COMPANIES FORM No. 173 p
Declaration in relation to
the redemption or purchase

CHWP001 of shares out of capital

mdom Pursuant to section 173 of the Companies Act 1985

thia margm
complots To the Registrar of Companies For official use  Company number
: (Address overieaf - Note 4) ! T i

- b&u:"'u"&.,"':?” {111 IsTe4165

bold block ettering  Name of company

* insert full name »

of company S TANROPE GROLIP HOL DINGS LBATED
Now

Plesse road e nckes , \wie ¢ Oliver Henry James Stocken of 25C Marryat Road, London, SW19 5BB
completing hiafom.  David John Camp of 53 Waldegrave Park, Twickenham, TW1 4TJ
o nemeina®  Peter William Rogers of 10 Marryat Road, Wimbledon, London, SW19 6BD

fhe dirciors lan Michas! Laing of 4 Charibury Road, Oxford, OX2 8UT
Motomitsu Morimote of 81 Brim Hill, London, N2 0EZ
1 deleto as fthe-sole-diresterjlall the directors]t of the above company do solemnly and sincerely declare that;
Bppropriste

The business of the company is:

o (c) that of something other than the above§
The company is proposing to make a payment out of capital for the redemption or purchase of its own
shares

10,217,973.
The amount of the permissible capital payment for the shares in question is £ 0,217,973

{note 1)

Continued overleaf

Presentor's name address and For official Use
reference (if any): Genera) Section

Shearman & Sterling LLP
9 Appold Street LDQ

‘ e 47
_ondon COMPANIES HOUSE 23/0212007
EC2A 2AP

Ref: AJBC | I

CHAD G711 2/95




#We have made full enquiry into the affairs and prospects of the company, and #we have formed the

opinion: Ploase do ot

(8) as ragards its initial situation immediately following the date on which the payment out of capital is this wargen
proposed to be made, that there will be no grounds on which the company could then be found
unabile to pay its debts {note 2), and Pisase compiets

{b) asregardsits pmspects for the year immediately following that date, that, having regard to mewour mm
intentions with respect to the management of the company's business during that year and to the
amount and character of the financial resources which will in meour view be available during that
year, the company wikl be able to continue to camy on business as a going concem (and will
accordingly be able to pay its debis as they fall due} throughout that year. (note 2)

Andrwe 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 4 CHW P-akb Declarant(s) to sign below
OXFoRD OXT LUl - .
i, [ﬂ-v\/[

Day Month Year
on|2Z]012 Z|OIO|7

before me 2 . G400 Garsington Rond
A Commissiener for Oaths, or Notary Public, or Justice Oxfiord Busimess Park
of the Peace, or Solicitor having the powers conferred Oxford OX4 2HN
on a Commissioner for Oaths.
Notes
1 ‘Permissible capital payment’ means an 3 A copy of this declaration together with
amount which, taken together with a copy of the auditors report required by
{iy any available profits of the company; section 173 of the Companies Act 1985,
and must be delivered to the Registrar of
(i) the proceeds of any fresh issue of Companies not later than the day on
shares made for the purposes of the which the company publishes the notice

a Tedemption or purchase;
is equal to the price of redemption or
purchase.
‘Available profits’ means the company's
profits which are available for
distribution {within the meaning of 4,
section 172 and 263 of the Companies
Act 1985).
The question whether the company has
any profits so available and the amount
of any such profits 18 to be determined
in accordance with section 172 of the
Companies Act 1985.

2 Contingent and prospective liabilities of
the company must be taken inlo
account, see sections 173(4) & 517 of
the Companies Act 1985.

required by section 175(1) of the
Companies Act 1985, or first publishes
or gives the notice required by section
175(2), whichever is the earlier.

The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crovwn Way

Cardiff

CF14 3UZ

or, for companies registered in
Scofland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

CHAD C7/12/99



Grant Thornton %

AUDITORS' REPORT TO THE DIRECTORS OF STANHOPE GROUP
HOLDINGS LIMITED (THE COMPANY) PURSUANT TO SECTION
173(5) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 22 February 2007
in connection with the Company's proposed redemption of preference shares by a payment
out of capital.

BASIS OF OPINION

We have enquired into the Company's state of the affairs in order to review the basis for the
statutory declaration.

OPINION

In our opinion the amount of £10,217,973 specified in the statutory declaration of the
directors as the permissible capital payment for the shares to be redeemed is properly
determined in accordance with sections 17] and 172 of the Companies Act 1985.

We are not aware of anything to indicate that the opinion expressed by the directors in the

statutory declaration as to any of the matters mentioned in section 173(3) of the Companies
Act 1985 js unreasonable in all the circumstances. )

ém,z SAovr (K ALr”

GRANT THORNTON UK LLP
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS

London

22 February 2007




COMPANIES FORM No. 173
Declaration in relation to
the redemption or purchase

. CHWP001 of shares out of capital
";';:1; do not Pursuant to section 173 of the Companies Act 1985
this margin
Plasse compieta To the Registrar of Companies For official use  Company number
‘;“é?."ék’i,’,'p’.',’:?” {Address overleaf - Note 4) i 1 | ; 5764165
bakd block lettaring - Name of company
“eompay . |--STANHOPE GROUP HOI DINGS | IMITED
Note
i‘gﬂ";‘fx‘“"‘“ wWe s Oliver Henry James Stocken of 25C Marryat Road, London, SW19 5BB
cempleting s om.  Mavid John Camp of 53 Waldegrave Park, Twickenham, TW1 4TJ
e oerar. Peter William Rogers of 10 Marryat Road, Wimbledon, London, SW18 5BD
the clfecions {an Michael Laing of 4 Charlbury Road, Oxford, OX2 8UT
Motomitsu Merimoto of 81 Brim Hill, London, N2 0EZ
t delate as {the-sele-direstodall the directorsit of the above company do sclemnly and sincerely declare that:
approphinte
The business of the company is:
§deletawhichever  (21-H0-0F-B-Fecogrised-bankjilic
is Inappropriste
(c) that of something other than the above§
The company is proposing to make a payment out of capital for the redemption or purchase of its own
shares
217,973,
The amount of the permissible capital payment for the shares in question Is £ 10 973
(note 1)
Continued overleaf
Presentor's name address and Far official Use
reference (if any): General Section
Shearman & Sterling LLP
8 Appold Street
London
EC2A 2AP
Ref: AJBC
CHAD 71238




+"We have made full enquiry into the affairs and prospects of the company, and #we have formed the
opinion:

{a) as regards its intial situation immediately following the date on which the payment out of capital is
proposed to be made, that there will be no grounds on which the company could then be found
unable to pay its debts (note 2}, and

{b) asregardsits prospeds for the year immediately following that date, that, having regard to marour
intentions with respect to the managemaent of the company's business during that year and to the
amount and character of the financial resources which will in me/our view be avalleble during that
year, the company will be able to continue 1o carry on business as a going concem (and will
acpofdingly be able to pay its debts as they fall due) throughout that year, (note 2)

Andewe make this selemn declaration conscientiously believing the same to be true and by virtue
of the provisions of the Statutory Declarations Act 1835,

Declaredat _ NORFOLK _H10uSE . 2
7 TAMES s SQUAE'
Loanan) \’Swf:/ A4 TJT Lo

Cay Month Year .
on 2'-?\ Oll 2]0!01-‘7-

beforeme __ A . C. M .
A . .

ef.the-Reasar-or Solicitor having the powers conferred
on a Cornrnissioner for Oaths.

Declarant(s) to sign below

Notes
1 'Permissible capital payment' means an
amount which, taken together with

3 A copy of this declaration fogethsr with
a copy of the auditors report required by

{) any available profits of the company;
and

{ii} the proceads of any fresh issue of
shares made for the purposes of the
redemption or purchase; ]

is equal fo the price of redemption or

purchase.

‘Available profits’ means the company's

profits which are available for

distribution (withint the meaning of 4,

section 172 and 263 of the Companies
Act 1985).

The question whether the company has
any profits so available and the amount
of any such profits is {o be determined
in accordance with section 172 of the
Companies Act 1985.

2 Contingent and prospective liabilities of
the company must be taken into
account, see sections 173(4) & 517 of
the Companies Act 1985.

section 173 of the Companies Act 1985,
must be delivered to the Registrar of
Companies not tater than the day on
which the company publishes the notice
required by section 175(1) of the
Companies Act 1985, or first publishes
or gives the notice required by section
175(2), whichever is the earlier,

The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in
Scotland:-

The Registrar of Gompanies
Companies House

37 Castle Terrace
Edinburgh

EH12EB

Page 2
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Grant Thornton %

AUDITORS' REPORT TO THE DIRECTORS OF STANHOPE GROUP
HOLDINGS LIMITED (THE COMPANY) PURSUANT TO SECTION
173(5) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 22 February 2007
in connection with the Company’s proposed redemption of preference shares by a payment
out of capital.

BASIS OF OPINION

We have enquired into the Company's state of the affairs in order to review the basis for the
statutory declaration.

OPINION

In our opinion the amount of £10,217,973 specified in the statutory declaration of the
directors as the permissible capital payment for the shares to be redeemed is properly
determined in accordance with sections 171 and 172 of the Companies Act 1985.

We are not aware of anything to indicate that the opinion expressed by the directors in the

statutory declaration as to any of the matters mentioned in section 173(3) of the Companies
Act 1985 is unreasonable in all the circumstances.

ém-f SHorwtm. (AL

GRANT THORNTON UK LLP
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS

London

22 February 2007




COMPANIES FORM No. 173

Declaration in relation to
the redemption or purchase
CHWP001 of shares out of capital

zl;t:’; do nat Pursuant to section 173 of the Companies Act 1885
ihis margin
To the Registrar of Companies For officlal use  Company number

Ploasa complete

biy, prefer {Address overleaf - Note 4) ey }
ki L.l.1.| [reates ]
boid block lettaring - Name of compary
e | *STANHOPE GROUR HOIDINGS [ IMITED
Hots

5;‘;;;3“,,}6;"‘““ IMWe g Oliver Henry James Stocken of 25C Marryat Road, L.endon, SW19 5BB

completnp B 1. Nyavid John Camp of 53 Waldegrave Park, Twickenham, TW1 4TJ
o ey, Peter Willlam Rogers of 10 Marryat Road, Wimbledon, London, SW19 5BD

ha direcion lan Michael Laing of 4 Charlbury Road, Oxford, OX2 6UT
Motomitsu Morimoto of 81 Brim Hill, London, N2 0EZ
1 detate as Bhe-sole-directerifall the dirsctors]t of the above company do selemnly and sincerely declare that:
appeopriate
The business of the company is:
§ dalets whichever CoegRicEd-bd i
is inappropriats

{c) that of something other than the above§

The company is proposing to make a payment out of capital for the redemption or purchase of its own
shares

217,873.
The ameunt of the permissible capital payment for the shares in question is £ 10,217,973

(note 1)

Continved overleaf

Presentor's name address and For official Use
reference (if any): General Sectlan

Shearman & Sterling LLP
9 Appold Street

London

EC2A 2AP

Ref: AJBC

CHAD 07/12/99




4rWe have made full enquiry into the affairs and prospects of the company, and #we have formed the
opinion:

{a) as regards ils initial situaticn immediately following the date on which the payment out of capital is
proposed to be made, that there will be no grounds on which the company could then be found
unable to pay its debts (note 2), and

(b) asregardsils pros;:ecits for the year immediately following that date, that, having regard to wyfour
intentions with respect to the management of the company's business during that year and to the
amount and character of the financial resources which will in msfour view be avaiiable during that
year, the company will be able to continue to camy on business as a going concern {and will
accofdingly be able to pay its debts as they fall due) throughout that vear. (note 2)

Anderfwe 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 _ Aegrvan  Houwre, S1
ST, Tomesrls Sayate, LonwOew

Declarant(s) to sign below

Sty 4T3

Day Month Year

beforeme _ 7. . W -

A ;

ofthe-ReacerorSolicitor having the powers conferred

on a Commiissioner for Qaths.

Plaata do not
write in

this margin

Fiease compiete
fogihly, prafornbly
in black e, or
bokd block jettering

Notes
1 '‘Permissible capital payment' means an

amount which, taken together with

(i) anz available profits of the company;
an

(i) the procesds of any fresh issue of
shares mada for the purpeses of the
redemption or purchase;

is equal to the price of redemption or

purchase.

‘Avatiable profits' means the company's

profits which are avaitable for

distribution {within the meaning of

section 172 and 263 of the Companies

Act 1885).

The question whether the company has

any profits so available and the amount

of any such profits Is to be determined

in accordance with section 172 of the

Companies Act 1985.

2 Contingent and prospective liahilities of
the company must be taken into
account, see sections 173(4) & 517 of
the Companies Act 1985.

3 A copy of this declaration together with
a copy of the auditors report required by
section 173 of the Companies Act 1985,
must be delivered to the Registrar of
Caompanies not later than the day on
which the company publishes the notice
required by section 175(1) of the
Companies Act 1985, or first publishes
or gives the notice required by section
175(2), whichever is the eariier.

4, 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
Companles House

37 Castle Terrace
Edinburgh

EH12EB

Page 2
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Grant Thornton %

AUDITORS' REPORT TO THE DIRECTORS OF STANHOPE GROUP
HOLDINGS LIMITED (THE COMPANY) PURSUANT TO SECTION
173(5) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 22 February 2007
in connection with the Company's proposed redemption of preference shares by a payment
out of capital.

BASIS OF OPINION

We have enquired into the Company's state of the affairs in order to review the basis for the
statutory declaration.

OPINION
In our opinion the amount of £10,217,973 specified in the statutory declaration of the

directors as the permissible capital payment for the shares to be redeemed is properly
determined in accordance with sections 17} and 172 of the Companies Act 1985.

We are not aware of anything to indicate that the opinion expressed by the directors in the

statutory declaration as to any of the matters mentioned in section 173(3) of the Companies
Act 1985 is unreasonable in all the circumstances.

4,,,,4 Aowtm. U 4K

GRANT THORNTON UK LLP
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS

London

22 February 2007




