COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

foa(els

acquisition of shares

Please do not Pursuant to section 155(6) of the Compantes Act 1985

write in this

margin

Please complete To the Registrar of Companies For_ ofﬁrial uie Company number
legibly, preferably  {Address overleaf - Note 5) it i i

in black type, or | [ | 04452715
bold block lettering Name of company -t

Note
Please read the notes * ALLTIANCE BOOTS LIMITED (the "Company")
on page 3 before

completing this form

*insert full name XWee See Schedule 1
of company

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

t ggﬁfpﬁz,e IOOODOO0GO0EN [all the directors] T of the above company (hereinafter called ‘this company’) do

solemnly and sincerely declare that

§ delete whichever  The business of this company 1s
IS nappropnate

(c) something other than the above §

This company I1s B [a] holding company of*

Alliance UpniChem Overseas Holdings which 1s

proposing to give financial assistance in connection with the acquisition of shares
in KEOODODGROOM _Alliance Boots Limited

the holding company of this company j T

Presentor's name address and

For official Use
reference (if any) General Sectio
Sampson Thacher & Bartlett LLP

!
Citypoint,
1 Ropemaker Street,
London,
EC2Y 9HU
*LUCG3VWVO*
LD4 223

601011/0001/2110004 2 28M2/2007
Page 1 COMPANIES HOUSE
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The assistance is for the purpose of POSOGOAFIPON [reducing or discharging a hiability incurred for the Please do not
write in this
purpose of that acquisition] t (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired1s  up to 973,990,906 ordinary g‘o}’;"":,';;‘,’"’e' or

shares with a nominal walue of 37 7/39n each lettering
The assistance 1s to be given to (note 2) AB Acgquisitions Lamited (company number
06166762} whose registered office 1s at 10 Upper Bank Street, London, El14 5JJ
The assistance will take the form of
See Schedule 2
The person who {has acquired] DPQOGODL] 1 the shares i1s t delete as
appropriate

AB Acquisitions Limated (company number 06166762) whose registered offaice
1s at 10 Upper Bank Street, London, El4 5JJ

The"bnnclpal terms on which the assistance will be given are

See Schedule 3

The amount (if any) by which the net assets of the company which 1s giving the assistance will be reduced

bygwvingitis _ N1l

The amount of cash to be transferred to the person assisted Is £ Up to £20,000,000,000

The value of any asset to be transferred to the person assisted 1s £ Nil Page 2




’letase dr? not The date on which the assistance 1s to be givenis ~ Within B weeks from today's date
vrite in this
nargm

Ylease complete XWe have formed the opinton, as regards this company's inthial situation immediately following the date

egibly, preferabl
ngbh‘ékpt;':,e"?,ry on which the assistance I1s proposed to be given, that there will be no ground on which it could then be

»old block lett
78T found to be unable to pay its debts (note 3)

(a) KWe have formed the opinion that this company will be able to pay its debis as they fall due dunng

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

delete esther {a) or
(b) as appropniate

AndXiwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
sen.eM PLACE 4™ Boook,

Declared at 2., ox{ped STREET Deci%sg:below
Lendow NIC 270 5 L/
Day Month Year OW

on 2.|O | ll 2-' OIOIF’
before me _ L~ ~Z 7l ____

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

NOTES ,

1 For the meaning of "a person incurnng a
hability" 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 15 to be given, If
a recipient is a company the registered office
address shoutd be shown

3 Contingent and prospective liabilibes of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

4 The auditors repoit required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
Engtand and Wales or Wales is -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered 1n Scotland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Jage 3 EH1 2EB Laserform Intemational 12/99




Alliance Boots Limited
(Company Ne. 04452715)
(the “Company’)

Schedule 1 to the Statutory Declaration dated 20 December, 2007

i Johannes Huth of 90 Hamilton Terrace, London, NW38 9UL,

who 1s signing today an identical copy of this statutory declaration together with

2 Stefano Pessina of 2 The Heights, Brooklands, Weybndge, Surrey, KT13 ONY,

3 Dominic Murphy of Surling Square, 7 Carlton Gardens, London, SW1Y 5SAD,

4 George Fawrweather of 2 The Heights, Brooklands, Weybridge, Surrey, KT13 ONY,
5 Ornella Barra of 2 The Heights, Brooklands, Weybnidge, Surrey, KT13 ONY,

6 Steve Duncan of 2 The Heights, Brooklands, Weybridge, Surrey, KT13 ONY,

7 Marco Pagni of 2 The Heights, Brooklands, Weybndge, Surrey, KT13 ONY, and

8 Mattia Caprioli of Flat 4, 2 Queen’s Gate Place, London, SW7 5NS§,

who are signing today an 1dentical copy of this statutory declaration and 1t 15 our intention that these
two statutory declarations should constitute one and the same statutory declaraton sworn by all the
directors of the Company




Alliance Boots Limited
(Company No. 04452715)
(the “Company™)

Schedule 2 to the Statutory Declaration dated 20 December, 2007

The assistance will take the form of the execution, delivery and performance by Alliance UniChem
Overseas Holdings (the “Subsidiary”) of its obligations under

(a)

(b)

(©)

(d)

()

0

an accession letter relating to a sentor facihities agreement dated 5 July, 2007 (as amended and
restated on 10 September, 2007 and as amended on 16 October, 2007) and made between,
amongst others, AB Acquisitions Limited and AB Acquisitions French Holdco SAS as
original borrowers and orignal guarantors, Banc of America Secunities Limited, Barclays
Capital (the investment banking division of Barclays Bank PLC), Bayerische Hypo- Und
Veremsbank AG, London Branch, Citigroup Global Markets Limited, Deutsche Bank AG,
London Branch, JP Morgan ple, Memll Lynch Intermational and The Royal Bank of
Scotland plc as arrangers and Deutsche Bank AG, London Branch as facility agent and
security agent (the “Senior Facilities Agreement”) pursuant to which the Subsidiary wall
accede to the terms of the Senior Facilities Agreement as an additional guarantor,

an accession letter relating to a subordinated facility agreement dated 5 July, 2007 (as
amended and restated on 3 September, 2007 and as amended on 16 October, 2007) and made
between, amongst others, AB Acquisitions Limited as original borrower and original
guarantor, Banc of America Secunities Limited, Barclays Capital (the investment banking
division of Barclays Bank PLC), Bayerische Hypo- Und Veremsbank AG, London Branch,
Citigroup Global Markets Limited, Deutsche Bank AG, London Branch, JP Morgan ple,
Merril] Lynch International and The Royal Bank of Scotland plc as arrangers and Deutsche
Bank AG, London Branch as facility agent and security agent (the “Subordmnated Facihity
Agreement” and together with the Semor Facilities Agreement the “Facilities Agreements™)
pursuant to which the Subsidiary will accede to the terms of the Subordinated Facihity
Agreement as an additional guarantor,

a deed of accession relating to a debenture dated 5 July, 2007 (the “Debenture”) in favour of
Deutsche Bank AG, London Branch as security agent (the “Security Agent™) for itself and on
behalf of the Secured Parties (as defined in the Intercreditor Deed) pursuant to which the
Subsidiary will give security for the Subsidary’s obligations under or in connection wath the
Facilities Agreements and each of the Finance Documents (as defined in the Debenture) and
the Secured Pension Claims (as defined in the Intercreditor Deed),

a deed of accesston relating to an intercreditor deed dated 5 July, 2007 (as amended and
restated on 3 September, 2007) and made between, amongst others, the parties to the Senior
Facilities Agreement, the parttes to the Subordinated Facility Agreement and AB Acquisitions
UK Topco 1 Limited (the “Intercreditor Deed”) pursuant to which the Subsidiary will
accede to the terms of the Intercreditor Deed and, among other things, agree to the ranking of
priority between certain creditors of the Group (as defined m the Semor Facihties
Agreement),

an intra-group loan agreement (the “Intra-Group Loan Agreement™) to be entered into
between, amongst others, the Subsidiary as lender and AB Acquisitions Limited as borrower,

a deed of pledge of registered shares (the “Deed of Pledge of Registered Shares™) to be
entered into between the Subsidiary in favour of the Security Agent pursuant to which the
Subsidiary will, amongst other things, grant a pledge over the shares its holds in Alhance




UmChem B V as security for all present and future obligations owed by the Subsidiary to any
Finance Party under or in connection with the Subsidiary’s obligations under or in connection
with the Facilities Agreements and each of the Finance Documents (as defined in the Deed of
Pledge of Registered Shares), and

(2 such further documents as are required (or otherwise entered into) pursuant to or in
connection with the documents histed at paragraphs (a) to (f) above, including but not limited
to, documents that are required to be executed pursuant to an obligation of the Company to
provide further assurances),

(each of those documents being 1n such form as the directors may approve and as may be amended,
supplemented, novated, replaced, refinanced or restated from time to time) together with the
performance by the Substdiary of other acts (including, without limitation, the payment of all fees,
costs and expenses and the grant of indemnities to professionals, third parties and others in connection
with the documents referred to above and the transactions contemplated thereby) or the execution of
any other documents (ancillary or otherwise} 1n connection with the acquisiion by AB Acquisitions
Limited of shares m the Company and the financing (or refinancing) of that acquisition




Alhance Boots Limated
(Company No. 04452715)
(the “Company”)

Schedule 3 to the Statutory Declaration dated 20 December, 2007

The principal terms on which the assistance will be given are

1.

11

12

The Senior Facilities Agreement

Under the terms of the accession letter relating to the Senior Facilities Agreement the
Subsidiary will accede to the Senior Facihities Agreement as an Additional Obhgor and as an
Additional Guarantor  Under the Senior Facilities Agreement the Subsidiary, as an
Additional Guarantor, will irrevocably and unconditionally jointly and severally

(a) guarantee to each Finance Party punctual performance by each Obhgor (other than
itself} of all that Obligor’s obligations under the Finance Documents,

()] undertake with each Finance Party that whenever any Obligor (other than tself) does
not pay any amount when due under or 1n connecticn with any Finance Document,
the Subsidiary shall immediately on demand pay that amount as 1f 1t was the principal
obligor, and

(c) indemnify each Finance Party unmediately on demand aganst any cost, loss or
lability suffered by that Finance Party if any obligation guaranteed by 1t 1s or
becomes unenforceable, invalid or illegal The amount of the cost, loss or hiability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover

The guarantee given under the Senior Faciliies Agreement will be a continuing guarantee and
will extend to the ultimate balance of sums (including any fees, costs and expenses) payable
by any Obligor under the Finance Documents, regardless of any intermediate payment or
discharge 1n whole or 1n part

Under the Senior Facilities Agreement the Subsidiary will undertake that

(a) it shall not (and will procure that none of its Subsidianes will), save as otherwise
permitted by the terms of the Senior Facilities Agreement, create or permit to subsist
any Security on or over the whole or any part of its undertaking or assets (present or
future), and

(b) 1t shall, subject to the other terms of the Senior Facilities Agreement and the Secunity
Documents, promptly do all such acts (including making filings and registrations) and
execute all such documents (including assignments, transfers, mortgages, charges,
notices and instructions) as the Security Agent may reasonably specify (and 1n such
form as the Secunity Agent may reasonably require 1in favour of the Security Agent or
its nominee(s))

0] to complete the Perfection Requirements 1n relation to the Security created or
intended to be created under or evidenced by the Security Documents (which
may include the execution of a mortgage, charge, assignment or other
Security over all or any of the assets which are, or are intended to be, the
subject of the Transaction Security), and/or
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21

22

23

(1) if an Acceleration Event has occurred and 1s continuing, to facilitate the
realisation of the assets which are, or provided they have been perfected, are
intended to be, the subject of the Transaction Security

Terms defined in the Semior Facilities Agreement shall have the same meaning when used n
this paragraph | unless the contrary 1s otherwise stated or the context otherwise requires

The Subordinated Facility Agreement

Under the terms of the accession letter relating to the Subordinated Facility Agreement the
Subsidiary will accede to the Subordinated Facility Agreement as an Additional Obligor and
as an Additional Guarantor Under the Subordinated Facility Agreement the Subsidiary, as an
Additional Guarantor, will irrevocably and unconditionally jointly and severally

(a) guarantee to each Finance Party punctual performance by each Obhgor (other than
itself) of all that Obligor’s obligations under the Finance Documents,

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

() indemnify each Finance Party immediately on demand against any cost, loss or
hability suffered by that Finance Party if any obligation guaranteed by 1t 15 or
becomes unenforceable, mvalid or illegal The amount of the cost, loss or hability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover

The guarantee given under the Subordinated Facility Agreement will be a continuing
guarantee and will extend to the ultimate balance of sums (including any fees, costs and
expenses) payable by any Obligor under the Fimance Documents, regardless of any
intermedate payment or discharge in whole or n part

Under the Subordinated Facihity Agreement the Subsidiary will undertake that

{a) it shall not (and will procure that none of its Subsidiaries will), save as otherwise
permitted by the terms of the Subordinated Facility Agreement, create or permit to
subsist any Security on or over the whole or any part of its undertaking or assets
(present or future), and

(b) it shall, subject to the other terms of the Subordinated Facility Agreement and the
Security Documents, promptly do all such acts (including making filings and
registrations) and execute all such documents (including assignments, transfers,
mortgages, charges, notices and 1nstructions) as the Secunty Agent may reasonably
specify (and 1n such form as the Security Agent may reascnably require n favour of
the Secunity Agent or 1ts nominee(s))

() to complete the Perfection Requirements n relation to the Secunty created or
intended to be created under or evidenced by the Secunty Documents (which
may include the execution of a mortgage, charge, assignment or other
Security over all or any of the assets which are, or are intended to be, the
subject of the Transaction Secunty), and/or




24

3l

() if an Acceleration Event has occurred and 1s continuing, to facilitate the
realisation of the assets which are, or provided they have been perfected, are
intended to be, the subject of the Transaction Security

Terms defined n the Subordinated Facihities Agreement shall have the same meaning when
used 1n this paragraph 2 unless the contrary 15 otherwise stated or the context otherwise
requires

The Debenture

Under the terms of the deed of accession to the Debenture the Subsidiary will accede to the
debenture Under the terms of the Debenture the Subsidiary wall

(a)

®

©

covenant to on demand of the Security Agent discharge each of the Secured
Obhgations on thetr due date in accordance with their respective terms,

charge with full title guarantee 1n favour of the Secunity Agent as continuing security
for the payment and discharge of the Secured Obligations by way of

) in the case of freehold property in England and Wales vested in the
Subsidiary at the date of the Debenture, first legal mortgage, and

() in the case of any other Real Property, first fixed equitable charge,

all the Subsidiary’s right, title and interest from time to time 1n and to any Real
Property,

charge with full title guarantee in favour of the Security Agent as secunity for the
payment and discharge of the Secured Obligations by way of first fixed charge all the
Subsidiary’s night, title and mterest from time to time i and to

(1) any Tangible Moveable Property,

(n) any Accounts,

() any Intellectual Property,

(1v)  any goodwill and rights in relation to the uncalled capital of the Subsidiary,
)] any Investments, and

(v1)  any Monetary Claims and all Related Rights other than any claims which are

otherwise subject to a fixed charge or assignment (at law or 1n equity)
pursuant to the Debenture,



32

41

42

5.

(d) assign and agree to assign absolutely with full title guarantee to the Security Agent as
security for the payment and discharge of the Secured Obligations all the Subsidiary’s
right, title and nterest from time to time 1n and to the proceeds of any Insurance
Policy and all Related Rights, and

{¢) charge with full title guarantee by way of first floating charge in favour of the
Security Agent as continuing security for the payment and discharge of the Secured
Obligations all of the Subsidiary’s undertaking and assets, present and future not
otherwise effectively charged to the Security Agent

Terms defined in the Debenture shall have the same meaning when used n this paragraph 3
unless the contrary 1s otherwise stated or the context otherwise requires

The Intercreditor Deed

Under the terms of the deed of accession to the Intercreditor Deed the Company will accede
to the Intercreditor Deed Under the terms of the Intercreditor Deed the Subsidiary will,
amongst other things

(a) agree to the ranking of priority between the lenders under the Semior Facilities
Agreement, the lenders under the Subordinated Facility Agreement and certain other
creditors of the Group (including, to the extent any amounts are recovered as a result
of enforcement of the Transaction Security granted by the Relevant Obligors, the
Alhance UniChem Group UK Pension Scheme and the Boots Pension Scheme}),

(b) subordinate 1ts right to repayment of any Financial Indebtedness payable or owing to
it by any Obligor (including any amounts due under the Intra-Group Loan
Agreement) to the claims of the Senior Creditors and the Subordinated Creditors, and

(c) agree to pay to the Secured Creditors the amount of certain costs and expenses
mcurred on behalf of the Secured Creditors in connection with any enforcement of
therr rights under the Intercreditor Deed against the Subsidiary

Terms defined in the Debenture shall have the same meaning when used in this paragraph 3
unless the contrary 1s otherwise stated or the context otherwise requires

Intra-Group Loan Agreement

Under the terms of the Intra-Group Loan Agreement

51

52

the Subsidiary, amongst others, grants to AB Acquisitions Limited and the Company (the
“Borrowers”) (upon the terms and conditions of the Intra-Group Loan Agreement) loan
facilities of up to £20,000,000,000 (or its currency equivalent) in aggregate to enable the
Borrowers to, amongst other things and directly or indirectly

(a) repay borrowings and make other payments in respect of amounts outstanding or
required to be made under or m connection with the Senior Facilities Agreements
and/or the Subordinated Facility Agreement, and

(b) pay costs, expenses, fees and other amounts incurred in connection with 1ts
acquisition of shares in the Company and the financing or refinancing of that
acqusition,

advances under the Intra-Group Loan Agreement may be repaid and reborrowed upon and
subject to the terms and conditions of the Intra-Group Loan Agreement, fatlure of the
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54

55

61

62

Subsidiary to perform its obligations under the Intra-Group Loan Agreement shall not relieve
the Borrowers from their obligations under the Intra-Group Loan Agreement,

the Subsidiary shall have a cause of action against each Borrower under the Intra-Group Loan
Apgreement n respect of any amounts of principal, interest or other amounts which become
due an payable to the Subsidiary from that Borrower thereunder,

each advance made by the Subsidiary under the Intra-Group Loan Agreement shall bear
mterest at the rate of 3% per annum over LIBOR (or, in the case of advances in Euro,
EURIBOR) for the relevant interest period (in each case as determined by the Company) or
such other rate as may be agreed from time to time between the Subsidiary and the Borrower
under the Intra-Group Loan Agreement, and

unless already repaid under the Intra-Group Loan Agreement, each Borrower shall repay all
advances made to 1t together with interest accrued thereon and all other amounts due from
that Borrower under the Intra-Group Loan Agreement on the date 10 years from the date of
the Intra-Group Loan Agreement (or such other date as may be agreed by the parties from
time te ime)

The Deed of Pledge of Registered Shares
Under the terms of the Deed of Pledge of Registered Shares the Subsidiary will

(a) grant to the Security Agent a first ranking right of pledge over the Present Shares and
Related Rights pertaining thereto, and

(b) grant in advance a first ranking nght of pledge over Future Shares and the Related
Rughts pertaining thereto

Terms defined 1n the Deed of Pledge of Registered Shares shall have the same meaning when
used n this paragraph 6 unless the contrary 1s otherwise stated or the context otherwise
requires
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KPMG Audit Plc Teb+44 {0) 20 7311 1000
8 Salisbury Square Fax +44 {0) 20 7311 8251
London ECAY 8BB DX 38050 Blackfnars

United Kingdom

The Directors

Alliance Boots Limited

Sedley Place

4® Floor

361 Oxford Street

London Contact  Stephen Cooper
WIC 2L, 020 7311 8838

20 December 2007

Dear Sirs

Auditors’ report to the directors of Alhance Boots Limuted (*the company”) pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 20 December 2007
in connection with the proposal that Alhance UmChem Overseas Holdings, of which the
company 1s a holding company, should give financial assistance for the purchase of the ordinary
shares of the company, particulars of which are given in the attached copy of the statutory
declaration made this day by the directors pursuant to Section 155(6} of the Compames Act
1985 (‘the Act’)

This report 15 made solely to the company’s directors as a body in accordance with Section
156(4) of the Companies Act 1985 Our work has been undertaken so that we as the company’s
auditors mught state to the company’s directors those matters we are required to state to them in
a report under Section 156(4) of that Act and for no other purpose To the fullest exient
permutted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under Section 156(4) of that Act or for this
report

We have enquired into the state of the company's affairs 1n order to review the bases for the
statutory declaration

We are not aware of anything to indicate that the opimion expressed by the directors in their
declaration as to any of the matters mentioned 1n Section 156(2) of the Companies Act 1985 1s
unreasonable 1n all the circumstances

Yours faithfully

AN, Al 4

KPMG Audit Plc
Registered Auditor

KPMG Audit Pic 3 UK pubkic bivwted cormpamy 13 a subsidiary of KPMG
Europe LLP and 8 membar fem of the KPMG natwork of indepandent Ragsiered in Engiand No 3310745
member firrms alfilated with KPMG International a Swiss cooperative Ragistered office B Salsbury Square London ECAY 8BB




