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To the Registrar of Companies
(Address overleaf - Note 5)

Note Name of company

Pursuant to section 155(8) of the Companies Act 1985
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Please read the notes
on page 3 before
completing this form.

* Chelsea Harbour Limited

*insert full name

X'We ¢ Tersnce Shelby Cole of
of company

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

Mark Neil Steinberg cf

Steven Ross Collins of
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Please returns
via
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§ delete whichever
is inappropriate

(¢} something other than the above §

DOROSOOGHRNN [all the directors] T of the above company do solemnly and sincerely declare that:

The business of the company is:

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

KRN [company's holding company Chelsea Harbour Estates Limited

XO0EH

The assistance is for the purpose of PHBORCHISGEX [reducing or discharging a liability incurred for the

purpose of that acquisition]. ¥

The number and class of the shares acquired or to be acquired is:

attached schedule

See section 1 of the

Presentor's name address and
reference (if any) :

Denton Wilde Sapte
One Fleet Place
London

EC4M TWS

DX:242 LONDON/CHANCERY LANE
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The assistance is to be given to: (note 2) _See section 1 of the attached schedule Piease do not
write in this
margin

Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of:
See section 2 of the attached schedule
The person who [has acquired] MHMFONCE] t the shares is: t delete as
. appropriate

Compce Holdings Limited and Haigside Limited

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

See section 3 of the attached schedule

The amount of cash to be transferred to the person assisted is £ ~ $¢¢ section 4 of the attached schedule

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

h which th i i iven i Within 8 weeks of the date hereof
The date on ch the assistance is to be given is Paﬂfe%zm
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margin
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* delete either {a) or
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Page 3

Xwe have formed the opinion, as regards the company's initial situation immediately foliowing 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 to pay its debts. (note 3)

(a) [I’'We have formed the opinion that the company will be able to pay its debis as they fall due during

the year immediately following that date]” (note 3)

And Xiwe 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 10 Upper Berkeley Street

Londeon
W1H 7PE

Deglarants to sign below

Day Month Year , -

on 3!0 Ol(:' 2|O|O|é | Beavennisd Q.
L 3m0sy WA Y

before me _MARC NECOFE

A CommisSicner La%at_ﬁs, or Notary Public or Justice
the Peace or a{Sclicitor having the powers conferred

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 Scofland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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SCHEDULE FOR FORM 155{6)a
CHELSEA HARBOUR LIMITED (the Company)

The assistance will be given to Compco Holdings Limited (a2 company registered in Scotland
with company number SC037323 and registered office Level 4, Saltire Court, 20 Castle
Terrace, Edinburgh, EH1 2EN) (Compco) for the purpose of reducing or discharging a liability
incurred in connection with the acquisition of 300 ordinary shares in the Company's holding
company Chelsea Harbour Estates Limited (CHEL) and to Haigside Limited (a company
registered in England and Wales with company number 01779780 and registered office 10
Upper Berkeley Street, London W1H 7PE) (Haigside) for the purpose of reducing or
discharging a liability incurred in connection with the acquisition of 1,000 ordinary shares in
CHEL.

The assistance will take the form of:

(a) An intercompany loan facility to be made available by the Company to CHEL (the
Intercompany Loan Facility); and

(b) The entering into an amendment and restatement agreement with amended and
restated facility agreement relating to the Original Facility Agreement annexed thereto
(the Amendment and Restatement Agreement).

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

The Company will make the Intercompany Loan Facility available to CHEL, under the terms of
which:

(a) the Company is obliged to lend the amounis that CHEL requires in order to pay all
amounts due under the Amended and Restated Agreement to the Bank. The funds
drawn by CHEL under the Amended and Restated Agreement were used, amongst
other things, to assist with the acquisition of shares in CHEL and the Company;

[(»)] the Company alsc agrees to lend the sum of £210,000 in order to allow CHEL to on-
lend that sum to Compco for the purpose of refunding part of the sum of £5,910,000
which Compco paid on 29 June 2006 to Mansford Holdings plc {Mansford) by way of
consideration for the purchase by Compco from Mansford of shares in CHEL (the
Share Purchase),

{c) the loan is to be available for drawing at any time and in any number of tranches;

{d) the amount outstanding will carry interest at the rate of 5.5% per annum; and

(e) alil amounts due by CHEL are repayable on demand.

The Amendment and Restatement Agreement

Pursuant to the Amendment and Restatement Agreement, the Company confirms that any
Security Interest created by it in favour of the Bank under a Finance Document {which
Security Interest was granted initially by the Company amongst other things, for the purpese
of reducing or discharging a liability incurred in connection with the acquisition of shares in the
Company), extends to all its liabilities and obligations under each Finance Document as
amended and restated.

Amount of cash to be transferred to person assisted

The following amounts of cash are to be transferred to CHEL for the purpose of assisting with
the acquisition of shares in CHEL:
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(a) £210,000 under the Intercompany Loan Fagcility in respect of the Share Purchase; and

(b) The Company has a contingent liability under the Intercompany Loan Facility to make
advances to CHEL in amounts equal to the amounts that CHEL is required to pay
under the Amended and Restated Facility Agreement or any other Finance Document
to the Bank including, without limitation, any interest or any costs, expenses, fees or
other amount falling due for payment.

Definitions

Amended and Restated Agreement means the Criginal Facility Agreement as amended and
restated by the Amendment and Restatement Agreement.

- Bank means Anglo irish Bank Corporation plc.

Borrower Charge over Shares means the charge over shares dated 20 October 2003 over
the issued share capital in the Company and CHFOL executed by CHEL.

Borrower Debenture means the deed of debenture dated 20 October 2003 executed by
CHEL in favour of the Bank

Charge over Shares means the Borrower Charge over Shares, the Compco Charge over
Shares, the New Compco Charge over Shares or any other charge over shares in the
Company, CHEL or CHFOL by a Shareholder in favour of the Bank.

CHFOL means Chelsea Harbour Finance One Limited, a company incorporated under the
laws of England and Wales with registration number 04925160.

CHFThL means Chelsea Harbour Finance Three Limited, a company incorporated under the
laws of England and Wales with registration number 5312541,

CHFTL. means Chelsea Harbour Finance Two Limited, a company incorporated under the
laws of England and Wales with registration number 5216713.

Compco Charge over Shares means the charge over shares dated 20 October 2003 over
the issued share capital in CHEL executed by Compco.

Debentures means the Borrower Debenture and the Guarantor Debenture.

Finance Document means the Amended and Restated Agreement, the Amendment and
Restatement Agreement, the Original Facility Agreement, the First Supplemental Facility
Agreerment, each Side Letier, any Hedging Agreement, the Security Documents, any
Subordination Deed and any other document designated as such by CHEL and the Bank
together.

First Supplemental Facility Agreement means the supplemental facility agreement dated 4
October 2005 between CHEL, the Company and the Bank.

Guarantor Debenture means the deed of debenture dated 20 October 2003 executed by the
Company in favour of the Bank.

Hedging Agreement means any interest rate swap, cap, collar or other agreement or
arrangement between the relevant Obligor and the Bank for hedging the rate of all or any of
the interest payable by the relevant Obligor under the Facility Agreement,

New Compco Charge over Shares means a charge over shares executed or to be executed
by Compco over the issued share capital in CHEL.

Obligors means CHEL and the Company (and Obligor means either of them).
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Original Facility Agreement means the facility agreement dated 20 October 2003 between
the Bank and CHEL as borrower and the Company as guarantor.

Security Documents means the Debentures, each Charge over Shares and/or any other
document guaranteeing, or conferring or evidencing security for, any of the CHEL's
indebtedness or other obligations to the Bank at any time

Security Interest means any encumbrance or other arrangement having the effect of
conferring security

Shareholder means each holder of the issued share capital in CHEL, the Company or
CHFOL from time to time which is party to a Charge over Shares in respect of such share
capital.

Side Letters means the letters dated 9 November 2004, 6 October 2005, 24 March 2005, 21
December 2005 and 29 June 2006 from the Bank to the Obligors amending and/or
supplementing the terms of the Original Facility Agreement (and Side Letter means any of
them).

Subordination Deed means the subordination deed dated 20 October 2003 between the
Obligers and CHFOL as subordinated creditors, the Obligors and the Bank and amended by
the deed of accession dated 9 November 2004 pursuant to which CHFTL became a party to
the subordination deed as a subordinated creditor and the deed of accession dated 24 March
2005 pursuant to which CHFThL became a party to the subordination deed as a subordinated
creditor.
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6.

Auditors’ report to the directors of Chelsea Harbour Limited pursuant to section 156{4)
of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Chelsea Harbour
Limited ("the Company") dated 30 June 20086, prepared in accordance with applicable United
Kingdom Law, in connection with the proposal that the Company should give financial
assistance for the purchase of shares of Chelsea Harbour Estates Limited, its parent
company.

We understand that the financial assistance is to be given by way of the Company:

= Making available inter-company loan facilities to Chelsea Harbour Estates
Limited
. Security confirmation.

This report is made solely to the directors 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 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, for our work, for this report, or for the opinions we have
formed.

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 their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985
is unreasonable in all the circumstances.

hays intyre
Registered Auditors
Fairfax House

15 Fulwood Place
London

WC1V 6AY

30 June 2006



