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COMPANIES FORM No. 155(6)(a)

Declaration in relation to
assistance for the acquisition
of shares

155(6)a

For offictal use  Company number
To the Registrar of Companies Fream e pany

(Address overleaf - Note 5) : ' | 052308

Pursuant 1o section 155(6) of the Companies Act 1985

Name of company

" Eldndge Pope & Co Limited

XWeg

Derek Andrew, Marston's House, Brewery Road, Wolverhampten, WV1 4JT

Alistair William Darby, Marston's House, Brewery Road, Welverhampton, WV1 4JT
Ralph Graham Findlay, Marston's House, Brewery Road, Wolverhampton, WV1 4JT
Paul Inglett, Marston's House, Brewery Road, Wolverhampton, WV1 4JT

Stephen John Oliver, Marston's House, Brewery Road, Wolverhampton, WV1 4JT

MEEEERXDNEXDeN Ml the directors] pf the above company do solemnly and sincerely declare that

The business of the company I1s

FEX XK K KACS N A MOBN AT A ENSENNAS DY MXMPDONX P XN N XK M BENKINY XX K PTEE X

FOX XD PEXSOEUN KIXIXSKOIRIEK XOCXRIDUR XX 4 XK HIEX K A CODNIEE K OGN KA KK X
NN XK MRNXBOEN IEX K MM KIREX K 65

(¢} somethung other than the above$§

The company I1s proposing to give financial assistance in connection with the acquisition of shares

In the jeemassy [company's holding company
EP Investments 2004 Limited (Company Number 5142322)
b, 0.3, 00 .3, 024

The assistance s far the purpose of [thakaeguesirondiveducing or discharging a hability incurred

for the purpose of that acquisition] 1

The number and class of the shares acquired or to be acquired is
4,304,326 "C" Shares of one pence each

Presentor's name address and For official Use {10/03)
reference (If any) General Sg P oem

FRESHFIELDS BRUCKHAUS
DERINGER
65 FLEET STREET, LONDON
ENGLAND
*LW76YUSE®*
LDS

MONDAY

UNITED KINGDOM EC4Y 1HS
DX 23 LONDON/CHANCERY 1911112007 48

COMPANIES HOUSE

O \Finance\ACVAC 1e off CO155(6)(ap1




The assistance 1s to be given to {note 2)

Marston's Acquisitions Limited (Company Number 24795), Marston's House,
Brewery Road, Wolverhampton, WVl 4JT,

Marston's PLC (Company Number 31461), Marston's House,

Brewery Road, Wolverhampton, WV1 4JT

The assistance will take the form of

The execution, delivery and performance of the terms of an intra-group loan
agreement to be entered into on or about the date hereof between the Company as
Lender and Marston's PLC and certain of 1ts subsidiaries, each a borrower (the
Intra-Group Loan Agraement)

The execution, delivery and performance of the terms of an Sale and Purchase
Agreement to be entered into on or about the date hereof between the Company and
Marston's Estates Limited (the Sale and Purchase Agreement)

The person who [has acquired][will:aegesrel fthe shares 1s
Marston's Acquisitions Lirmted (Company Number 24795)

The principal terms on which the assistance will be given are

See Schedule

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

The value of any asset to be transferred to the person assisted 1s £ N:il

The date on which the assistance Is to be given s the date hereof or within 8 weeks

O \Finance\ACWAC 1e olf
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Please do not A/We have formed the opinion, as regards the company's initial situation immediately following
wiite in
this margin the date on which the assistance 1s proposed to be given, that there will be no ground on which it

Please complete could then be found to be unable to pay its debts (note 3)

leqibly, preferably
In black type, or

bold block lettering (a) H/We have formed the opinion that the company will be able to pay its debts as they fall due

Delete either (a) or during the year immediately following that date]* (note 3)
(D) s BpProprIate (1) L e A OOk A DX E DORREDCR LXPE AN XS KRGO A KRR AT N H KR RXKR OGRS O oL Lx X
arck turexiRavex fmronect thee opi e ek t Rexxe ey ot k recaktesbo: e exd ebt s xeox S K xma xx x

ERxxromths Kf A Knexma RTENR R & KR e R Ofk e xaxmekrgpaagkk* (note 3)

And kwe 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 Declarants to sign below
Marstopnn Mo .
Ry RosS
ilve vy .
T P p—
Day Month Year L/ /ﬁ-\,q .
— !

on a1yl 210007 W
before me d(\m“ VZIL ML'

A DT LAV S0 e B _Luow(LiAhes i0r é
A Commussioner for Oathé or Notary PUblic or Justice of

the Peace or a Soliciter having the powers conferred on
a Commussioner for Oaths

NOTES
1 For the meaning of "a person incurring a 5 The address for companies registered in
hability" and “reducing or discharging a England and Wales or Wales 1s -
hability" see section 152(3) of the Companies
Act 1985 The Registrar of Companies
Companies House
2 Insert full name(s) and address(es) of the Crowpn \Allay .
person(s) to whom assistance is to be given, (f Cardiff
arecipient 1S a company the registered office
CF14 3U2
address should be shown
DX 33050 Cardiff

3 Conuingent and prospective hatilities of the
company are 1o be taken Into account - see or, for companies registered 1n Scotland -

section 156(3) of the Companies Act 1985
The Registrar of Companies

37 Castle Terrace
Edinburgh
EH1 ZEB

4 The auditor’s report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

DX 235 Edinburgh

or LP-4 Edinburgh 2

CO155(61a)/3




SCHEDULE

1 By entering mnto the Intra-Group Loan Agreement, Eldndge, Pope & Co,
Limited as lender and Marstoen’s PLC and certain of 1its subsidianes, each as
borrowers, will enter into a loan agreement pursuant to which the lender will make
available facilities, from time to time, to the relevant borrower for general corporate
purposes including without limitation reducing or discharging any liabilities incurred
by Marston’s PL.C and certain of 1ts subsidiaries in connection with the acquisition of
all of the ordinary C shares in EP Investments 2004 Limited

2 By entenng into the Sale and Purchase Agreement, Eldndge, Pope & Co,
Linuted and Marston’s Estates Limuted will enter into an agreement whereby
Eldndge, Pope & Co, Limited would sell to Marston’s Estates Limited certain
properties, together with the related business and business assets, at net book value, in
connection with, amongst other things, raising finance to reduce or discharge i part
habilities incurred by Marston’s PLC and certain of 1ts subsidianes 1n connection with
the acquisition of all of the ordinary C shares in EP Investments 2004 Limited Such
sum to be left outstanding on iter-company account and repayable by Marston’s
Estates Limited on Eldndge, Pope & Co , Limited’s demand

LONITR28935/1 U95183-0082 AlC




PRICEAVATERHOUSE( QOPERS

PricewaterhouseCoopers LLP
Comwall Court

19 Cornwall Street

Birmingham B3 20T

Telephone +44 (0) 121 265 5000
Facsimile +44 (Q) 121 265 5700

The Directors

Eidndge, Pope and Co Limited
Marston's House
Wolverhampton

WV1 4JT

14 November 2007

Dear Sirg

Report of the Independent Auditor to the directors of Eldridge, Pope & Co Limited pursuant
to Section 156(4) of the Companies Act 1985

We report on the attached statutory declaration of the directors dated 14 November 2007, prepared
pursuant the Companies Act 1985, in connection with the proposal that the company should give
financial assistance for the reduction or discharge of the liability incurred for the purpose of the
acquisition of shares in the company's holding company, EP Investments 2004 Limited This
report, including the opinion, has been prepared for and only for the company and the company's
directors 1n accordance with Section 156 of the Companies Act 1985 and for nc other purpose We
do not, In giving the cpinion set out below, accept or assume responsibility for any other purpose or
to any other person to whom this 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

Opinton
We are not aware of anything to indicate that the opinion expressed by the directors i their

statutory declaration as to any of the matters mentioned in Secticn 156(2) of the Companies Act
1885 is unreasonable in all the circumstances

Yours faithfully

o dton LJ: v

PncewaterhouseCoope
Chartered Accountants a eqistered Auditors

PacewaterhouseCoopers LLP is @ hmited habdty partnership registered in England with registered number OC303525 The registered office of PricewaterhouseCoopers LLP 15 1 Embankment Place
Lomton WC2N BRH  PricewaternousaCoopers LLP Is authorised and regulated by the Financial Services Authonty for designated nvesiment business




