COMPANIES FORM No. 155(6)(a)

Declaration in relation to 6 a
assistance for the acquisition

e of shares
P!que do not
H@'iﬁ in .
this margin Pursuant to section 155(8) of the Companies Act 1985
To the Registrar of Companies Forofficialuse  Company number
Plaase complere {Address overleaf - Note 5)
legibly, preforobly SC 132640
in black typs, or

Dold Block Jettering  Name of company

+_ REVERSIONARY GAINS I LIMITED

Note e i s

Please read the notes
on page 3 before
completing this form,

iwe o GRAEME MARSHALL
BLACK KNOLL HOUSE RHINEFIELD ROAD

Binsenrame e BROCKENHURST HANTS $042 7QE

he girgctors

appropriate

bxqta«gm%ccw{&w . Aupen re. rrtd /
t deleta as [akibsd t+ of the above company do sclemnly and sincerely declare that. / ) .

The business of the company is:

§ delets whichever
is inappropriate
(¢} something other than the above§
The company is proposing to give financial assistance in connection with the acquisition of shares in
the [company] {cHNRRE KEFON XNNIEX
). 2.4
The assgistance is for the purpase of [that aéqufsition][re X
PR AEX RPN DR RRNINN ) +
The number and class of the shares acquired or to be acquired is: All the issued ordinary shares
of 50p each in the capital of the Company . y o
Presentor's name address and 7 For official Use
reference (if any): General Section Post reom
Heald Heffron
Ashton House 495 Siltbury
Boulevard, Milton Keynes
MK9 2AH
Ser SIK0ZZ91 0236
Page 1 DD.APW.SOV ‘ COMPANIES HOUSE 26m3/01
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The assistance is to be given to: (note 2) SOVEREIGN REVERSIONS PLC Please donot

' OF 10 DOVER STREET this macgin
LONDON w15 4LQ P!e._aso complete
legitty, preferably
in black type, or
bald block lemaring

The assistance will take the form of:

The execution by the Company of:
A. a debenture

B. a guarantee

C. a support agrecment

D. a deed of priorities

The person who [has acquired][RKFEST the share is: t g;'::p?ﬁsaw

SOVEREIGN REVERSIONS PLC

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

SEE ATTACHED SCHEDULE

The amount of cash to be transferred to the person assisted is £ 15,606,666 621,083 % M[ a .

The value of any asset to be transferred to the person assisted is £ _ Nil

fotk [\\Nt‘.l- Qo0

The date on which the assistance ig to be given is

Page 2
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Zﬁaesi‘: do hot X¥We have formed the opinion, as regards the company's initial situation immediately following the date on

this margin which the assistance is proposed to be given, that there will be no ground on which it could then be found

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

legibly, preferably
in black type, or

bold block lettering 2y MaNe have formed the opinion that the 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

AndX/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declta-red at LH’ n‘“ W Declarants to sign below
Lo Wi’ M

Day Month Year

on ?..| e |9 {
before me /W [A”’MM Mt uan Ilﬂlwd-ﬂl)

the-Reaee-sr a Solicitor having the powers conferred on

a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
liability” 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 1985.

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
37 Castle Terrace

Edinburgh
EH1 2EB

Page 3 Publishad under licence by everyform



SCHEDULE

A

Grant of Debenture

The grant of security by the execution of a debenture in agreed form. The meaning of
the terms below are found in the agreed form. The following are the principal terms
namely:-

1.

1.1

1.2

1.3

As a continuing security for the payment or discharge of the Secured Liabilities,
the Company with full title guarantee hereby:-

charges to the Lender, by way of first legal mortgage, the properties which are
briefly described in Schedule 1 and any other freehold or leasehold properties
now owned by or vested in the Company, together with all buildings, fixtures
and fittings from time to time situated on any of such properties;

assigns to the Lender (by way of first legal mortgage) all its right, title, benefit
and interest whatsoever in and to:

1.2.1 any Agreements for Lease and any Leases;

1.2.2  all right, title and interest of the Company to and in any present or
future insurances (including, without limitation, the Key Man Insurance
Policy, any insurances relating to the Properties or the Equipment) and
any proceeds thereof; and

1.2.3 any Interest Rate Protection Arrangement; and

1.2.4 the Management Services Agreement;

1.2.5 the benefit of any agreements to which the Company is party and the
benefit of any guarantee or security for the performance of such
agreements;

1.2.6 the benefit of all licences, consents and authorisations held by the
Company and the right to recover or receive any sum of money
pursuant to them; and

charges to the Lender, by way of first fixed charge:-

1.3.1 all sums from time to time standing to the credit of the Proceeds
Account and the debt represented thereby;

1.3.2 the Securities;



1.4

B.

2.

1.3.3

1.3.4

1.3.5

1.3.6

1.3.7

1.3.8

1.3.9

1.3.10

1.3.11

1.3.12

the Rental Income;

the Rental Security;

the Equipment;

all freehold and leasehold properties hereafter acquired by the
Company, together with all buildings, fixtures and fittings from time to

time situated on any of such properties;

all interests of the Company not effectively mortgaged or charged under
the preceding provisions of this Clause 1.3 in or over land or the
proceeds of sale of land;

all rights, licences, guarantees, rents, deposits, contracts, covenants and
warranties relating to the Properties;

all present and future goodwill of the Company and all uncalled capital
for the time being of the Company;

the Intellectual Property;
the Other Debts and the benefit of any security interests and securities
for the time being held by the Company in respect of any Other Debts;

and

the Proceeds of Debts; and

charges to the Lender, by way of first floating charge, all the undertaking of the
Company and all its property, assets and rights, whatsoever and wheresoever,
both present and future (including all stock in trade), and whether or not
expressed to be mortgaged or charged or assigned to the Lender under the
preceding provisions of this Clause 1.3, if and to the extent that such property,
assets and rights are not or have ceased to be effectively mortgaged or charged or
assigned by way of first mortgage or fixed charge.

Guarantee

The grant of a guarantee in agreed form. The meaning of the terms below are
found in the agreed form. The principal terms are:

2.1 The guarantor hereby unconditionally guarantees to the Lender
the proper and punctual payment and performance of the
Guaranteed Liabilities and undertakes that if and whenever the
Borrower shall default in the due payment, performance or
discharge of the Guaranteed Liabilities, the Guarantor shall
forthwith upon written demand by the Lender, pay, perform or



discharge the Guaranteed Liabilities in respect of which such
default has been made.

2.1.1 As a separate and independent obligation, the Guarantor
agrees that if any purported obligation or liability of the
Borrower, which would have been within the
Guaranteed Liabilities had it been valid and enforceable,
is not or ceases to be valid or enforceable against the
Borrower on any ground whatsoever, whether or not
known to the Lender (including, without limitation, any
irregular exercise or absence of any corporate power or
lack of authority of, or breach of duty by, any person
purporting to act on behalf of the Borrower or any legal
or other limitation, disability or incapacity or any change
in the constitution of or any amalgamation,
reconstruction, receivership, liquidation, administration
or insolvency of the Borrower), the Guarantor shall
nevertheless be liable to the Lender in respect of that
purported obligation or liability as if it were fully valid
and enforceable and the Guarantor were the principal
debtor in respect of it. The Guarantor hereby agrees to
keep the Lender fully indemnified on demand against all
damages, losses, costs and expenses arising from any
failure by the Borrower to perform or discharge any such
purported obligation or liability.

C. The Support Agreement

The entering into of a support agreement in agreed form the principal terms of which
are:

3. The granting of a Facility by the Company to Sovereign for the purpose of
enabling Sovereign to borrow from the Company to pay any amounts due to
the Bank under the Facility Agreement or in respect of any particular advance
for such other purposes as the Company may agree in writing provided that this
is not prohibited by the terms of the Facility Agreement.

D. Deed of Priorities
4. Accession to the deed of priorities dated g{l W2mo and made between the

Bank and Nationwide Building Society (“Nationwide”) regulating the priority of
charges as between the Bank and Nationwide.
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3 New Burlington Mews
TH OM P S ON TAR‘AZ Mayfair, London WIB 4QB
CHARTERED ACCOUNTANTS Telephone: (020) 7437 4493
REGISTERED AUDITORS Facsimile: {020) 7437 4498

Email: london@thompsontaraz.co.uk

To the Directors
Reversiopary Gains T Ltd
Black Knoll House
Rhinefield Road
Brockenhurst SO42 7QE

QOur reft rg/rgl/gen/andlet] 9-03-01
19 March 2001
Dcar Sirs

Auditor’s report to the Directors of Reversionary Gains I Ltd pursuant to Section 156(4) of
the Companies Act 1985

We have examined the attached statutory declaration of the Directors dated 19 March 2001 in
connection with the proposal that the Company should give financial assistance for the purchase of
the Company’s shares.

Basis of opinion

Wt 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 indicare thar 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 circumnstances.

sﬁ\w«psm T;‘qu

Thompson Taraz
Chartered Accountants and Registered Auditors

Afshin Taraz BA, MSc, FCA Tax Asgsociate: David H. Noakes
- : Tax Consultant; Howard I, Marks FCA, ATII
David Goodfcllow ACA Associate: Richard W. Thempson BA, FCA

Also at 5 Frederick Terrace, Frederick Place, Brighton. BN1 1LH
Reypytered to cury out audit work and authotized to carry out investment busincss by the Institute of Chertened Accouniunts in Englund and Wales



COMPANIES FORM No, 155(6)(a)

Declaration in relation to 5 6 a
assistance for the acquisition

CHEPO14 of shares
Pleass do not
wiriter in
tis margin Pursuant to section 155(6) of the Companies Act 1885
&?dtse Reg;svﬁ' %ff c(h,g ,gf.,s Forofficialuse  Company number
Plcase compicte ress’ove - Note
m’:;, prefersbly ¢ SC 132640
in biaek type, or

bold dinck lettering  NEME Of COMpany
+ REVERSIONARY GAINS I LIMITED -

Nate

Plaase read the notes

on page 3 before

compisling thia form,
weg RUPERT PEARCE GOULD

HARSTON MANOR HARSTON
B st amethan®  CAMBRIDGE CB2 5NT
the altectsrs
pocireas RO Cusp Lirecbors te iver being Evasa Hortiall
appropriale f J[ad shexdmeptons]t of the atove company do solemnly and sincerely declare that:

The business of the company is;

§ delets whichever (a) WWWW“' '

in R S TE ORI NN MK KX XNS

{c) something other than the above§

4 et

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

the [company] (AR X NN KRWIAK

3. %% 4) T

The assistance is for the purpose of [that acquisition]{redXNGNK XNk N

PRSI XS AR NN +

The number and class of the shares acquired or to be acquired is: _All the issued ordinary shares
of S0p each in the capital of the Company

Presentor's name address and For official Use
referance (if any): General Ssction Post room
Heald Heffron

Ashton House 495 Silbury
Boulevard, Milton Keynes
MK9 2AH
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The assistance is to be given to' {(note2) SOVEREIGN REVERSIONS PLC Piease o not

OF 10 DOVER STREET this margin
LONDON W15 4LQ _ m’mﬂde
. in black type, o

boid block leftering

The assistance will take the form of:

The execution by the Company of:
A. a debenture

B. a guarantee

C. a support agreement

D. a deed of priorities

. The person who [has acquired)[KIKICHXE+ the share is: ' ¥ ppropnute

SOVEREXIGN REVERSIONS PLC

The principal terms on which the assistance will be given are:
E Al 13

6.

>l
The amount of cash to be transferred to the person assistad is £ H5060:000 9" 7/ 6 oS

The vatue of any asset to be transferred to the person assisted is £ __Nil

The date on which the assistance is to be givenis _ 2O 2 /7@'/1/0[\ 280!~ /(g
Page 2
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* gelete githes (3) 02
(o) as appropriate

Page 3

1AM have formed the opinion, as regards the company's initial situation immediatoly following the date on

which the assistance is proposed to be given, that there will be no ground on which it could then be found

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

{a) 1Ne have formed the opinion that the company will be able to pay its debts as they fall due during

And 1i¥ make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 18385,

Decloredat 10U ___Hills Road , Comabyicla

Day Month Year

on [ |%j013 (21010 |

before ma Zaﬂb BIK{S_ t “Tuomas gig )

A Commigsioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

Declarants to cign balow

NOTES

1 For the meaning of "a person incurming a
liability” and "reducing or discharging a
liability* see section 152(3) of the Companies
Act 1985,

2 Insart full nama(s) and addressias) of tha
person(s) 1o whom assistance is to be given: if
3 recipient is a company the registered office
addrass should be shown,

3 Contingent and prospestive 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 Companies Act 1985 must be annexed to
this form.

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

The Ragistrar of Companies
Companies House

Crown Way

Cardift

CF14 3UZ

or, for compeanies registered in Scottand:-

The Ragistrar of Companies
37 Castle Terace
Edinburgh

EH1 2E8.
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19703 '01 17:27 FAX +44 1590 623578 G MARSHALL

SCHEDULE

A.

Grant of Debenture

The grant of security by the execution of a debenture in greed form. The meaning of

the terms below are found in the agreed form. The foll wing are the principal terms
namely:-

1.

1.1

1.2

1.3

As a continuing security for the payment or dischs rge of the Secured Liabilities,
the Company with full title suarantee hereby:-

charges to the Lender, by way of first legal mortgag :, the properties which are
briefly described in Schedule 1 and any other freel old or leasehold propertes
now owned by or vested in the Company, together with all buildings, fixtures
and fittings from time to time situated on any of st ch properties;

assigns to the Lender (by way of first legal mortg ge) all its right, title, benefit
and interest whatsoever in and to:-

1.2.1 any Agreements for Lease and any Leases;

1.2.2  all right, title and interest of the Comp: ny to and in any present or
future insurances (including, without limit wtion, the Key Man Insurance
Policy, any insurances relating to the Prog »rties or the Bguipment) and
any proceeds thereof; and

1.2.3 any Interest Rate Protection Arrangement; and

1.2.4 the Management Services Agreement;

1.2.5 the benefit of any agreements to which t e Company is party and the
benefit of any guarantee or security for the performance of such

agrecments;

1.2.6 the benefit of all licences, consents an:. authotisations held by the
Company and the right to recover or receive any sum of money
pursuant to them; and

charges to the Lender, by way of first fixed charge:

1.3.1 all sums from time to time standing t. the c¢redit of the Proceeds
Account and the debt represented thereby

1.3.2  the Securities;

Boo1/003



19703 '01 17:28 FAX +44 1590 623576 G MARSHALL

1.3.3
1.34
1.3.5

1.3.6

1.3.7

1.3.8

1.3.9

1.3.10

1.3.11

the Rental Income;

the Rental Security;

the Equipment;

all freehold and leaschold properties hereafter acquired by the
Company, together with all buildings, fixt ires and fittings from time to
time sicuated on any of such properties;

all interests of the Company not effectivel - mortgaged or charged under
the preceding provisions of this Clause 1.3 in or over land or the

proceeds of sale of land;

all rights, licences, guarantees, rents, dep sits, contracts, covenants and
warranties relating to the Properties;

all present and future goodwill of the Cor ypany and all uncalled capital
for the time being of the Company;

the Intellectual Property;

the Other Debts and the benefir of any s ‘curity interests and secutities

“for the time being held by the Company n respect of any Other Debts;

and

1.3.12 the Proceeds of Debts; and

1.4 chaiges to the Lender, by way of first floating ch: tge, all the undertaking of the
Company and all its property, assets and rights, whatsoever and wheresoever,
both present and future (including all stock i1 trade), and whether or not
expressed to be mortgaged or charged or assiged to the Lender under the
preceding provisions of this Clause 1.3, if and to the extent that such property,
assets and rights are not or have ceased to be effet tively mortgaged or charged or
assigned by way of first mortgage or fixed charge.

B. Guarantee

Z. The grant of a guarantee in agreed form. The n eaning of the terms below are
found in the agreed form. The principal terms are:

2.1 The guarantor heteby unconditic 1ally guarantees to the Lender
the proper and punctual paym:nt and petformance of the
Guaranteed Liabilities and under akes that if and whenever the
Borrower shall default in the <ue payment, performance or
discharge of the Guaranteed Liibilities, the Guarantor shall
forthwith upon written demand ]y the Lender, pay, perform or

do02/003

@



1803 '01 17:28 TFAX +44 1590 823578 G MARSHALL o003 /003

discharge the Guaranteed Liabilit.es in respect of which such
default has been made.

2.1.1 As a separate and indepenc ent obligation, the Guarantor
agrees that if any purporte | obligation or liability of the
Bortower, which woulc have been within the
Guaranteed Liabilities had it been valid and enforceable,
is not or ceases to be vald or enforceable against the
Botrower on any ground whatsoever, whether or not
known to the Lender (incl iding, without limitarion, any
irregular exercise or absen e of any corporate power or
lack of authority of, or b each of duty by, any person
purporting to act on behal “of the Borrower or any legal
or other limitation, disabili y or incapacity ot any change
in the constituion <f or any amalgamation,
reconstruction, receivershi, liquidation, administration
or insolvency of the Botrower), the Guarantor shall
nevertheless be liable to t1e Lender in respect of that
purported obligation or li; bility as if it were fully valid
and enforceable and the ¢ juarantor were the principal
debtor in respect of it. Tk ¢ Guarantor hereby agrees to
keep the Lender fully inder 1nified on demand against all
damages, losses, costs anc. expenses arising from any
failure by the Borrower to rerform or discharge any such
purported obligation or lial ility.

C. The Support Agreement

The entering into of a support agreement in agreed forrr the principal terms of which
AaTe:

3 The granting of a Facility by the Company to jovereign for the purpose of
enabling Sovereign to borrow from the Compap s to pay any amounts due to
the Bank under the Facility Agreement or in res) ect of any particular advance
for such other purposes as the Company may agre : in writing provided that this
is not prohibited by the terms of the Facility Agre« ment.

D. Deed of Priorities
4. Accession to the deed of priorities dated 0 / i / fU  and made between the

Bank and Nationwide Building Society (“Naticnw de”) regulating the priority of
charges as between the Bank and Nationwide.

13
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T M 2 3 New Burlington Mews
H O P S ON TAR AZ Mayfair, London W1B 4Q8
CHARTERED ACCOUNTANTS Telepboue: (020) 7437 4493

REGISTERED AUDITORS Facsimile: (020) 7437 4498

Email: london@thompsontaraz.co.uk

To the Directors
Reversionary Gains I Lid
Black Knoll House
Rhinefield Road
Brockenhurst SO42 7QE

Qur 1 :f: 1g/rg1/gen/andlet]9-03-01
19 M arch 2001
Dcar Sirs

Auditor’s report to the Directors of Reversionary Gains I Ltc pursnant to Section 156(4) of
the Comnpanies Act 1985 '

We have examined the attached statutory declaration of the Direc ors dated 19 March 2001 in
connection with the proposal that the Company should give finan :ial assistance for the purchase of
the Company’s shares.

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 indicare that the-opinion express :d by the directors in their

declaration as to any of the matters mentioned in Section 156(2) « f the Companies Act 1985 is
unreasonable in all the circurnstances.

kﬁ'\o;wpsw\ Verarz,

Thompson Taraz
Chartered Accountants and Registered Auditors

Afshin Taraz BA, MSe, FCA Tex Asspciate: David M. Noakes
' " ' _ Tax Consultant: Howurd J, Marks FCA, ATIL

David Goodfcllow ACA Assoclate: Richard W. Thoinpson BA, FCA

Also at § Frederick Terrace, Frederick Place, Brightor BN1 ILH
Reyiytared to curry aut dudit work and authoriicd to earry outinvestment busincss by the Ingtitute of Thertered A<eountunts in Englund and wates



