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

129(6)b

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

To the Registrar of Companies For official use Company number

A r \Yi - -——_—_T =T — =

(Address overieaf - Note 5) I 17 I 3558968
| ™ . |

Name of company

Please read the notes * BRE/SAVOY ACQUISITION COMPANY

on page 3 before

completing this form

* insert full name
of company

XWe g Peter Donnelly of 104 aAvoca Park, Blackrock, Co. Dublin

Thomas Dowd of Tisrara, Ballyowen Lane, Lucan, Co. Dublin

& insert name(s) and

address(es) of all
the directors

T delete as
appropriate

§ delete whichever
is inappropriate
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ROOEKIEXEKXNNN [all the directors]t of the above company (hereinafter called ‘this company’) do
solemnly and sincerely declare that:

The business of this company is:

{c) something other than the aboveB

This company is X¥¥ [a] holding company of*  SAVOY MANAGEMENT SERVICES LIMITED

which is

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

in [this company] [

XGRS RYXRXAKRIOOCRHRRNAX

Presenteor's name address and For official Use
reference (if any) : General Section Post room
Allen & Overy LLP

One New Change
London EC4M 9QQ

DX DXExch #LEXRLUEN®

C0:1189689 o117

LD
COMPANIES HOUSE 230504




The assistance is for the purpose of [that acquisition] KECRGOKQMOEMXALOMNNXXEKIKNPEXHKX  Please do not

W&MW {note 1)

The number and class of the shares acquired or to be acquired is: 159,999,999 ORDINARY SHARES

The assistance is to be given to: (note 2) ~ WESTARK PROPERTIES LIMITED of

AUGUSTINE HQUSE, 6A AUSTIN FRIARS, LONDON, EC2N 2HA

The assistance will take the form of:

See Annex A attached

The person who [REXORKKXXXX [will acquire]t the shares is:
WESTARK PROPERTIES LIMITED

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

See Annex B attached

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving itis _0-900

The amount of cash to be transferred to the person assisted is £ up_to £1,000,000,000

The value of any asset to be transferred to the person assisted is £ 0.00
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:

Please do not The date on which the assistance is to be given is on or about 13th May, 2004
write in this
margin

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

:ﬁ%}’;gﬂ;ﬁgﬂ?ly on which the assistance is proposed to be given, that there will be no ground on which it could then be
bold block letteri ,
oekIeRering tound to be unable to pay its debts. (note 3)

{a) MWe 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 (b)

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

provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below

DLAue A notie §, Lomsow _S\\,m_skm\

Day Month Year

on |\ 3015|0101

before me m“%«»f—— /A
O B SRRV T G 65 WAV Rpw | SONDNS €00 VWX
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
liahility" 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 19385,

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 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
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Annex A

The execution, delivery and performance of:

(1)

(2)

(3)

#

(5)

(6)

a debenture (the Debenture) by, inter alia, Westark Properties Limited, Blackstone Hotel
Acquisitions Company (BHAC), Savoy Theatre Holdings Limited, Claridge's Hotel Holdings
Limited, The Savoy Hotel Limited, the Berkeley Hotel Limited, The Connaught Hotel
Limited, Savoy Management Services Limited, Savoy Theatre Limited and Claridge's Hotel
Limited (together the Obligors) and Anglo Irish Bank Corporation ple, as security trustee,
pursuant to which the Obligors grant fixed and floating charges over substantially alt of their
assets to secure the Secured Obligations (as defined in the Debenture),

a loan agreement (the Senior Loan Agreement) between Westark Properties Limited,
BHAC, Allied Irish Banks, p.l.c., Anglo Irish Bank Corporation ple, the Obligors, The
Governor and Company of the Bank of [reland and IIB Bank Limited under which the
Lenders (as defined therein) will make available to Westark Properties Limited and BHAC
term loan facilities of up to £425,000,000 which loans are guaranteed by the Obligors;

a subordinated loan agreement (the Subordinated Loan Agreement) by, inter alia, the
Obligors and Anglo Irish Bank Corporation plc under which the Junior Lender (as defined
below) will make available to Westark Properties Limited term loan facilities which loans are
guaranteed by each of the Obligors;

an intercreditor agreement (the Intercreditor Agreement) to be entered into between, inter
alia, Allied Irish Banks p.l.c., Anglo Irish Bank Corporation plc, The Governor and Company
of the Bank of Ireland, 1IB Bank Limited (together the Senior Lenders), Anglo Irish Bank
Corporation plc (the Junior Lender) and the Obligors under which the claims of the Senior
Lenders and the Junior Lender against the Obligors are reguiated and subordinated;

an intra-group loan agreement (the Intra-Group Loan Agreement) to be entered into
between, inter alia, the Obligors, BRE/Savoy Acquisition Company and Coroin Limited
under which certain of the Obligors may make advances to Coroin Limited, Westark
Properties Limited and/or Blackstone Hotel Acquisitions Company (each a Borrower and
together the Borrowers) which are required by that Borrower to pay any fees arising and to
repay and/or prepay all of its indebtedness (whether of interest, principal or otherwise) to the

lenders or any other party under the Facilities Agreement and/or the Investor Loan Stock
(each as defined therein);

a PIK note assignment agreement {the PIK Note Assignment Agreement) to be entered into
between BRE Satellite L.P. and Westark Properties Limited in respect of the assignment of a
series of notes (the Notes) issued pursuant to a credit agreement dated 30 April, 1998 made
between BRE Satellite L.P. and Blackstone Hotel Acquisitions Company (the PIK Note

Credit Agreement) and the subsequent repayment of the Notes by Blackstone Hotel
Acquisition Company.

R
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Annex B

M

(2)

3)

4)

(5)

(6)

under the Debenture, the Obligors grant to Anglo Irish Bank Corporation ple, as security
trustee, fixed and floating charges over substantially all of their assets to secure the Secured
Obligations (as defined in the Debenture) and agree to execute in favour of the Security
Trustee such further assignments, transfers, mortgages, charges or other encumbrances as in
each such case the Security Trustee shall stipulate for the purpose of more effectively
providing security for the payment, performance and discharge of the Secured Obligations or
of enabling the Security Trustee to vest any of its Charged Assets (as defined in the
Debenture) in the Security Trustee or its nominee(s);

under the Subordinated Loan Agreement the Junior Lender agrees to make available to
Westark Properties Limited term loan facilities in the aggregate amount of approximately
£270,000,000 and each Obligor agrees to guarantee repayment of all sums due from Westark
Properties Limited to the Subordinated Lender and to indemnify the Subordinated Lender
against any loss that it may suffer in each case under the Subordinated Loan Agreement;

under the Senior Loan Agreement the Lenders will make available to Westark Properties
Limited and BHAC term loan facilities in the aggregate amount of £425,000,000 and each
Obligor agrees to guarantee repayment of all sums due from Westark Properties Limited to
the Finance Parties (as defined therein) and to indemnify the Finance Parties against any loss
that they may suffer in each case under the Senior Loan Agreement;

under the Intercreditor Agreement, the claims of the Senior Lenders and the Junior Lender
against the Obligors are regulated and the Obligors agree to subordinate certain of their rights
to those of the Senior Lenders and the Junior Lender in connection with the acquisition;

under the Intra-Group Loan Agreement certain of the Obligors make advances which are
required by a Borrower to pay any fees arising and to repay and/or prepay its indebtedness
(whether of interest, principal or otherwise) to the lenders or any other party under the
Facilities Agreement and/or the Investor Loan Stock in each case in connection with the
acquisition;

under the PIK Note Assignment Agreement BRE Satellite L.P. assigns its interest in a series
of notes issued pursuant to the PIK Note Credit Agreement to Westark Properties Limited,
which notes will subsequently be repaid by BHAC.
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Chartered Accountants

1 Stokes Place Telephone +353 1 410 1000
St Stephen's Green Fax +353 1412 1122
Dublin 2 Internet www.kprmg.ie
reland

The Directors

BRE/Savoy Acquisition Company
1 Savoy Hill

London WC2R OBP

United Kingdom

13 May 2004

Dear Sirs

Auditors’ report to the directors of BRE/Savoy Acquisition Company pursuant to Section
156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 13 May 2004 in
connection with the proposal that the company’s subsidiary undertaking Savoy Management
Services Limited should give financial assistance for the purchase of 159,999,999 ordinary
shares in the company’s holding company, BRE/Savoy Acquisition Company.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we, as the company’s
auditors, might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by [aw, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report,

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 faithfully

KPM &

KPMG
Registered Auditor

R&
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