,
title, benefit and interest in the Construction
Documentation (as defined in the BoS
Charge Over Construction Documentation})
as continuing security and with full title
guarantee for the payment of the Facilities
(as defined therein).

“‘BoS Debenture" means the debenture dated on or about the date
hereof, to be granted by the Company in favour of BoS
to secure all monies and liabilities due, owing or
incurred by the Company to BoS, whereby the
Company:

{(a) covenants that it will on demand pay or
discharge such sums due, owing or incurred,
more particularly referred to in the BoS
Debenture as the "Secured Obligations”; and

{b) grants legal, fixed and floating charges and
mortgages over its assets and undertakings
in favour of BoS as continuing security and
with full title guarantee for the payment and
discharge of such Secured Obligations.

641/M9208.164/CP2:82572.3/kim J :




“BoS Facility Letter”

“BoS Guarantee”

“BoS Legal Charge”

"Intra-Group Loan
Agreement"

641/M9208.164/CP2:82572.3/kIim

means the amendment and restatement agreement
which amends and restates the credit agreement
dated 3 November 2000 entered into between (among
others) MWB Hotel Properties Limited {now known as
MWB Malmaison Holdings Limited) and Société
Générale (the “Soc Gen Facility”), which was on or
about the date of this declaration assigned to BoS.
Such amended and restated agreement provides for a
maximum aggregate sum of £83,000,000 o be
advanced (to be increased to £110,000,000 upon the
fulfilment of certain conditions) to MWB Malmaison
Holdings Limited. The proceeds of the Soc Gen
Facility were used by MWB Malmaison Holdings
Limited to acquire {amongst other things) the entire
issued share capital of Malmaison Limited and the
Malmaison Hotel (Birmingham) Limited.

means the corporate guarantee dated on or about the
date hereof to be granted by (inter alios) various group
companies, including the Company in favour of BoS
guaranteeing payments of monies due and owing by
the "Principal” (as defined in the BoS Guarantee) to
BoS, including under the BoS Facility Letter.

means the legal charge dated on or about the date
hereof, to be granted by the Company in favour of BoS
to secure all sums of money owed and all liabilities or
obligations to be carried out to BoS by, inter alios, the
Company, whereby the Company:

(a) will on demand pay such sums, more
particularly referred to as the "Debt" in the
BoS Commercial Charge Conditions (1995
Editicn); and

(b} grants (inter alia) legal and fixed charges
over the "Property” (as defined in the BoS
Legal Charge) as continuing security and
with full title guarantee for the payment and
discharge of such Debt.

means the intra-group loan agreement to be granted
by various group companies (including the Company)
as lenders to the Borrower as borrower, pursuant to
which such group companies may lend money to the
Borrower to service interest costs and repay advances
and make other payments due under the BoS Facility
Letter



The assistance will take the form of:

1. The BoS Charge Over Construction Documentation
2 The BoS Debenture

3. The BoS Guarantee

4 The BoS Legal Charge

5 The Intra-Group Loan Agreement

This is Annexure 1 referred to in Form 155(6)b declared by the directors of the Company on S) May 2002,

Sighed

| JULIET WALLER, Solicitor
| [\ 46 Blandford Street
v London W1U 7HT

Solicitor

641/M9208.164/CP2:82672.3/kim




THE MALMAISON HOTEL (LEEDS) LIMITED
Company No. 3323049
(the "Company"}
Annexure 2 - Form 155(6)b

All capitalised terms in this Annexure 2 shall have the meanings given to them in Annexure 1.
The principal terms on which the assistance will be given are as follows:
1. The BoS Debenture under which the Company:

(a) covenants that it will on demand pay or discharge such sums due, owing or incurred,
more particularly referred to in the BoS Debenture as the "Secured Obligations”; and

(b) grants legal, fixed and floating charges and mortgages over its assets and undertakings
in favour of BoS as continuing security and with full title guarantee for the payment and
discharge of such Secured Obligations.

2. The BoS Guarantee under which (inter alios) the Company guarantees payments of monies due
and owing by the “Principal® (as defined therein) to BoS including under the BoS Facility Letter.

3. The BoS Legal Charge under which the Company:

(a) will on demand pay such sums, more particularly referred to as the "Debt" in the BoS
Commercial Charge Conditions (1995 Edition); and

grants (inter alia) legal and fixed charges over the "Property” (as defined in the BoS Legal Charge)
as continuing security and with full title guarantee for the payment and discharge of such

Debt.
4, The BoS Charge Over Construction Documentation under which the Company:
(a) covenants that it will on demand pay and discharge such sums due, owing or payable,

more particularly referred to in the BoS Charge Over Construction Documentation; and

{b) grants a charge over the Company's right, title, benefit and interest in the Construction
Documentation (as defined in the BoS Charge Over Construction Documentation) as
continuing security and with full title guarantee for the payment of the Facilities (as
defined therein).

5. The Intra-Group Loan Agreement under which various group companies (including the Company)
as lenders will lend monies to the Borrower as borrower to service interest costs and repay
advances and make other payments due under the BoS Facility Letter.

This is Annexure 2 referred to in Form 155(6)b declared by the Directors of the Company on S1 May 2002.

Signed
Salicitor -
\) JULIET WALLER, Solicitor
46 Blandford Street
London W1U 7HT

641/M9208.164/CP2:82573.3/kIm
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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

Please do nol Pursuant fo section 155(6) of the Companies Act 1885
write in this

margin

Please complete To the Ragistrar of Companies

legibly, preferably
in black type, or
bold btock lettering

09(6)b

For official use

Company numbet

Note :
Plaase read the notes
on page 3 befora
completing this form

Addres leaf - Note 5 - ————— —
( S ) R B S 3141385
| SRR TR WSUUR |
Name of company
— N — — -
* Malmaison Limited
— - —— —

* insert full name ¥XWe s See continuation sheet page 1,
of company :

® insert name(s) and
address({es) of all
the directors

T delete as
appropriate

solemnly and sincarely declare that:

The busginess of this company is:

§ delete whichever
i3 inappropriate

RROCEDODEENRN [all the directorsit of the above company (hereinafter called ‘this company?) do

{c) something other than the above§

This company is [the] [X] holding comparnty of*
(Begistered No_3323048)

The Malmaison Hotel (Laads) I imited

which is

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

in [this company]

Presentor's name address and
reference {if any) :

For official Use
General Sectlor

. SJ Berwin
222 Gray's Inn Road
London
WC1X 8XF
Page 1 DX255 London
Ref: 641/M9208.164/CP2:82571
FAN V] NIisgdd ¢ &
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82571
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- The assistance is for the purpose of PBREXXQUAIO| [reducing or discharging a liability incurred for the  Please do not

write in this
purpose of that acquisition].t (note 1) margin
Please compiels
legibly, preferably
The number and class of the shares acquired or to be acquired is: 26,862,147 ordinary shares of {I‘J’é“..-ﬁ'éé‘&'”’ o
15 each lettering
The assistance is to be given to: (note 2)  MWB Majmaison Holdings Limjted (Registered Ng. 3917393)
(formerly known as MWB Hotel Properties Limited) whose registered office is 179 Great Portland Street,
London W1W 5LS,
The assistance will take the form of;
L L T P
See Annexure 1.
T - R N
The person who [has acquired) [WIGOGEXXX the shares is: t delata as
appropriate

MWE Malmaison Holdings Limited {Registered No. 3917393).

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

See Annexure 2.

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving itis _Nil.

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.

82FBEle 2
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Please do not The date on which the assistance isto be givenis  _Within 8 weeks from the date hereof.
write In this
margin

Please completa Xwe have formed the opinion, as regards this company's inifial situation immediately following the date

:ﬁg;?gi(ﬁ;e;:i?“’ on which the assistance is proposed to be given, that there will be no ground on which it could then be

kb i
bold block lettering found to be unahle to pay its debts. {note 3)

(a) PQWe have formed the opinion that this company will be able to pay its debts as they fall due during

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

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

And¥Ave make this solemn declaration conscientiously believing the same fo be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at  See cantinuation page 1 Declarants to sign below
Day Month Year

on | | L 1 |

before me

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on

a Commissioner for Qaths.
L I — pra—_ L _ T
NOTES

1 Fer the meaning of "a person incurring a
liability" and “reducing or discharging a
liability" see sectlon 152(3) of the Companles
Act 1985,

2 Insen full name(s) and address(es) of the
pergon(s) to whom assistance is fo be given; if
a reciplent is & company ths registered office
address should ba shown,

3 Contingent and prospective fiabilitas of the
company are to be taken Into account - ses
section 156(3}) of the Companles Act 1985,

4 The audltors report required by section 156(4)
of the Companlas Act 1985 must be anraxed
to this form,

5 The address for companies registered In
England and Wales or Wales ls:-

The Registrar of Companies
Cormnpanies House

Crown Way

Cardiff

CF14 302

or, for companies reglstered in Scotiand:-

The Regisirar of Companies
Companlas Hause

37 Castle Terrace
Edinburgh

Page 3 _ EH1 2EB Laserforn g Gpal 12/09
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Malmaison Limited
Form 155(6)b

Continuation page 1

TN :
1. ian Bruce Cave, 82 Park Street, Thame, Oxfordshire, OX2 3HX X ;‘ ) Ef :
2. Jagtar Singh, 163 Hempstead Road, Hertfordshire WD1 3HF N

And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of this Statutory Declarations Act 1835.

Declared at +West-GardenPlaceKenda-Street-LondonWR-2A0- '
Mot mwama~ lotl, 278 WNegv Cmuﬁe Sovee I
QWﬂOW ool e 2 G| L
the 5\ day of May 2002
XYq :

qu /u-«f"!

A Solicitor having the powers conferred on a Commissioner for Oaths.

before me

641/M9208.164/CP2:82514,1/AAAR
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Definltions

THE MALMAISON HOTEL (LEEDS) LIMITED

Company No. 3323048
(the "Company")
Annexure 1 - Form 155(6)b

In this Statutory Declaration (in¢luding Annexures 1 & 2) the following expressions shall have the following

meanings:

“Borrower”
“Bo%”

“BoS Charge Over
Constructlon
Documentation”

“BoS Debenture”

641/M9208.184/CP2:82572.3/kIm

means MWB Malmaison Holdings Limited (Company
Number 03917393)

means the Govermnor and Company of the Bank of
Seofland pic.

means the charge daied on or about the date hereof,
to be granted by the Company in favour of BoS to
secure all monies and liabilities due, owing or payable
by the Company to BuS, whereby the Company:

(a) covenants that it will on demand pay and
discharge such sums due, owing or payable,
more particularly referred to in the BoS
Charge Over Construction Documentation;
and

(b} grants & charge over the Company’s right,
title, benefit and interast in the Construction
Documentation (as defined in the BoS
Charge Over Construction Documentation)
as continuing security and with full title
guarantee for the payment of the Facilities
(as defined therein).

means the debenture dated on or about the date
hareof, to be granted by the Company in favour of BoS
to secure all monies and liabilities due, owing or
incurred by the Company 1o BoS, whereby the
GCormpany.

{a) covenants that it will on demand pay or
discharge such sums due, owing or incurred,
more particularly referred to in the BoS
Debenture as the "Secured Obligations”; and

(b) grants legal, fixed and floating charges and
mortgages over its assets and undertakings
in favour of BoS as continuing securtity and
with full title guarantee for the payment and
discharge of such Secured Obligations.

g
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“BoS Facility Letter” means the amendment and restatement agreement
which amends and restates the credit agreement
dated 3 November 2000 entered into between {among
others) MWB Hotel Properties Limited (now known as
MWB Malmaison Holdings Limitad) and Société
Générale (the "Soc Gen Facility”}, which was on or
about the date of this declaration assigned to BoS.
Such amended and restated agreement provides for a
maximum aggregate sum of £83,000,000 to be
advanced (to be increased fo £110,000,000 upon the
fulfilment of certain conditions) o MWB Malmaison
Holdings Limited. The proceeds of the Soc Gen
Facilty were used by MWB Malmaison Holdings
Limited to acquire (amongst other things) the entire
issued share capital of Malmaison Limited and the
Malmaison Hotel (Birmingham} Limited.

“BoS Guarantee” means the corporaté guarantee dated on or about the
date hereof 1o be granted by (inter alios) various group
companies, including the Company in favour of BoS
guarantaesing paymenis of monies due and owing by
the "Princlpal" {as defined in the BoS Guaraniee) fo
BoS, including under the BoS Facility Letter.

“Bo$S Legal Charge” means the legal charge dated on or about the date
hereof, to be granted by the Company in favour of BoS
to secure all sums of money owed and all liabilities or
obligations to be carried out to BoS by, inter alios, the
Cornpany, whereby the Company:

(a) will on demand pay such sums, more
particularly referred to as the "Pebt" in the
BoS Commercial Charge Conditions (1995
Edition); and

b) grants (inter afia) legal and fixed charges
over the "Property” {as defined in the BoS
Legal Charge) as continuing security and
with full title guarantee for the payment and
discharge of such Debt.

"Intra-Group Loan means the intra-group loan agreement to be granted

Agreement” by various group companies (including the Company)
as lenders to the Borrower as borrower, pursuant to
which such group companies may lend money to the
Borrower to service interest costs and repay advances
and rmake other paymerts due under the BoS Facility
Letter

541/M3208.164/CP2:82572 3/kim /\( 2 n
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The assistance will take the form of:

1. The Bo$ Charge Over Construction Documentation
2 The BoS Debenture

3 The BoS Guarantes

4, The BoS Legal Charge

5 The Intra-Group Loan Agreement

This is Annexure 1 referred to in Form 155(6)b declared by the directors of the Gompany on“<, !  May 2002.
Signed

kcﬁw‘wd\[\yﬁ;{

Solicitor

B41/M9208,164/CP2:82572_3/kim
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THE MALMAISON HOTEL (LEEDS) LIMITED
Company No. 3323042
{the "Company")
Annexure 2 - Farm 155(6)b

All capitalised terms in this Annexure 2 shali have the meanings given to them in Annexure 1,
The principal terms en which the assistance will be given are as foliows:
1. The Bo$S Debenture under which the Company:

{a) covenants that it will on demand pay or discharge such sums due, owing or incurred,
more particularly referred to in the BoS Debenture as the "Secured Cbligations®; and

b) grants legal, fixed and floating charges and mortgages over its assets and undertakings
in favour of BoS as continuing security and with full title guarantee for the payment and
discharge of such Secured Obligations.

2. The BoS Guarantee under which (inter aliog) the Company guarantees payments of monies due
and owing by the “Principal’ {as defined therein) to BoS including under the BoS Facility Letter.
a The BoS Legal Charge under which the Company:
{&) will on demand pay such sums, more particularly referred to as the "Debt" in the BoS
Commercial Chargs Conditions (1995 Edition); and
h) grants (inter alia) legal and fixed charges over the "Property” (as defined in the BoS
Legal Charge) as continuing security and with full title guarantee for the payment and
discharge of such Debi.
4. The BoS Charge Over Construction Documentation under which the Company:
(a) covenants that it will on demand pay and discharge such sums due, owing or payable,

more particuiarly referred to in the BoS Charge Over Construction Documentation; and

(b grants a charge over the Company's right, title, benetit and interest in the Construgtion
Documentation (as defined in the BoS Charge Over Coenstruction Documentation) as
continuing security and with full title guarantes for the payment of the Facilites (as
defined therein).

5. The Intra-Group Loan Agreement under which various group companies (including the Company)
as lenders will lend monies to the Borrower as borrower to service interest costs and repay
advances and make other payments due under the BoS Facility Letter,

This is Annexure 2 referred to in Form 155(6)b declared by the Directors of the Company on i May 2002.

Signed

X%m;di;-\r";

Solicitor

641/MS208.184/CP2:82573.3/KIm
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consc

KPMG Audit Ple

38th Floor Tel +44 () 20 7311 1000

1 Canada Square Fax +44 {0} 207311 4121
Canary Wharf Telex 8811541 KPMGLO G
London E14 BAG DX 38050 Blackfriars

United Kingdom

The Directors
Malmaison Limited
179 Great Portland Street

London WIW 5LS Our ref  jg/592
The Directors Contact Tony Cates
Bank of Scotland 020 7311 6366

Corporate Banking
1 Bothwell Street
Dunfermline KY11 3AG

31 May 2002

Dear Sirs

Auditors’ report to the directors of Malmaison Limited (“the company™) pursuant to
Section 156(4) of the Companies Act 1985

We refer to the statutory declaration (Form 155(6)b) to which this report is annexed made by the
directors of the Company and dated the same date as this report.

We have examined the attached statutory declaration of the directors dated 31 May 2002 in
connection with the proposal that the company’s subsidiary, The Malmaison Hotel (Leeds)
Limited, should give financial assistance in connection with the refinancing of the debt used to
acquire the entire issued share capital of the company and The Malmaison Hotel (Birmingham)
Limited. We have enquired into the state of the company’s affairs in order to review the bases
for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is

unreasonable in all the circumstances.

Yours sincerely

Y han G Wﬂ{c

KPMG Audit Plc

KPMG Audit Ple, a company KPMG Audit Plc is England and Wales. Registered office
incorporated under the UK Companias registered to carry on audit 4§ Salisbury Square
Acts, is a member of KPMG wark by the Institute of Registered in England Londen EC4Y S8BB
International, a Swiss association Chartered Accountants in No 3110748




