Company number
5148802

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF
CHELSFIELD PADDINGTON LIMITED (the “Company™)

We, the undersigned, being the holder(s) of all of the issucd share capital of the Companyv pass the
following resolution:

That:

(a) subject to compliance with ss135-158 of the Companies Act 19835, the financial assistance
{(thc “Financial Assistance™) detailed in the schedule (the “Schedule™) annexed hercto, which
it is proposed be given by the Company, is hereby approved;

(b) the Financial Assistance 1s in the best interests of the Company and the approval of the
Company to the Financial Assistance is given notwithstanding that the company might be
held to be giving financial assistance for the purposes of ss151 and 152 of the Act;

() the directors of the Company provide for the execution on behalf of the Company of the
documents listed in Section B of the Schedule in the form of the drafts circulated to the
directors of the Company with such amendments as the persons authorised to execute the
same may approve; and

(d) this resolution shall have effect notwithstanding any provision of the Company's articics of

association.

Defined teyms used in this resolution shall have the same meaning given to them in the Schedule.

Date {5 SW 2o0Y

®ARU74ZRF N 0576
AD4
COMPANIES HOUSE fz1ond

43278-0003% BK:12967%0.1 1 12 September 2004




A.

B.

SCHEDULE
To Written Resolution by the shareholders of

Chelsfield Paddington Limited (the "Company”)

(For defined terms, see section D)

THE FINANCIAL ASSISTANCE

The financial assistance proposed to be given by the Company is for the purpose
of reducing or discharging liabilities incurred for the purpose of the acquisition by
Duelguide Finance Limited (“the Purchaser”) of 284,122,932 Ordinary Shares of £1
each in the Company’s holding company, Chelsfield Limited. The assistance is
proposed to be given io the Purchaser, Duelguide Mezzanine Limited, Chelsfield
(UK) Limited, Chelsfield Paddington Limited and Chelsfield Merry Hill Limited. The
form and principal terms of the proposed assistance are as detailed below.

FORM OF ASSISTANCE

It being noted that:

M The Purchaser acquired the shares in Chelsfield using certain of the

proceeds of the Senior Acquisition Facility Agreement;

(i) certain of the proceeds of the Mezzanine Facility Agreement were also

used to fund the acquisition by the Purchaser of the shares in Chelsfield;

iii) each of Chelsfield Merry Hill Limited, Chelsfield (UK) Limited and the
Company intend to borrow amounts under the Permanent Finance
Agreements for the purposes of indirectly repaying the Senior Acquisition
Facility and certain other existing indebtedness of Chelsfield; and

(iv) the Company is required by the terms of the Permanent Finance
Agreements to enter into some or all of the documents listed below,

the assistance will take the form of the Company entering into the following
documents to which it is party, as the same shall be amended, supplemented,

novated and/or replaced from time to time:




the Paddington Amendment Agreement
the Security Deed

the Intercreditor Agreement

the Paddington Reorganisation Agreement

certain Intra-Group Loan Agreements

PRINCIPAL TERMS OF THE ASSISTANCE

Paddington Amendment Agreement

By entering into the Paddington Amendment Agreement the Company will agree
to be bound by the terms of the Paddington Facility Agreement as a Borrower and

a Guarantor (as defined therein) and will, inter alia:
(i) borrow £90,000,000;

(i} covenant in terms of Clause 15 of the Paddington Facility Agreement that it

unconditionally:

(a) guarantees to each Senior Finance Party (as defined therein) the
punctual performance by each Obligor (as defined therein) of all its
payment obligaticns under the Senior Finance Documents (as
defined therein); and

(b) undertakes with each Senior Finance Party (as defined therein) the
immediate payment of any amount which has not been paid when
due by any Obligor (as defined therein) under any Senior Finance
Document (as defined therein).

(iii) make ceriain representations contained in Clause 16 of the Paddington
Facility Agreement to each Senior Finance Party (as defined therein);

(iv) be bound by the covenants contained in Clauses 17, 18 and 19 of the
Paddington Facility Agreement including, inter alia,




(a) a covenant not to create or allow to exist any Security Interest (as

defined therein) on any of its assets; and

(b) a covenant not to dispose of all or any part of its assets (either in a
single transaction or in a series of transactions); and

{v) give certain indemnities.

Security Deed

Fixed and Floating Security

By entering into the Security Deed the Company will as security for the payment,
discharge and performance of the Secured Debt and with full title guarantee:;

(i) charge by way of a first priority legal mortgage all estates or interests in
any freehold or leasehold property owned by it and all rights under any
licence or other agreement or document which gives the Company a right
to occupy or use property and to the extent that the foregoing are not so
charged, charge the same by way of first priority fixed charge;

(i) charge by way of a first priority legal mortgage all shares in any member of
the Duelguide Group owned by it or held by any nominee on its behalf and,
to the extent that they are not so charged, charge by way of a first priority
fixed charge its interest in all shares, stocks, debentures, bonds, warrants,
coupens or other securities and invesiments owned by it or held by any
nominee on its behalf;

(iii) charge by way of a first priority fixed charge all of its rights in respect of
any amount standing to the credit of any account it has with any person
and the debt represented by that account;

(iv) charge by way of a first priority fixed charge:
(a) all of its book and other debts;

(b) all other moneys due and owing to it (including, without limitation
rental income and all intercompany balances); and




(vi)

(vii)

(¢) the benefit of all rights, securities and guarantees of any nature
enjoyed or held by it in relation to any item under sub-paragraphs

(a) or (b) above;

assign absolutely by way of security, subject to a proviso for re-assignment
on redemption, all of its rights in respect of:

(a) any Hedging Document or Intra-Group Loan Agreement to which it
is a party,;

(b) any letter of credit issued in its favour, and
(c) any bill of exchange or other negotiable instrument held by it

or, to the extent that any such right is not assignable or capable of
assignment, assign absolutely by way of security any damages,
compensation, remuneration, profit, rent or income which the Company
may derive from that right or be awarded or entitled to in respect of that
right and, to the extent that they are not effectively assigned as aforesaid,
charge by way of first priority fixed charge all amounts énd rights under the
foregoing;

assign absolutely by way of security, subject to a proviso for re-assignment
on redemption, all amounts payable to it under or in connection with each
of its insurances and all of its rights in connection with those amounts or, to
the extent that they are not effectively so assigned, charge by way of first
priority fixed charge all such amounts and rights;

charge by way of first priority fixed charge:

(a) any beneficial interest, claim or entittement it has to any assets of

any pension fund;
(b) its goodwill;

(c) the benefit of any authorisation (statutory or otherwise) held in
connection with its business or the use of any Security Asset;




(d) the right to recover and receive compensation which may be
payable to it in respect of any authoerisation referred to in paragraph

(c) above; and
(e) its uncalled capital; and

(viiiy charge by way of a first priority floating charge all of its assets whatsoever
and wheresoever not otherwise effectively mortgaged, charged or

assigned under the Security Deed.

(any capitalised terms used in paragraphs (i) to (viii) above which are not defined
in Section D of this Annex are as defined in the Security Deed).

Covenants and representations

The Company will make certain representations and will agree to comply with
certain covenants contained in the Security Deed.

Further Assurance

By executing the Security Deed, the Company will agree, at its own expense, to

take whatever action the Security Agent or a Receiver may require for:

(a) creating, perfecting or protecting any security intended to be created by or
pursuant to the Security Deed;

{b) facilitating the realisation of any Security Asset;

(c) facilitating the exercise of any right, power or discretion exercisable by the
Security Agent or any Receiver or any of their respective delegates or sub-

delegates in respect of any Security Asset; or

(d) creating and perfecting security in favour of the Security Agent (equivalent
to the security intended to be created by the Security Deed) over any
assets of the Company located in any jurisdiction outside England and
Wales.

Intercreditor Agreement

Guarantee and Indemnity
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By entering into the Intercreditor Agreement the Company will, inter alia, jointly

and severally and irrevocably and unconditionally:

(a) guarantee to each Secured Creditor punctual performance by each Obligor
of all its payment obligations under the Secured Debt Finance Documents;

(b) undertake with each Secured Creditor that, whenever any Obligor does not
pay any amount when due under any Secured Debt Finance Document,
that Obligor must immediately on demand by the Security Agent pay that
amount as if it were the principal obligor; and

() indemnify each Secured Creditor immediately on demand against any loss
or liability suffered by that Secured Creditor if any obligation guaranteed by
it is or becomes unenforceable, invalid or illegal; the amount of the loss or
liability under this indemnity will be equal to the amount the Secured
Creditor would otherwise have been entitled to recover.

{Any capitalised terms used in paragraphs (a) to (c) above which are not defined

in Section A of this Annex are as defined in the Intercreditor Agreement).
Subordination

By entering into the Intercreditor Agreement, the Company will agree to be bound
by the covenants contained in the Intercreditor Agreement including the
arrangements pursuant to which the Investor Debt and the Intercompany Debt will
be subordinated to the Senior Debt, the Hedging Debt and the Mezzanine Debt.

Paddington Reorganisation Agreement

By entering into the Paddington Reorganisation Agreement, the Company will
acquire certain receivables owed to Chelsfield. The Company will pay full market
value for the receivabies.

By entering into the Paddington Reorganisation Agreement, the Company will aiso
agree to acquire all of the shares held by Chelsfield in Paddington Development
Corperation Limited for the purposes of creating the Paddington Group as
required by the terms of the Paddington Faciiity Agreement. The Company will
pay full market value for these shares.




Pursuant to the foregoing transactions, the Company will pay the sum of
£90,000,000 to Chelsfield, which will be used by Chelsfield to (i) repay certain
existing Debt owed by it and (ii) lend to the Purchaser for the purposes of repaying
the outstanding debt under the Senior Acquisition Facility Agreement.

Intra-Group Loan Agreements

By entering into the Intra-Group Loan Agreement(s) the Company will make
committed loan facilities available to CMSL and will also have committed loan
facilties made available to it by CMSL. These arrangements will enable the
Company and CMSL to comply with their obligations under the Paddington Facility
Agreement and the Intercreditor Agreement.

Steps Paper

In addition to any document or transaction referred to above, the Company will
also perform certain other transactions as referred to in the Steps Paper.

D. DEFINITIONS

In this Statutory Declaration (including this Annex and the Schedules hereto), the

following expressions shall have the following meanings:

"Bidco" means Duelguide PLC, registered number 4918763,
whose registered office is at 67 Brook Street, London
W1K 4NJ ;

"BoS" means The Governor and Company of the Bank of
Scotland;

"Chelsfield” means Chelsfield Limited (formerly Chelsfield plc), registered

number 2636872, whose registered office is at 67 Brook
Street, London W1K 4NJ:;

"CMSL" means Chelsfield Management Services Limited;
"Duelguide Group” means Bidco and its subsidiaries;
"Hedging Bank" means a MH Hedging Bank, a Restricted Hedging Bank

or a Mezzanine Hedging Bank;
"Hedging Debt" means the MH Hedging Debt, the Restricted Hedging
Debt and the Mezzanine Hedging Debt;




"Hedging
Documents”

“Intercompany Debt”

"Intercreditor
Agreement”

“Intra-Group Loan
Agreements”

"Investment
Creditors"

"Investment
Obligors"
"Investment Portfolio
Amendment
Agreement”

"Investment Portfolio
Facility Agreement”

"Investor Debt"

means the MH Hedging Documents, the Restricted
Hedging Documents and the Mezzanine Hedging
Documents;

means all Liabilities of a member of the Duelguide
Group to another member of the Duelguide Group;
means an Intercreditor Agreement dated on or around
the date hereof between, among others, Bidco and BoS
in connection with the ranking of security (as defined
therein) granted pursuant to the Permanent Finance
Agreements and the Mezzanine Facility Agreement;
means any agreement entered into to make loan
facilities available to or to become a borrower under any
loan facilities provided by any other member of the
Duelguide Group;

means, for the purposes of the Investment Facility
Agreement, the Original Lenders and any other person
who becomes a Senior Lender for the purposes of that
Agreement, the Original Lenders in the capacity of
Mandated Lead Arrangers for the purposes of that
Agreement and BoS in the capacity of Senior Facility
Agent and Security Trustee for the purposes of that
Agreement;

means the companies listed in Schedule 1 hereto;

means an amendment, restatement and accession
Portfolio
Amendment Agreement dated on or around the date

agreement to the Original Investment
hereof between the parties to the Original Investment
Portfolio Facility Agreement, each of the Investment
Obligors, Chelsfield and CMSL;

means the Origina! Investment Portfolio Facility
Agreement as amended and restated by the Investment
Portfolio Amendment Agreement;

means all Liabilities of any member of the Duelguide
Group to any Investor (as defined in the Intercreditor

Agreement);




"Liability"

"Merry Hill Creditors”

"Merry Hill Fagcility

means in relation to any document or agreement

(including any undocumented intercompany loan), any

present or future liability (actual or contingent) payable

or owing under or in connection with that document or
agreement whether or not matured and whether or not
liquidated, together with:

(a) any refinancing, novation, deferral or extension
of that liability;

(b) any claim for breach of representation, warranty,
undertaking or on an event of default or under
any indemnity in connection with that document
or agreement;

(c) any further advance made under any document
or agreement supplemental to that document or
agreement, together with all related interest,
fees and costs:

(d) any claim for damages or restitution in the event
of rescission of that liability or otherwise in
connection with that document or agreement;

(e) any claim flowing from any recovery of a
payment or discharge in respect of that liability
on the grounds of preference or otherwise; and

) any amount (such as post-insolvency interest)
which would be included in any of the above but
for its discharge, non-provability,
unenforceability or non-allowability in any
insolvency or other proceedings;

means, for the purposes of the Merry Hill Facility

Agreement, the Original Lenders and any other person

who becomes a Senior Lender for the purposes of that

Agreement, each MH Hedging Bank, the Original

Lenders in the capacity of Mandated Lead Arrangers

for the purposes of that Agreement and BoS in the

capacity of Senior Facility Agent and Security Trustee
for the purposes of that Agreement;

means the Original Merry Hill Facility Agreement as




Agreement”

"Merry Hill Group”
"Merry Hill Obligors"
"Mezzanine
Amendment

Agreement"

"Mezzanine

Creditors™

"Mezzanine Debt"

"Mezzanine Facility
Agreement”

"Mezzanine Hedging
Bank"”
"Mezzanine Hedging
Debt"

"Mezzanine Hedging
Documents”

"Mezzanine Obligors"

"Nlezzco"
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amended and restated by the MH Amendment
Agreement;

mans Chelsfield Merry Hill Limited and its subsidiaries;
means the companies listed in Schedule 1 hereto;
means an amendment, restatement and accession
agreement to the Original Mezzanine Faacility
Agreement dated on or around the date hereof between
the parties to the Original Mezzanine Facility
Agreement, each of the Mezzanine Obligors, Chelsfield
and CMSL;

means BoS as original mezzanine lender and any
person which becomes a mezzanine lender for the
purposes of the Mezzanine Facility Agreement, each
Mezzanine Hedging Bank, BoS in the capacity of
mandated lead arranger for the purposes of the
Mezzanine Facility Agreement and BoS in the capacity
of senior facility agent and security trustee for the
purposes of that Agreement;

means all Liabilities of any Obligor to any Mezzanine
Creditor under, inter alia, the Mezzanine Facility
Agreement, the Intercreditor Agreement and the
Mezzanine Security Deed but excluding the Mezzanine
Hedging Debt;

means the Original Mezzanine Facility Agreement as
amended and restated by the Mezzanine Amendment
Agreement;

has the meaning given to it in the Intercreditor
Agreement;

means all Liabilities of any Mezzanine Obligor to any
Mezzanine Hedging Bank under or in connection with
the Mezzanine Hedging Documents;

has the meaning given to it in the Intercreditor
Agreement;

means the companies and limited partnership listed in
Schedule 1 hereto;

means Duelguide WMezzanine Limited, registered




"MH Hedging Bank"

"MH Hedging Debt"

"MH Hedging

Documents"
"Obligors"

"Original Investment
Portfolio Facility

Agreement”

"Qriginal Lenders”

"Qriginal Merry Hill
Facility Agreement"

"Original Mezzanine

Facility Agreement”

"Original Paddington
Facility Agreement"
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number 50006843, whose registered office is at 67
Brook Street, London W1K 4NJ;

has the meaning given to it in the Intercreditor
Agreement;

means all Liabilities of Chelsfield Merry Hill Limited to
any MH Hedging Bank under or in connection with the
MH Hedging Documents;

has the meaning given to it in the Intercreditor
Agreement;

means each of the Investment Obligors, each of the
Merry Hill Obligors, each of the Mezzanine Obligors,
each company in the Restricted Group and the
Company,;

means a £254,200,000 Investment Portfolic Facility
Agreement dated 26" January 2004 between Bidco (1),
Mezzco (2), the Purchaser (3), the Banks as mandated
lead arrangers (4), the Original Lenders as original
senior lenders (5) and BoS as senior facility agent and
as security trustee and agent (6);

means Barclays Bank PLC, Lioyds TSB Bank plc, BoS
and The Royal Bank of Scotland plc;

means a £700,000,000 Merry Hill Facility Agreement
dated 26" January 2004 between Bidco (1), Mezzco
(2), the Purchaser (3), the Banks as mandated lead
arrangers (4), the Original Lenders as original senior
lenders (5) and BoS as senior facility agent and as
security trustee and agent (6);

means a £540,125,000 mezzanine facility agreement
dated 26" January 2004 as amended on 6" August
2004 between Bidco (1), the Purchaser (2), Mezzco (3),
BoS as mandated lead arranger (4), BoS as original
mezzanine lender (5), and BoS as mezzanine facility
agent and as security trustee and agent (6);

means a £100,000,000 Paddington Facility Agreement
dated 26" January 2004 between Bidco (1), Mezzco
(2), the Purchaser (3), the Banks as mandated lead




"Paddington
Amendment

Agreement”

"Paddington
Creditors”

"Paddington Facility
Agreement”

"Paddington
Reorganisation
Agreement”

"Purchaser”

"Receiver"

"Restricted Group"

"Restricted Hedging
Bank"
"Restricted Hedging
Debt”

"Restricted Hedging
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arrangers (4), the Original Lenders as original senior
lenders (5) and BoS as senior facility agent and as
security trustee and agent (6);

means an amendment, restatement and accession
agreement to the Original Paddington Facility
Agreement dated on or around the date hereof between
the parties to the Original Paddington Facility
Agreement, the Company, Chelsfield and CMSL,
means, for the purposes of the Paddington Facility
Agreement, the Original Lenders and any other person
who becomes a Senior Lender for the purposes of that
Agreement, the Original Lenders in the capacity of
Mandated Lead Arrangers for the purposes of that
Agreement and BoS in the capacity of Senior Facility
Agent and Security Trustee for the purposes of that
Agreement;

means the Original Paddington Facility Agreement as
amended and restated by the Paddington Amendment
Agreement;

means the agreement entered into on or around the

date hereof between the Company and Chelsfield;

means Duelguide Finance Limited, registered number
4984236, whose registered office is at 67 Brook Street,
London W1K 4NJ:

means an administrative receiver, receiver and
manager or a receiver appointed under the Security
Deed;

means Bidco, Mezzco, the Purchaser, Chelsfield and
CMSL;

has the meaning given to it in the Intercreditor
Agreement;

means all Liabilities of Chelsfield to any Restricted
Hedging Bank under or in connection with the

Restricted Hedging Documents;

has the meaning given to it in Intercreditor Agreement;




Documents"

"Secured Creditor”
"Secured Debt
Finance Documents”
"Secured Debt"

"Security Asset"

"Security Deed"

"Senior Acquisition
Facility Agreement”

"Senior Acquisition
Facility”
"Senior Creditors”

"Senior Debt”

"Steps Paper”
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means a Senior Creditor, a Hedging Bank or a
Mezzanine Creditor, as the context requires;

means the Senior Finance Documents, the Hedging
Documents and the Mezzanine Finance Documents;
means the Senior Debt, the Hedging Debt and the
Mezzanine Debt;

means all assets of the Company charged under the
Security Deed,;

a Permanent Finance Security Deed dated on or
around the date hereof between, among others, Bidco,
the Purchaser, Mezzco, the Company and BoS as
Security Agent;

means a £522,080,000 senior acquisition facility
agreement dated 26" January 2004 between Bidco (1),
the Purchaser (2), Mezzco (3}, the Original Lenders as
mandated lead arrangers (4), the Original Lenders as
original senior lenders (5) and BoS as senior facility
agent and as security trustee and agent (6);

means the facility made available under the Senior
Acquisition Facility Agreement;

means the Investment Creditors, the Merry Hill
Creditors and the Paddington Creditors;

means all Liabilities of any Senior Obligor to any Senior
Creditor under or in connection with, inter alia, the
Permanent Finance Agreements, the Intercreditor
Agreement and the Security Deed but excluding the
Hedging Debt; and

means a Steps Paper and Funds Flow Memorandum
prepared by Allen & Overy dated on or around the date
hereof, being the "Funds Flow Statement” referred to in

each of the Permanent Finance Agreements.
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SCHEDULE 1

Investment Obligors

Name Company
Number
Chelsfield (UK) Limited 2036555
Belgravia Acquisitions Limited 2887301

Belgravia Property Company Limited 108346
Chelsfield (Albert Embankment) 2656604
Limited

Chelsfield (Brompton Road) Limited 2340901

Chelsfield (Clink Street) Limited 4255674
Chelsfield (Newcastle) Limited 4097359
Chelsfield (Stockley Park) Limited 2274136
Chelsfield Acquisitions Limited 2558758

Chelsfield Commercial Investments 3863113
Limited

Chelsfield Participations Limited 2271790
Chelsfield Property Investments 2616459
Limited

Choiceimage Limited 2498515
Evans Row Property Company 2027506
Limited

London Fields Limited 2180400
Motortune Limited 744493
Kingsyard Management Limited 2690086

Registered Office
67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ

67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ
87 Brook Street, London W1K 4NJ

67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ

67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ

67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ
67 Brook Street, London W1K 4NJ
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SCHEDULE 2

Merry Hill Obligors

Name Company
Number Registered Office

Chelsfield Merry Hill Limited 5148134 67 Brook Street, London W1K 4NJ
Cable Plaza Limited 3786481 67 Brook Street, London W1K 4NJ
Chelsfield MH Acquisitions Limited 2458787 67 Brook Street, London W1K 4NJ
Chelsfield MH Group Limited 3348583 67 Brook Street, London W1K 4NJ
Chelsfield MH Holdings Limited 2809616 67 Brook Street, London W1K 4NJ
Chelsfield MH Investments Limited 2808020 67 Brook Street, London W1K 4NJ
Chelsfield MH Waterfront Limited 3806198 67 Brook Street, London W1K 4N.J

Castle & Pedmore Houses Limited 3786487 67 Brook Street, London W1K 4NJ
Crossmane Limited 3524841 67 Brook Street, London W1K 4NJ
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SCHEDULE 3

Mezzanine Obligors

Name Company

Number Registered Office
Chelsfield White City GP Limited 3072252 67 Brook Street, London W1K 4NJ
Chelsfield White City HC Limited 4284542 67 Brook Street, London W1K 4NJ
Chelsfield White City LP Limited 3060458 67 Brook Street, London W1K 4NJ

Chelsfield White City SAGP Limited 3057570 67 Brook Street, London W1K 4NJ
Chelsfield White City SALP Limited 3057565 67 Brook Street, London W1K 4NJ
White City (Shepherds Bush) 3080512 67 Brook Street, London W1K 4NJ
General Partner Limited

White City (Shepherds Bush) LP4945 67 Brook Street, London W1K 4NJ
Limited Partnership

White City Acquisitions Limited 3169129 67 Brook Street, London W1K 4NJ
White City Developments Limited 3443413 67 Brook Street, London W1K 4NJ




