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DX: 57 London, Chancery Lanr

COMPANIES FORM No. 155(6)b

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

20 (6)b

Company number
120272

Pursuant to section 1865(6) of the Companies Act 1985

To the Registrar of Companies
{Address overleaf - Note 5) i‘

Name of company

I * Sears Limited

+/'We & Aidan Stuart Barclay of 20 8t James's Street London SW1A 1ES

Philip Nigel Rossg Green of 20 Abbey Road St John's Wood London NW8

Michael Seal FCA of 58 Kingsley Way London N2 OEW

Philip Leslie Peters of 104 De Beauvoir Read London N1 4DJ

[tex selex dieastor] [all the directors]t of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

The business of this company is:

fak xtiomonix 2x kasogniaecdeerid: lizersad:institutionkt ithin 4he xroR anirg xob tacBanking ek <1029 §

o xthmiook ek pErSoR AUt honisadknde sectismn 3 prxa k the: hsurans g EorRpaniescfct B8R 1B 0arkK OR
imStrancexausinesexin-ihea inited Kngdand

{c) something other than the above$§

This company is s [al holding company of* _Sears Investments Limited

which is

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

in [this company! [

thexbolding :company x0f tkig-oompany | T




a

The assistance is for the purpose of &katcwsaeiziised [reducing or discharging a liability incurred for the Please do not
writa in this
purpose of that acquisitionl.t (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired is: 152,735,855 ordinary shares g‘o'l’c'la;l';gpe’ or
of 250p each lettering

The assistance is to be given to: {note 2) January Investmentis Limited {registered number

3682120) whose registered office is at 3rd Floor 20 3t James's Street London

SWiA 1ES

The assistance will take the form of:

The entry by Sears Investments Limited into an agreement for the sale and
purchase of the issued share capital of Sears Group Properties Limited
pursuant to which the entire issued share capital of Sears Group Properties
Limited will be transferred by Sears Investments Limited to January
Investments Limited. The consideration for the transfer of the shares will
be left outstanding on intercompany loan account

The person who [has acquired] [wilkacouice]t the shares is; t delete as

January Investments Limited appropriate

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

The consideration for the sale ¢f the shares in Sears Group Properties
Limited comprising £224,396,000 will be left outstanding as a loan between
January Investments Limited and Sears Investments Limited. The lcan will be
interest free and repayable on demand.

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

by giving it is Nil

The amount of cash to be transferred to the person assisted is £__Nil

224,396,000

The value of any asset to be transferred to the person assisted is £ Page 2




-

Please do not The date on which the assistance is to be given is 18 April 19 22
write in this
margin

Please complete +/We have formed the opinion, as regards this company’s initial situation immediately following the date

legibly, preferably
in black type, or
bold block lettering

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) &'We have formed the opinion that this company will be able to pay its debts as they fall due during

* delote 'either @) or the year immediately following that datel* (note 3)

(b) as appropriate 1y [t is intended to commence the winding-up of this company within 12 months of that date, and I/we

dravexfarmect tkscopinion ihat :thisxeompans wilk ke xable: tapeyx its debiacin futhowitixin 42 sareths xof ke
commencemenk v theowdindingsux * (note 3)

And#d/we 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 Zr‘ ) Zﬁn’& S £~ ‘ '\ clarants to sign below
Lonclon _twie 2 (7 |

"y

the / é 7~ day of /(L } ""/C

U

one thousand nine hundred and /’L‘M A

before me ﬂém,é/k @/L—ﬁ \?’Z A &(_5

A Commissioner 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 incurring a
liability™ and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1986,

2 Insert full name(s) and address(es) of the
person(s} to whom assistance Is to be given; if
a racipient is a company the registered office
addrass should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - ses
section 156(3} of the Companies Act 1985,

4 The auditors report required by section 156{4)
of the Companies Act 1985 must be apnexed
to this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform International 1/97




COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the
acquisition of shares

20(6)b

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

write in this

margin

Please complete To the Registrar of Companies 'F_or_ O_If_fl_ E&_!rl _Sti Company number
[egibly, preferably (Addl'ess Oveﬂeaf - NOte 5) I 1 1 ’ 120272
In black type, or e a_1_24

bold block lettering Name of company

Note .

Please read the notes | * Sears Limited

on page 3 before

completing this form.

* insert full name #/'We p_Aidan Stuart Barclay of 20 St James's Street London SW1A 1ES

of compan
pany Philip Nigel Ross Green of 20 Abbey Road St John's Wood London NWS8

# insert name(s) and
address(es) of all Michael Seal FCA of 58 Kingsley Way London N2 0EW
the directors

Philip Leslie Peters of 104 De Beauvoir Road London N1 4DJ

ngggpﬁ:te [t 2alex dkmator] {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 is:
s Inappropriate telxtinat ofxax kesognisacdbenid: itieensadinatitutionit wuwihin o the xroeaning xof dxecBatking ek 10108
ot xtomk ok ek parsorxati Rersedkender seckism XK BrR Mk gk ek ks uraog e K3orrpaniascAct M98 2 ¥p oamKOR
imsurancedsnsinessdn the kinites Hingdans '
{c) something other than the above§

This company is itised [(a] holding company of* _Sears Investments Limited

which is

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

in [this company] [

thexboiding :compeny xof Ahisnompany | T

Presentor's name address and For official Use
reference (if any): General Section
Lovell White Durrant
65 Holborn Viaduct
London
ECLA 2DY
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DX: 57 London, Chancery Lanr
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The assistance is for the purpose of {hatcesauisitiord [reducing or discharging a liability incurred for the Please dg not
write in this
purpose of that acquisition)t (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acguired or to be acquired is: 152,735,855 ordinary shares g‘oma‘;';g"ev or
of 250p each lettering

The assistance is to be given to: {note 2) January Investments Limited (registered number

3689120) whose registered office is at 3rd Floor 20 St James's Street London
SW1lA 1ES

The assistance will take the form of:

The entrxy by Sears Investments Limited into an agreement for the sale and
purchase of the issued share capital of Sears Group Properties Limited
pursuant to which the entire issued share capital of Sears Group Properties
Limited will be transferred by Sears Investments Limited to January
Investments Limited. The consideration for the transfer of the shares will
be left outstanding on intercompany leoan account

The person who [has acquired] [wilkacsquice]t the shares is: t delete as
January Investments Limited appropriate

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

The consideration for the sale of the shares in Sears Group Properties
Limited comprising £224,396,000 will be left outstanding as a loan between
January Investments Limited and Sears Investments Limited. The loan will be
interest free and repavable on demand.

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is_Nil

The amount of cash to be transferred to the person assisted is £__Nil

The value of any asset to be transferred to the person assisted is £ 224,356,000

Page 2




Please do not The date on which the assistance is to be given is 16 April
write in this
margin

19 89

Please complete 1/We have formed the opinion, as regards this company’s initial situation Immediately following the date

legibly, preferahly
in black type, or
bold block lettering

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) ¥'We have formed the opinion that this company will be able to pay its debts as they fall due during

* delste either (a) or the year immediately following that datel* (note 3)
(b} as appropriate () 14 i intended to commence the winding-up of this company within 12 months of that date, and I/we
shavesformect th opinionk that Risxeompamx wilk besable taspayx itsdedkecin futicwitin 42 xrasdhs xof e

CCRENBNCRReRk Bk theowindingsux* (note 3)

And#/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

A Y
Declared at _ DO BAL . larants to sigh below

the__ 16 day of Arit.L / ? @%

one thousand nine hundred and _"™/! MVETY nre

before me _EwheS RBEM  GAAE] ¢ ANEFNS

A Commissioner for Oaths or Notary Public or Justice of CL:ee -
the Peace or a Solicitor having the powers conferred on ORD CHAN CE
F.0.Box 9380 qyuu. .

a Commissioner for Qaths. Dubaj- U
I G G A TRV

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.

&« .

(e3ld3 o,

2 Insert full name(s) and addressies) of the
person{s) to whom assistance is to be given; if
a recipient is a company the registered office
address shouild be shown.

3 Contingent and prospective liabilities of the
company are to be faken into account - see
section 156(3) of the Companies Act 19865.

4 The auditors report required by section 166{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

CF4 3Uz

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform Internationat 1/97




PRICEAVATERHOUSE( QOPERS

PricewaterhouseCoopers |
No 1 London Bridge

London SE1 9QL

Telephone +44 (0) 171 939 3000
Facsimile +44 (0) 171 403 5265

The Directors
Sears Limited
40 Duke Street
LONDON
WI1A 2ZHP

16 April 1999

Dear Sirs

Auditors’ Report to the Directors of Sears Limited Pursuant to Section 156(4) of the
Companies Act 1985

We have examined the attached statutory declaration of the directors of Sears Limited (‘the
Company’) dated 16 April 1999 in connection with the proposal that the Company should
give financial assistance for the purchase of 152,735,855 Ordinary shares of 250 pence
each of the Company.

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.

Yours faithfully

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers s the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankinent Place, London WCZN 6NN. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SE1 95Y. Lists of the partuers’ names are available for inspection at thase phices,

All partners in the associate partnerships are authorised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoapers is authorised by the Institute of Chartered Accountanss in England and Wales 1o carry on investment business,




