COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985
write In this
margin

29(6)a

Please complete To the Registrar of Companies For official use Company number

legibly, preferably - ——— o — —
in Black type. of (Address overleaf - Note 5) ‘ 'i' "' 1 [osas6406
bold block lettering L

Name of company

Note

Please read the notes
on page 3 before
completing this form

R —
* SUN CP NEWTOPCO LIMITED

* nsert full name XWe ¢ See Schedule 1
of company

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

T delete as DOSOSOO00RDOM [all the directors] t of the above company do solemnly and sincerely declare that
appropriate

The business of the company 1s

§ delete whichever
IS Inappropnate

(c) something other than the above §

The company 1s proposing to give financial assistance tin connection with the acquisition of shares in the

[company]

X00aE
The assistance 15 for the purpose of MDROQOGORVORX [reducing or discharging a hability incurred for the

purpose of that acquisiion] 1

The number and class of the shares acquired or to be acquiredis 100,000 ordinary shares with

a nominal value of £1.00 each

P 1
Presentor's name address and For official Use
reference (If any) G | Secti Pnct ranm
Simpson Thacher & Bartlett LLP enera on |
CityPoint |
1 Ropemaker Street
London EC2Y 9HU

*L7DYQOPN3"
LDS 397

FRIDAY

18/05/2007

010396/0819/2099125 i COMPANIES HOUSE

Page 1




The assistance 1s to be givento (note 2) CP_Comet Bidco Lamited (company number 05779555)  Please do not

whose registered office 1s at One Edison Rise, New Ollerton, Newark, :’;‘r‘z::m's
Nottinghamshire, NG22 SDP

Please complete
legibly, preferably

in black type, or
bold block
lettering

The assistance will take the form of

-

See Schedule 2
A
PR
The person who [has acquired] XNIXXOEKEK] T the shares 1s t delste as
appropriate

CP Comet Bideo Limited (company number 05779555) whose registered office 1s at
One Edison Rise, New Ollerton, Newark, Nottinghamshire, NG22 9DP

The principal terms on which the assistance will be given are

See Schedule 3 I

The amount of cash to be transterred to the person assisted 1s £ Nal

The value of any asset {0 be transferred to the person assisted 1s £ Nil

The date on which the assistance Isto be given s Within 8 weeks of today's date Page 2




Please do not XWe have formed the opinion, as regards the company's inthal situation immediately following the date
write In this

margin on which the assistance I1s proposed to be given, that there will be no ground on which 1t could then be

Please complete  0UNd to be unable to pay 1is debts (note 3)

legibly, preferably
in black nlr‘ple, orI
bold block lett

oc enng (a) WWe have formed the opinion that the company will be able to pay its debts as they fall due durnng

* delete either (a) or the year immediately following that date]* (note 3)
(b} as appropriate

AndX/we make this solemn declaration conscientiously baheving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

o EDCSo M‘C
~l oL ELTorL 2
Declared at r\bE’_Vj_;f: .-\G ” e NG, 29 97)’0

eclarants to sign below

Day Month Year

on | ({1 = \

seors s (L' M’EZEQ —

A Commussioner for Qaths or Notary Public or ustlce of

the Peace or a Solicitor having the powers conferred on
a Commussioner for Qaths

NOTES

1 For the meaning of "a person incurnng a
liabiity* and “reducing or discharging a
hability* 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 I1s 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 Compantes Act 1985 must be annexed
to thus form

5 The address for compantes registered in
England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Page 3 Laserform International 12/99




Schedule 1

List of Directors

Anthony Martin Robinson of 7 Oakfield Road, Harpenden, Hertfordshire, AL5 2NF, and

Martin Peter Dalby of The Old Granary, Went Farm, Main Street, Womersley, Doncaster,
South Yorkshire, DN6 9BQ
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Schedule 2

In this Schedule 2, the defimitions contained 1n Schedule 4 will apply

The assistance will take the form of

10

the execution, dehivery and performance by, amongst others, the Borrowers, each Original
Comet Guarantor and cach Onginal Forest Guarantor of an amendment and restatement
agreement {the “Amendment and Restatement Agreement”™) amending the terms of the
Facihty Agreement,

the execution, delivery and performance by, amongst others, the Borrowers, each Onginal
Comet Guarantor and cach Onginal Forest Guarantor of an amendment and restatement
agreement (the “Intercreditor Amendment and Restatement Agreement”) amending the
terms of the Intercreditor Deed,

the execution, delivery and performance by each New Comet Guarantor and the New Forest
Guarantor of an accession letter (the “Accession Letter”) pursuant to which, amongst others,
each New Comet Guarantor and the New Forest Guarantor will accede to the Facthty
Agreement,

the execution, delivery and performance by each New Comet Guarantor and the New Forest
Guarantor of an accession deed (the “Accession Deed”) pursuant to which, amongst others,
each New Comet Guarantor and the New Forest Guarantor will accede to the Intercreditor
Deed,

the executton, delivery and performance by each New Comet Guarantor and the New Forest
Guarantor of a debenture (the “Debenture”) to be granted by, amongst others, each New
Comet Guarantor and the New Forest Guarantor in favour of the Secunty Trustee,

the execution, delivery and performance by each Comet Guarantor and each Forest Guarantor
of a tax deed of covenant (the ‘Tax Deed of Covenant”) to be entered into by, amongst
others, the Borrowers, cach Comet Guarantor and each Forest Guarantor in favour of the
Secunty Trustee,

the execution, delivery and performance by each Comet Guarantor and each Forest Guarantor
of a secuniisation floauing charge debenture (the “Securitisation Fleating Charge
Debenture™) 10 be granted by, amongst others, the Borrowers, each Comet Guarantor and
each Forest Guarantor in favour of the Secunty Trustee,

the execution, delivery and performance by each Comet Secunty Over Shares Company and
Center Parcs (UK) Group Limited ot a security over shares deed {the “Security Over Shares
Deed™) 10 be entered into by, amongst others, the Borrowers, each Comet Secunty Over
Shares Company and Center Parcs (UK) Group Limited in favour of the Secunity Trustee,

the execution, delivery and performance by Sun CP Properties Limited of a secunty interest
agreement i favour of the Secunty Trustee in respect of the entire 1ssued share capunal of
Carp (Jersey) 2 Limuted (the “Comet Jersey Security Interest Agreement’ ),

the execution, delivery and performance by Center Parcs (UK) Group Limited of an
amendment and  restatement  agreement (the “Jersey Amendment and Restatement
Agreement”) amending the terms of the Forest Jersey Secunty Interest Agreement,

the execuuon, dehivery and performance by Center Parcs (UK) Group Limited of a letter of
suppon (the “Letter of Support’ ) 1o, amongst others, each of the other Forest Guarantors,
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{each of those documents being 1n such form as may be amended, supplemented, novated and/or
replaced from time to time) together with the performance by each Comet Guarantor of other acts 1n
connection with the acquisition of the shares of Sun CP Newtopco Limited and the performance by
each Forest Guarantor of other acts 1n connection with the acquisition of the shares of Center Parcs
(UK) Group Limited

Amounts drawn under the Facitity Agreement were used 1n connection wath the acquisition of shares
in Sun CP Newtopco Limited and Center Parcs (UK) Group Limited
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Schedule 3

In thus Schedule 3, the definiuens contained i Schedule 2 and Schedule 4 will apply

The principal terms on which the assistance will be given under the terms of the Amendment
and Restatement Agreement are that each of the Onginal Comet Guarantors and each of the
Onginal Forest Guarantors will agree to vanous amendments to the Facility Agreement in
connection with the securitisauon relating to the tranche A of the Facility Agreement
including, amongst other things, the redesignation of the loans previously advanced as
tranches A, B and C loans as tranches A and B

The principal terms on which the assistance will be given under the terms of the Intercreditor
Amendment and Restatement Agreement are that each of the Onginal Comet Guarantors and
each of the Onginal Forest Guarantors will agree to vanous conforming amendments to the
Intercreditor Deed and other amendments that have been required in connection with the
secuniisation relating to the tranche A of the Facility Agreement

The prncipal terms on which the assistance will be given under the terms of the Accession
Letter are that each New Comet Guarantor and the New Forest Guarantor will accede 1o the
Facility Agreement as a New Obligor Under the terms of the Facility Agreement, each New
Comet Guarantor and the New Forest Guarantor wall give a number of representations,
warranties, indemntties and undentakings 1n favour of the Finance Parties and will wrevocably
and unconditionally, jointly and severally

31 guarantee to each Finance Party punctual performance by each Obhiger (other than
itself) of all that Obhigor's payment obligations under the Finance Documents,

32 undertake with each Finance Party that whenever any Obligor (other than itself) does
not pay any amount when due under or in connection with any Finance Document, 1t
shall immediately on demand pay that amount as if 1t was the principal obligor, and

33 indemnify each Finance Party rmmediately on demand against any cost, loss or
habihity suffered by that Finance Party if any obligation guaranteed by it 1s or
becomes unenforceable, invalid or llegal The amount of the cost, loss or habihty
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover

Each of the capitalised terms used 1n this paragraph 3 and not defined herein has the meaning
given to it n the Facility Agreement

The prnincipal terms on which the assistance will be given under the terms of the Accession
Deed are that each New Comet Guarantor and each New Forest Guarantor will accede to the
Intercreditor Deed Under the terms of the Intercreditor Deed, each New Comet Guarantor
and the New Forest Guarantor will agree to regulate 1ts position 1n relation to i« nghts and
obligations as creditor and borrower including by subordinating 113 claims to those of the
sentor lenders Each New Comet Guarantor and the New Forest Guarantor shall also pay to
the Secunty Trustee the amount of certain costs and expenses mcurred by the Secunity Trustee
in connection with the Intercreditor Deed and the Secunty Documents (as defined 1n the
Facility Agreement) and shall indemnify the Secunty Trustee and any representative thereof
agamst certain actions, proceedings, claims, losses, habilities and costs which 1t may sustain
in connection with the Finance Documents
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5 The pnncipal terms on which the assistance will be given under the terms of the Debenture
are
51 each New Comet Guarantor and the New Forest Guarantor will covenant on demand

52

53

to pay, discharge and sausfy all present and future obligations and habilities of 1t to
the Finance Parties (or any of them) when due under each of the Finance Documents
including any ltability in respect of any further advances made under the Finance
Documents whether such obligations or habilities are actual or contingent, jont or
several, onginally incurred by it or another person Each New Comet Guarantor and
the New Forest Guarantor further covenants to indemmfy the Finance Parties against
any losses, costs, charges, expenses and liabiliues ansing from any breach or fatlure
of 1t to satisfy its obligations under the Finance Documents,

each New Comelt Guarantor and the New Forest Guarantor will charge to the Secunty
Trustee by way of fixed charge (which so far as relates to freehold or leasehold
property 1 England and Wales vested in that New Comet Guarantor or New Forest
Guarantor at the date of the Debenture shall be a charge by way of legal mongage)
with full title guarantee and as secunty for the payment and discharge of the Secured
Obligations all of its nghts to and utle and interest from time to tume 1n any and each
of the following

(a) the Real Property,
(b) the Tangtble Moveable Property,
(c) the Accounts,

(d) the Intellectual Property,

(e) any goodwill and nights in relation 10 its uncalled capital,
) the Investments,
(g) the Shares, all dividends, interest and other monies payable tn respect of the

Shares and all other Related Rights (whether denived by way of redemption,
bonus, preference, option, substitution, conversion or otherwise),

{h) all Monetary Claims and all Related Rights other than any claims which are
otherwise subject to a fixed charge or assignment (at law or in equity)
pursuant to the Debenture,

each New Comet Guarantor and the New Forest Guarantor will assign to the Secunty

Trustee with full utle guarantee as security for the payment and cischarge of the

Secured Obhligations all of its rights to and title and nterest from time to ime in

531 the proceeds of any Insurance Policy and all Related Rights,

532 all nghts and claims in relation to any Control Account,

533 the Specific Contracts,

534 any agreements, contracts, deeds, leases, licences, undertakings, guarantees,

covenants, warranties, representanions and other documents entered o by,
given to or otherwise benefiting it 1n respect of the Real Property,




54

55

56
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535 any Rental Income and Disposal Proceeds and the nght to make demand for
and receive the same,

536 all (1) clams, remedies, awards or Judgments paid or payable to that New
Comet Guarantor or the New Forest Guarantor (including, without imntation,
all hqwdated and ascertained damages payable n respect of the items
referred 10) and (1) guarantees, warranties, bonds and representations given
or made by, and any nghis or remedies aganst any designer, builder,
contractor, professional adviser, sub-contractor, manufacturer, suppher or
installer of any fixture, fitung, fixed plant or machinery, in each case, relating
to all or any part of the Real Propeny.

each New Comet Guarantor and the New Forest Guarantor will charge to the Security
Trustee by way of first floating charge with full title guarantee and as security for the
payment and discharge of the Secured Obligations all of s present and future assets
and undertaking,

each New Comet Guarantor and the New Forest Guarantor will give a4 number of
representations, undertakings and warranties in favour of the Secunty Trustee, and

the Debenture will contain a covenant for further assurances and the secunity from
tume to ime constituted by the Debenture will be a continuing securty and will
remain 1 full force and effect as a continuing secunity unul released or discharged by
the Secunity Trustee

Each of the caprtahsed terms used in this paragraph 5 and not defined heren has the meaning
given to 1t in the Debenture

Under the terms of the Tax Deed of Covenant, each Comet Guarantor and each Forest
Guarantor shall make certain representations, warranites and covenants 1n favour of the
Secunty Trustee n respect of certain tax and accounting matters affecting the Parent Group
(as defined therein)

The principal terms on which the assistance will be given under the terms of the Secuntisation
Floating Charge Debenture are

71

12

73

each Comet Guarantor and each Forest Guarantor will covenant on demand to pay,
discharge and sausfy the Borrower Secured Obligations (which include present and
future obhgations and habilities of 1t to each of the Finance Parties (or any of them)
under each of the Finance Documents 1ncluding any hability in respect of any further
advances made under the Finance Documents whether such obligations or habihities
are actual or contingent, joint or several, onginally incurred by 1t or another person)
Each Comet Guarantor and each Forest Guarantor further covenants to indemnify the
Borrower Secured Creditors against any losses, costs, charges, expenses and
habthues ansing from any breach or fallure of 1t to sausfy the Borrower Secured
Obhigauons,

each Comet Guarantor and each Forest Guarantor will charge 10 the Secunty Trustee
by way of floating charge with full utle guarantee and as secunity for the payment and
discharge of the Borrower Secured Obligations all of its present and future assets,
property and undertaking,

each Comet Guarantor and each Forest Guarantor will give a number of
representations, undertakings and warranties 1n favour of the Security Trustee, and
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74 the Secunuisation Floating Charge Debenture will contain a covenant for further
assurances and the secunty from time to tume consututed by the Secunusation
Floating Charge Debenture will be a continuing securty and will remawn wn full force
and effect as a continming secunty until released or discharged by the Secunity
Trustee

Each of the capitalised terms used 1n this paragraph 7 and not defined herein has the meaning
given to it in the Secuntisation Floating Charge Debenture

The principal terms on which the assistance will be given under the terms of the Secumy
Over Shares Deed are

81 each Comet Secunty Over Shares Company and Center Parcs (UK) Group Limited
will covenant on demand 1o pay to the Secunty Trustee on behalf of the Tax
Covenant Beneficiaries any of its habilities which anise as a consequence of a breach
of certain obligations under the Tax Deed of Covenant (the “Chargor Secured
Obligations™),

82 each Comel Secunity Over Shares Company and Center Parcs (UK) Group Limited
will charge 10 the Secunty Trustee by way of second ranking fixed charge with fufl
title guarantee and as secunty for the payment and discharge of tts Chargor Secured
Obhigations its Charged Shares and the Related Assets,

83 each Comet Secunty Over Shares Company and Center Parcs (UK) Group Limited
will give a number of representations, undertakings and warranues in favour of the
Secunty Trustee, and

84 the Security Over Shares Deed will coniain a covenant for further assarances and the
security from tume to time constituted by the Security Gver Shares Deed will be a
continwming security and will remamn i full force and effect as a continuing secunity
until released or discharged by the Secunty Trustee

Each of the capitalised terms used 1n this paragraph 8 and not defined heremn has the meaning
given to 1t in the Security Over Shares Deed

The principal terms on which the assistance will be given under the terms of the Comet Jersey
Secunity Interest Agreement are that Sun CP Properties Limited will grant secunity over the
shares 1t holds 1n Carp (Jersey) 2 Limited in favour of the Secunty Trustee as secunty for its
obligations under the Facility Agreement and for any of s habthties which anse as a
consequence of a breach of cenain obligations under the Tax Deed of Covenant

The principal terms on which the assistance will be given under the terms of the Jersey
Amendment and Restalement Agreement are that Center Parcs (UK) Group Limited will
agree to various amendments to the Forest Jersey Security Interest Agreement such that the
security over the shares 1t holds in Center Parcs (Jersey) | Limted granted in favour of the
Secunty Trustee will extend to cover any of its habihittes which anse as a consequence of a
breach of certain obhigations under the Tax Deed of Covenant




M
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The princtpal terms on which the assistance will be given under the terms of the Letter of
Support arc that Center Parcs (UK) Group Limited will compensate, amongst others, each of
the other Forest Guarantors for taking on guarantee habihties under the Facility Agreement
(based upon an agreed estimate of the farr value of such habihities) and agree to compensate
each of the other Forest Guarantors 1n the event of their actual hability under the Facility
Agreement being greater than the agreed esiimate
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Schedule 4
Definitions
“Agent” mcans Capinark Services Ireland Limited
“Borrowers™ means Comet Refico Limuted and Forest Refico Limited
*Comet Guarantor” means each Onginal Comet Guarantor and each New Comel Guaramor

“Comet Security Over Shares Companies” means CP Comet Bidco Linuted, Sun CP Newtopco
Limted, Sun CP Newmidco Limited, Sun CP Topco Limited, Sun CP Midco Limited, Sun CP
Properties Limited, Carp (H) Limited, Carp (CP) Limited, Carp (UK) | Limied, Carp (UK) 2
Limited, Carp (UK} 3 Limited, Carp (UK) 3A Limited, Carp (L) Limited and Carp {QO) Linuted

“Faclity Agreement” means the £1,032,000,000 facility agreement dated 8 December, 2006
between, amongst others, the Borrowers (as borrowers and onginal guarantors), the Onginal Comet
Guarantors (as ongnal guarantors), the Onginal Forest Guarantors (as ongmal guarantors), Merrill
Lynch International, Citigroup Global Markets Limited and The Royal Bank of Scotland plc (as joint
arrangers), Capmark Services lreland Limited (as tranche A agent, tranche B agent and tranche C
agent) and Capita Trust Company Limited (as security trustee) (as amended and restated from time to
ume)

“Forest Guarantor” means each Onginal Forest Guarantor and the New Forest Guarantor

“Forest Jersey Security Interest Agreement” means the securnty interest agreement dated 14
December, 2006 between Center Parcs (UK) Group Limited (as debtor) and the Secunity Trustee {as
amended and restated from time to ime)

“Intercreditor Deed” means the ntercreditor deed dated 14 December, 2006 between, amongst
others, the Borrowers, each Onginal Comel Guarantor, each Onginal Forest Guarantor and the
Secunty Trustee (as amended and restated from time to time)

“Onginal Comet Guarantors” means CP Comet Bidco Limisted, Sun CP Newtopco Limated, Sun CP
Newmidco Lumited, CP (Sherwood Properiy) Limited, Longleat Property Limuted, Elveden Property
Limited, CP (Oasis Property) Limited, Sun CP Topco Limited and Sun CP Midco Linuted

“Original Forest Guarantors” means Forest Bidco Limited, Center Parcs (UK) Group Limuted,
Center Parcs (Operating Company) Limited, Center Parcs Limited and Center Parcs Energy Services
Limuted

“New Comet Guarantors” means Sun CP Properties Limited, Sun CP Asset Management Limited,
Carp (H) Limeted, Carp (CP) Limited, Carp (UK} | Limned, Carp (UK) 2 Limited, Carp (UK) 3
Limited, Carp (UK) 3A Limuted, Carp (O) Limited, Carp (L) Limmted, Carp (E), Carp (NW) Limited
and Carp (S) Limuted

“New Forest Guarantor” means Center Parcs Spa Diviston Holdings Limited

“Security Trustee” means Capnta Trust Company Limited




PRICEWATERHOUSE(QOPERS

PricewaterhouseCoopers LLP
Donington Court

Pegasus Business Park

Caslle Donington

East Midlands

DE74 202

Telsphone +44 (0) 1509 604000
Facsimile +44 (0) 1509 604010
www pwec com/uk

The Directors

Sun CP Newtopco Limited
One Edison Rise

New Ollerton

Newark

Nottinghamshire

NG22 9DP

11 May 2007

Dear Sis

Report of the Independent Auditor to the directors of Sun CP Newtopco Limited pursuant to
Section 156(4) of the Companies Act 1985

We report on the attached statutory declaration of the directors of Sun CP Newtopco Limited (the
“Company”) dated 11 May 2007, prepared pursuant to the Companies Act 1985, in connection with
the proposal that the Company should give financial assistance for the purchase of 100,000 of the
ordinary shares of the Company 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 responsibility for any other purpose or to any other person to whom thus report 1s
shown or into whose hands it may come save where expressly agreed by our prior consent in
wnting

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 the:r
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

ﬂ.m_ua.,(.r

PncewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PrcewaterhouseCoopers LLP s & limited habshty partnership Wiw in England with regisiered number OC303525 The reg: d office of oopers LLP s 1 Embankment Place
London WC2N BRH  Pr >oopers LLP (3 d and regutaled by tha Financial Services Authartty for designatad investmant business




