_EM_L

COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the h
eHwpooo. - -—acquisition of shares-—-— ..~ .. ML _ £ W N S

rvlr?tisiﬁ do not Pursuant to section 155(6) of the Companies Act 1985
this margin
Please complete To the Registrar of Companies For official use ~ Company number
legibly, preferably (Address overleaf - Note 5) — -
in black type, or i ; 04914762
bold block lettering { ;
Name of company
Nete - - - - | =Spirit Intermediate Holdings Limited : R
Please read the noles
an page 3 before

completing this form.

* insert full name I/'We @ Robert James McDonald of 46 Wentworth Drive, Lichfield, WS14 9HN;
i
0_ ccm?a_n Y , Neil David Preston of 57 Postern Road, Tatenhill, Burton-on-Trent, DE13 95J; and
@ insert name{s) and

;?é?f;émof al  Giles Alexander Thorley of Charlton Manor, Ashley Road, Charlton Kings, Cheltenham, GL52 6NS

1 delete as 1
appropriate
Hheeniayreaiaglfal the directors]t of the above company (hereinafter called ‘this company’) do

solemnly and sincerely declare that:

§ delete whichever | NE bUSIness of the company is:
S MEPRIOPTRTS (@) MK RO RSB R R oG Y KO IR YT TR E RN SRR KR RE0%
( )MWKMWMMWX@WMMMM%MM@M on
T MK DUEROSK KX XK KKGUKXS T
{¢) something other than the above§

reaecme oesihg-company is4glfa) holding company of* Faith @ Bar Room Bar Limited (the "Subsidiary™) . =~ - ..

which is

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

in EMEXHXNPENKK Spirit Group Holdings Limited

the holding company of this company.]t

Presentor's name address and For official Use (10ung,

reference (if any) : General Section I
Clifford Chance LLP
10 Upper Bank Street LA,

LD? 314
London E14 51 COMPANIES HOUSE 0310372006

OJC/70-20368228/ISXB/041 |~
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The assistance is for the purpose of ¥hat xganizikaxlireducing or discharging a liability incurred for the Piease do not

write i
purpose of that acquisition].t (note 1) . this margin

legibry, protorath
The number and class of the shares acquired or to be acquired is: One hundred miilion (100,000,000) }:ﬁ%;alcl’k’;;ep:, or

. bold block letterin
ordinary shares of £0.00001 each ola Block fefterih.

The assistance is to be given to: (note 2} Punch Taverns ple (company number 03752645) with

registered office at Jubilee House, Second Avenue, Burton-on-Trent, Staffordshire DE14 2WE; and
~Punch Taverns-{Redwood Bideo) Limited (company number 05622593 rwith registered- office at Jubileg -~ e = o
.. House, Second Avenue, Burton-on-Trent, Staffordshire DE14 2WF .. . C e

The assistance will take the form of:

See Schedule 1

The person who [has acquired]beXx]t the shares is: + delete a_,st
appropriate
Punch Taverns (Redwood Bidco) Limited (company number 05622593) with registered office at Jubilee
~ House, Second Avenue, Burton-on-Trent, Staffordshire DE14 2WE.

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

See Schedule 2

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

Any amounts advanced from time to time
The amount of cash to be transferred to the person assisted is £ pursuant to the Intragroup Loan.

T - | - .@




Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or

The date on which the assistance is to be given is within eight weeks of the date hereof

N'We have formed the opinion, as regards this company's initial situation immediately following the date on

which the assistance is proposed tobe glven that there will be no ground on which it could then be found

bold block lettering

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

to be unable to pay its debts. (note 3)

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)

-4 0] NI BEEAIE T PO KT SO AKX OO XN XX KO HOX DX N AU X -

Ve XSO IR KIHTIX K OORTRATY MV X3 AENEXIH KNI HEOSKINIKNRIK KN X KETRDEXK e
XSRRECREDERHOK XR WRARUe X M RKES)

AndXwe make this solemn declaration conscientiously believing the same {0 be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at Jubilee House, Second Avenue,
Burton-upon-Trent, Staffordshire DE14 2WF

Declarants to sign below

Day Month Year

o 1218 072]2]0[0]6

bofore mo M \& MP NS

A Commissiorier for Oaths or Notary PUDT#IOr Justlce of
the Peace or a Sofititortraving-the-powers conferred.on

L

a-Sormmssioner-for-Saths.
] Peter A. Gee Justice of the Peace
NOTES
1 For the meaning of “a person incurring a 5 The address for companies registered in
liability” and “reducing or discharging a England and Wales or Wales is:-
liability” see section 152(3) of the Companies
Act 1885, The Registrar of Companies
’ Companies House
2 Insert full name(s) and address{es) of the Crown Way
person(s) ic whom assistance is to be given; if Cardiff
a recipient is a company the registered office CF14 3UZ
address should be shown,
) DX 33050 Cardiff
3 Contingent and prospective liabilities of the
company are to be iaken into account - see or, for companies registered in Scotland:-

section 158(3) of the Companies Act 1985.
The Registrar of Companies

4 The auditors report required by section 156(4) 37 Caslle Terrace
of the Companies Act 1985 must be annexed Edinburgh
to this form. EH1 2EB
DX 235 Edinburgh

or LP-4 Edinburgh 2




SPIRIT INTERMEDIATE HOLDINGS LIMITED (04914762)

Schedule 1 to Form 155(6)(b)
The assistance will take the form of:
The execution, delivery and performance by the Subsidiary of its obligations under:

(a) an accession agreement (the "Accession Agreement") to the intercreditor agreement
dated 1 December 2005 as amended 4 January 2006 between, among others, the
Borrower, Citibank N.A., London Branch, The Royal Bank of Scotland plc and
Morgan Stanley Bank International Limited / Morgan Stanley Dean Witter Principal
Funding, Inc. as bridge lenders, the Facility Agent, the Security Agent and certain
subsidiaries of the Borrower as intercompany lenders (the "Intercreditor Agreement")
to be dated on or about the date hereof between, among others, the Subsidiary,
Borrower, certain other subsidiaries of Borrower and the Facility Agent;

(b)  an intragroup loan agreement (the "Intragroup Loan Agreement”) to be dated on or
about the date hereof between the Subsidiary, Punch Taverns (Redwood Bidco)
Limited ("Bidco") and certain other subsidiaries of Bidco;

(¢)  a letter of support (the "Letter of Support") to be dated on or about the date hereof
between the Subsidiary, Punch Taverns (Redwood Bidco) Limited ("Bidco") and
certain other subsidiaries of Bidco,

(each of those documents being in such form as may be amended, supplemented, novated
and/or replaced from time to time) together with the performance by the Subsidiary of other
acts in connection with the acquisition of the shares and the financing of that acquisition.

UK/684268/01 261479/70-20368228
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SPIRIT INTERMEDIATE HOLDINGS LIMITED (04914762)

Schedule 2 to Form 155(6)(b)

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

1. By executing the Accession Agreement and becoming a party to the Intercreditor
Agreement, the Subsidiary:

(@

(b)

©)

agrees that, unless expressly provided to the contrary in the Intercreditor
Agreement, the Debt shall rank in right and priority of payment in the
following order:

(i) first, the Bridge Debt and the Hedging Debt, pari passu between
themselves; and

(i) second, the Intercompany Debt;

undertakes that, until the Discharge Date except with the prior consent of the
Majority Lenders, it will not:

(i demand or receive payment, repayment or prepayment of any principal,
interest or other amount on or in respect of, or any distribution in
respect of, any Intercompany Debt in cash or in kind or apply any
money or property in or towards discharge of any Intercompany Debt,
except as expressly permitted by the Intercreditor Agreement;

(i) exercise any set-off against any Intercompany Debt, except as expressly
permitted by the Intercreditor Agreement;

(iii) permit to subsist or receive any Security Interests, or any guarantee, for,
or in respect of, any Intercompany Debt;

(iv) claim or rank as a creditor in the insolvency, winding-up, bankruptcy or
liquidation of any member of the Group other than in accordance with
the Intercreditor Agreement;

(v sue, claim or bring proceedings against any Obligor for breach of any
representation, warranty or undertaking by any Obligor under, or in
connection with, any Intercompany Document; or

(vi) take or omit to take any action whereby the ranking and/or subordination
contemplated by the Intercreditor Agreement may be impaired; and

makes certain representations, warranties and undertakings to the Secured
Parties,

(where "Credit Agreement”, "Bridge Debt", "Debt", "Discharge Date", "Group",
"Hedging Debt", "Intercompany Debt", "Intercompany Document”, "Obligor" and
"Secured Parties” have the meaning given to them in the Intercreditor Agreement and
"Majority Lenders" and "Security Interests" have the meaning given to them in the
Credit Agreement).

UK/684268/01

(041)
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SPIRIT INTERMEDIATE HOLDINGS LIMITED (04914762)

2. By executing the Intragroup Loan Agreement, the Subsidiary will make a loan facility
of £1,250,000,000 available to Bidco to enable Bidco to, among other things, repay
intercompany borrowings by it and to reduce liabilities incurred by it for the purpose of
the acquisition of Spirit Group Holdings Limited.

3. By executing the Letter of Support, Bidco will use its reasonable endeavours to assist
the Subsidiary in meeting its working capital requirements should the Subsidiary have
any working capital shortfalls.

UK/684268/01 -3- 261479/70-20368228
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El| ERNST & YOUNG

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF SPIRIT
INTERMEDIATE HOLDINGS LIMITED ("THE COMPANY") PURSUANT TO
SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated 28
February 2006, prepared in accordance with applicable United Kingdom law, in connection with
the proposed financial assistance to be given by the Company’s subsidiary, Faith @ Bar Room
Bar Limited, for the purpose of reducing or discharging a liability incurred for the purpose of
the purchase of the ordinary shares in the Company's holding company, Spirit Group Holdings
Limited, particulars of which are given in the attached statutory declaration.

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

Basis of opinion

We have enquired into the state of affairs of the Company so far as necessary in order to review
the bases for the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors of the
Company in their statutory declaration as to any of the matters mentioned in section 156(2) of
the Companies Act 1985 is unreasonable in all the circumstances.

GLGP f(éz,...,g P
Emst & Young LLP

Registered Auditor

Birmingham

28 February 2006




