'COMPANIES FORM No. 155(6)a

| Declaration in relation to
assistance for the acquisition 6
of shares
a

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin

Please complete To the Registrar of Companies

legibly, preferably  (Address overleaf - Note 5) el Al
in black type, or | | | | 02109028
bold block leitering

[ N e

For official use Company number

Nate Name of company

Piease read the notes

on page 3 before * Cornlodge Properties Limited (the "Company")
completing this form.

* insert full name #\Weg See Rider 1
of company

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

t delete as

[rxxxxxxxxxxxx all the directors]t of the above company do solemnly and sincerely declare that:
appropriate

The business of the company is:

§ delete whichever P800 900N Ees e esse il vetsteteorsseereetotted st tediedteterdeeeeeeedeeed
is inappropriate
POS PP OGO PO DD DN PO DO DD DD P DD O DD DY DG D DD G DD OGP DD DD P DN P D PGP W D ]

i\X}{XXXXXXXXXX}CXXXXXXXXXXXXXXXX}-{

{c) something other than the abovel

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

feemmemy}[company's holding company Moorfield Group

Limited]t
The assistance is for the purpose of [heiweeadisiter] [reducing or discharging a liability incurred for the
purpose of that acquisition.t

The number and class of the shares acquired or 1o be acquired is: entire issued share capital

of Moorfield Group Limited (being 159,223,177 ordinary shares of 1 pence each)

Presentor's name address and For official Use

reference (if any) : General Section Post room
CMS Cameron McKenna
Mitre House
160 Aldersgate Street

London

EC1lA 4DD 60049703.01

135316 BARBICAN 2 0 MLRYHL221%
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The assistance is to be given to: (note 2) _Stessa Limited (Company No 4137220),

Please do nat

. write in this
Mitre House, 160 Aldersgate Street, London EC1A 4DD {(the "Parent"} margin

Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of;
See Rider 2
The person who [has acquired] [exxxxxxx @ shares is: t delete as
appropriate
the Parent
The principal terms on which the assistance will be given are:
See Rider 3
The amount of cash to be transferred to the person assisted is £ See Rider 4
The value of any asset 1o be transferred to the person assisted is £ nil
The date on which the assistance is to be givenis ~_Within 8 weeks of the date hereof Page 2

T




Please do not e have formed the opinion, as regards the company's initial situation immediately following the date
wiite in this

margin on which the assistance is proposed to be given, that there will be no ground on which it could then be
Please complete found to be unable to pay its debts. (note 3)

legibly, preferably
in black type, or

bold block letteri ) . .
ol block Tetlering {a) We have formed the opinion that the company will be able to pay its debts as they fall due during
* delete either (a) or the year immediately following that date]* {note 3)
(b} as appropriate

b) [XXXXX}CXXXXXXXXXXXXXXXXXXXXXXX}_(X}_{XXXXXXXXX)_{XX?(XXXXXXXXXXXXXXXX)CXXXXXXXXXXJ(}?XX

I'xxxxxxxxxxxxxxxxxxxxxmxmxmxxxmxxxxxxxmmxxmmmxxxmxxmxxxm

CRXXKXKXXKKKAXKLXKXKKKKEK  ote 3)

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

VS Cameron McKenna

Declared at Mitre “iause Declarants to sign below
160 Aldersgate Street
b L g on ANy L}
LU T T ARSI

Day Month Year m\/\

on | 2171016 | 210 0O )

o 20 S

A Commissioner for Oaths or Notary Public or Justice of -
the Peace or a Solicitor having the powers conferred on (K E,C

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 3U2

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castie Terrace
Edinburgh

EH1 2EB
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Rider 1

Cornlodge Properties Limited
(Company No. 2109028)

Form 155(6)a

Directors and Addresses:

Mare Edward Charles Gilbatd
Birchetts

Crocknotth Road

East Horsley

Surrey

KT24 5TG

Graham Robert Sidwell
Flat 3

24 Harcourt Terrace
London

SW10 9JR

Graham Bryan Stanley
Sun Court

11 Ashiley Park Road
Walton on Thames
Surrey

KT12 1JW

(60047782.02)




Rider 2

Cornlodge Properties Limited
(Company No. 2109028)
Form 155(6)a

The assistance will take the form of:

11 a composite guarantee and debenture (the “Third Debenture™) to be entered
into by:

1.1.1  the private imited company {Company number: 01766196) formerly
known as Moorfield Group ple

1.1.2  the Company

113  Langleycourt Trading Limited

1.1.4  Moortield Properties Limited

1.1.5  Moorstone Investments (1) Limited

1.1.6  Moorfield Retail Limited

1.1.7  Abfield Developments Limited

1.1.8  Moortfield Capital Partners Trading Limited
119  Moorfield Capital Partners Investment Limited
1.1.10  Grosvenor Terrace Developments Limited
1111 Turbogame Limnited

1.1.12  Firmwalk Limited

1.1.13  Moorfield Development Holdings Limited
1.1.14  Mootrfield Teesside Limnited

1.1.15 Mootfield Welbeck Limited

1.1.16  Moorfield Investment Management Limited
1.1.17  Sandrealm Limited

1.1.18  Moorstone Trading (1) Limited

1.1.19  Moorfield (Leeds) Limited

(60047782.02)
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1.3

1.4

1.1.20  Moorfield (Prescot Street) Limited
1.1.21  and, where relevant, such other subsidiaries of the Parent as are agreed

together the “Charging Subsidiaries” and each a “Charging Subsidiary”,
Stessa Limited (the “Parent”) and the holding company of the Parent, Stessa
Holdings Limited, (“Holdco™) (1) in favour of the Governor and Company of
the Bank of Scotland (“B0oS™) acting as security trustee (as therewn defined) (2)

the execution of a composite guarantee and debenture (the “Management
Subordinated Loan Note Debenture”} to be entered into by the Charging
Subsidiaries (including the Company) (1), the Parent (2) and Holdco (3) in favour
of the Management Subotdinated Loan Noteholders (as therein defined);

the execution of an tntra-group loan agreement {the “Intra-Group Loan
Agreement”) to be entered into by the Charging Subsidiaties {including the
Company)(1) and the Parent (2); and

the execution of an accession agreement (the “Intercreditor Accession
Agreement”) 1o be entered into by the Charging Subsidiasies (including the
Company) under which the Charging Subsidiaries (including the Company)
accede to the intercreditor agreement (the “Intercreditor Agreement”) dated 5%
March 2001 entered into by, inter alia, the Security Beneficiary, the subordinated
security trustee for the Management Subordinated Loan Noteholders and the
Management Subordinated Loan Noteholders, Holdco and the Parent.

(60047782.02)




Rider 3

Cornlodge Properties Limited
(Company No. 2109028)

Form 155(6)a

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

1. Under the terms of the Third Debenture, the Company, inter alia, guarantees the

obligations of the Parent and Holdco under the Loan Agreements to the Secutity
Beneficiaries and creates fixed and floating charges over all its property, assets and
undertaking from time to time in order to secure all monies from time to time
owing by the Company to the Secutity Beneficiaries.

Under the terms of the Management Subordinated Loan Note Debenture, the
Company, inter alia, guarantees the obligations of the Parent and Holdco to the
Management Subordinated Loan Noteholders and creates fixed and floating
charges over all of its property, assets and undertaking from time to time in order
to secure all monies from time to time owing by the Company to the Management
Subordinated Loan Noteholders under the Management Subordinated Loan Note
Instrument and the Management Subordinated Loan Notes.

Under the terms of the Intra-Group Loan Agreement, the Company agrees to
provide revolving credit facilities to the Parent in otder that the Parent may meet
its obligations under the L.oan Agreements, the Management Subordinated Loan
Note Instrument and the Management Subordmnated Loan Notes.

Under the terms of the Intercreditor Accession Agreement, the parties to it have
regulated the priority of security and the ranking of certain payments in relation to
Holdco, the Parent and its subsidiaries (including the Company). The Company
acknowledges those arrangements and gives certain undertakings relating,

amongst other things, to the repayment or discharge of certain debt owed by it to
cettain creditors.

In this Statutory Declaration, the following terms shall have the meanings as set out
below:

“Institutional Loan Agreement” means the facility agreement dated 5th March 2001
between the Parent as borrower, Holdco as obligor and BoS as mnstitutional lender (the
"Institutional Lender") whercunder BoS agreed to make available to the Parent a
£7,064,750 loan facility upon the terms and conditions contained therein,

“Loan Agreements” means the Institutional Loan Agreement, the Mezzanine Loan
Agreement and the Senior Loan Agreement.

(60047782.02)




“Management Subordinated Loan Note Holders” means the holders of the
Management Subordinated Loan Notes from time to time.

“Management Subordinated Loan Note [nstrument” means the loan note instrument

dated 5th March 2001 constrtuting £2,864,500 subotdinated secured loan notes in the
Parent to which Holdco 1s an obligor.

“Management Subordinated Loan Notes” means the loan notes issued from time to
time under the Management Subordinated Loan Note Instrument.

“Mezzanine Loan Agreement” means a facility agreement dated 5th March 2001
between the Parent as borrower, Holdco as obligor and BoS in vatious capacities as
Mezzanine Arranger, Mezzanine Agent, Mezzanine Lender and the Security Trustee (all as
therein defined) whercunder the Mezzanine Lenders named therein agreed to make

available to Parent a loan facility of up to £6,778,000 upon the terms and conditions
contained therein.

“Secutity Beneficiaries” means the Senior Security Beneficiaries (being BoS in its
various capacities as Senior Agent, Senior Lender, Senior Artanger and Security Trustee
and the Hedging Counterparty (as defined in the Senior Loan Agreement) and any
transferees and assigns), the Mezzanine Secunty Beneficiaries (being BoS m its various
capacities as Mezzanine Arranger, Mezzanine Agent, Mezzanine Lender and Security
Trustee and the Hedging Counterparty (as defined in the Senior Loan Agreement) and any
transferees or assignees) and the Institutional Lender and any transferces and assignees.

“Senior Loan Agreement” means the facility agreement dated 5th March 2001 between
the Parent as borrower, Holdco as obligor and BoS in its various capacities as Senior
Agent, Senior Lender, Senior Arranger, and Security Trustee (all as therein defined)
whereunder the Senior Lenders named therein agreed to make available to the Parent loan
tacilities of up to £82,921,750 upon the terms and conditions contained thetein.

(60047782.02)




Rider 4

Cornlodge Properties Limited
(Company No. 2109028)

Form 155(6)a

The amount of cash to be transferred to the petson assisted is:

Any amounts lent under the document listed 1.3 of Rider 2.

(60047782.02)




| Robson Rhodes

AUDITORS' REPORT TO THE DIRECTORS OF CORNLODGE PROPERTIES

LIMITED (THE "COMPANY") PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company
dated 27 June 2001 in connection with the proposal that the Company should give
financial assistance as described in the attached statutory declaration for the purpose of

the acquisition of the entire issued share capital of the Company’s holding company
Moorfield Group Limited.

Basis of opinion

We have enguired 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 circumstances.

R Lobsg Rleole

RSM ROBSON RHODES
Chartered Accountants and Registered Auditors

27 June 2001

186 City Road, Londen ECTV 2NU, Telephone 020-7251 1644, Fax 020-7250 0801, www.rsmi.co.uk

Otfices at: Principal Office: Registered to carry on S RSM Rohson Rhodes is

Birmingham, Bristol, 186 City Road audit work and authorised ab“” “‘4\1, an independent member

Cambridge, Dublin, London ECTV ZNU, to carry on investment g ‘\Qf tirm of RSM International,

He lO@% 48 (f at which a list of business by the Institute "d‘,’_\,‘_!’ an affiliation of

Le;ﬁ’, aﬁeé@e) Partners may be of Chartered Accountants independent accounting
inspected in England and Wales INVESTOR IN PEOPLE

and consulting firms
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