COMPANIES FORM No 155(6)b

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

09(6)b

acquisition of shares

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

write in this

margimn

Please complete 1 © the Registrar of Companies For official use ~ Company number

legibly, preferably  (Address overleaf - Note 5) mr—T—T—-

in black type, or !_ l l _! 2184084

bold block lettering Name of company |

Note

Please read the notes | * Mersey Docks Property Holdings Lamited (the "Company")
on page 3 before
completing this form

* insert full name XWe g See Annexure 1
of company

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

ng:frtfpf,sate [MEOMDOODNK [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 I1s
IS Inappropiate

{c) something other than the above §

This company 1s @] (a) holding company of* _Prances Dock Office No B Limited

A{CRN 3313898) (the "Chargang Company") which IS

proposing to give financial assistance \n connection with the acquisition of shares

in [this company] [

Presentor's name address and
reference (If any)

Travers Smaith

10 Snow Hizll

For official Use
General Section

London
EC1A 2AL A0 ABMAM 11
co 18/07/2008 232
P 2483-12 MPAN
Page 1 IES House

7085290




i‘he assistance 1s for the purpose of MPROGOAPEIPOON [reducing or discharging a habtiity incurred for the

purpose of that acquisition] T (note 1)

The number and class of the shares acquired or to be acquired I1s

See Annexure 2

The assistance Isto be givento (note 2) Peel Land and Property (Ports) Laimited

(CRN 5892787} of Peel Dome, the Trafford Centre,
"Purchaser")

Manchester M17 8PL

{the

The assistance will take the form of

See Annexure 3

The person who [has acquired) MIAOGMNK] T the shares is

The Purchaser

The pnncipal terms on which the assistance will be given are

See Annexure 4

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

by givingitis _ N1l

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

See Annexure 5

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

Nil

Please do not
write i this
margin

Please complete
legibly, preferably
n black type, or
bold block
lettenng

t delete as
appropriate
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’lease do not
vrite in this
nargin

’lease complete
egtbly, preferably
n black type, or
yold block lettering

delete either (a) or
(b) as appropriate

2age 3

The date on which the assistance 1s to be given 15

See Annexure 6

XwWe have formed the ppinion, as regards this company's imtial situation immediately following the date

on which the assistance I1s proposed to be given, that there will be no ground on which it could then be

found to he 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

the year iimmediately following that date}* (note 3)

And Xwe make this solemn declaration conscienttously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

—_ ——
Declared at PC‘.’-Ol Qy.,.n_ / Jle 7|

R oo

on

b
e A 2
Day Month Year
/I-‘s 2| 0] 0| 8

before me { R ua.ru«

Notary Public-erdustec-of

t-he-Peaee.zi a Salicitor having the powers conferred on
a Commussicner for Qaths

ﬂ/wmy

b(_,x)v-d\h,-\:o@_.

—

s

NOTES

1

For the meaning of "a persen incurring a
liabity” and "reducing or discharging a
liabihty" see section 152(3) of the Companies
Act 1985

Insert full name(s) and address(es) of the
person(s} to whom assistance 1s to be gwen, If
arecipient 1s a company the registered office
address should be shown

Contingent and prospective abilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1885

The auditors report required by section 156(4)
of the Companies Act 1885 must be annexed
to this form

The address for companies registered In
England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies regustered in Scotland -

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2ZEB
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 1
Thomas Eardley Allison of Rockdale Lodge, 23 Park Place, Stirling, Scotland FK7 8JR,
Neil Lees of 40 Chapel Lane, Wilmslow, Cheshire SK9 5HZ,
Peter Anthony Scott of 6 Bowling Green Way, Bamford, Rochdale, Lancashire OL11 5QQ,
Andrew Christopher Simpson of 51 Broomfield Road, Stockport, Cheshire SK4 4LZ,
Steven Underwood of 2 Woodside, Turton Hollow Road, Rossendale, Lancashire BB4 8AY,

Paul Philip Wainscott of The Squirrels, 7 Bolton Road, Hawkshaw, Bury, Lancashire BL8 4HZ, and

John Whittaker of Billown Mansion House, Malew, Ballasalla, Isle Of Man IM9 3DL
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 2

35,000,100 ordinary shares of £1 00 1n the capital of the Company

TFOOT7466/01/RCSMAZ
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 3

Terms defined in Annexure 4 to this statutory declaration shall have the same meaning in this
Annexure 3

The assistance will take the form of
1 the execution, delivery and performance by the Charging Company of the following agreed
form documents (as each such document may be amended, supplemented, novated or restated
from time to time)
A the Facilities Agreement,
the Debenture,

B
C the Subordination Deed, and
D

the Intra-group Loan Agreement

7097468101 RCSHA2 11 JuLy 2008 03 08




MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 4

Part A

Terms defined in Part B of this Annexure 4 shall have the same meaning in Part A of this Annexure 4

The principal terms on which the assistance will be given are as follows.

A, The Facilities Agreement

Pursuant to the terms of the Facilities Agreement, the Charging Company will, amongst other
things, agree as follows

1 Guarantee and Indemnity

The Charging Company shall, by clause 21 | (Guarantee and Indemnity) of the Facilities
Agreement, 1rrevocably and unconditionally jointly and severally

(2)

(b)

(©)

guarantee to each Finance Party punctual performance by each other Obligor of all
that Obligor's oblhigations under the Finance Documents,

undertake with each Finance Party that whenever another Obligor does not pay any
amount when due and payable under or in connection with any Finance Document,
the Charging Company shall immediately on demand pay that amount as 1f it 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 it 15 or
becomes unenforceable, invahid or 1llegal 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

2 Further Assurance

The Charging Company shall, by clause 2527 (Further assurance) of the Facilities
Agreement, agree that

(a)

709 7486/01/RCSHA2

it shall promptly do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security
Trustee may specify (and in such form as the Secunty Trustee may reasonably require
in favour of the Security Trustee or 1ts nominee(s))

() to perfect the Security created or intended to be created 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 Security) or for the exercise of
any rights, powers and remedies of the Security Trustee or the Finance
Parties provided by or pursuant to the Finance Documents or by law,

() to confer on the Security Trustee or confer on the Finance Parties Security
over any property and assets of the Charging Company located in any

11 JuLy 2C08 C2 08




Junisdiction equivalent or similar to the Secunty intended to be conferred by
or pursuant to the Security Documents, and/or

(1) to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Transaction Secunty, and

(b it shall take all such action as 1s available to 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on
the Secunty Trustee or the Finance Parties by or pursuant to the Finance Documents

3 Other
The Charging Company shall grant various other undertakings, representations, warranties
and indemmities m favour of the Finance Parties in relation to the Finance Documents and
agree to pay certain costs and expenses to the Finance Parties

B. The DPebenture

Pursuant to the terms of the Debenture, the Charging Company will, amongst other things,
covenant and agree as follows

1 Cavenant to pay
The Charging Company shall, by clause 2 (Covenant to pay) of the Debenture, covenant with
the Security Trustee to pay and discharge the Secured Obligations when they become due for
payment and discharge in accordance with the terms of the Finance Documents
2 Charging Provisions
(a) The Charging Company shall, by clause 3 2 (First legal morigages) of the Debenture,
charge by way of first legal mortgage the Properties (other than the Scottish
Properties)
(b) The Charging Company shall, by clause 3 3 (4ssignments) of the Debenture, assign

(1) all Rental Income, and all other sums, payable under any Occupational Lease
to which 11 1s a party,

() each Relevant Agreement to which 1t 1s a party, and
()  the Relevant Policies to which 1t 1s a party

(c) The Charging Company shall, by clause 3 4 (First fixed charges) of the Debenture,
charge by way of first fixed charge

(1 all other mterests and estates in any freehold, leasehold or commonhold
property (other than the Scottish Properties) (to the extent not effectively
charged by way of first legal mortgage by the provisions described at
paragraph 2(a) above),

(1) the proceeds of sale of its Secured Property and all licences to enter on or use
any Secured Property,

7087465/01/RCSMHA2 11 JurLy 2008 03 06




(d)

(u)  the benefit of all other agreements, instruments and rights relating to 1ts
Secured Property,

(1v) the Fixtures and all other plant, machwnery, vehicles, computers, office and
other equipment, all furniture, furmishings, equipment and tools and any
removals or replacement of them, both at the date of the Debenture and
thereafter, in each case which are owned by the Charging Company, and the
benefit of all contracts, hicences, warranties, mamntenance contracts relating to
them and any renewals and replacements of them,

) the Subsidiary Shares together with all Related Rights,
(vi) the Investments together with all Related Rughts,

(vu)  all book and other debts due to the Charging Company and their proceeds
(both collected and uncollected) (together '"'Debts”) and all nghts,
guarantees, security or other collateral in respect of the Debts (or any of
them) and the benefit of any yudgment or order to pay a sum of money and all
rights to enforce the Debts (or any of them),

(vin}  all momies from time to time standing to the credit of each Charged Account,

(1x) all 1ts Intellectual Property, subject to any third party's consent to such charge
which 1s required being obtained,

(x) all its goodwil] and uncalled capital,

{x1) the benefit of all Authonisations held or utihsed by # 1 connection with s
business or the use of any of 1ts assets and the right to recover and receive
compensation payable in respect of any of them, and

(xnn}  to the extent that any legal mortgage described at paragraph 2(a) above or any
assignment described at paragraph 2(b) above 1s meffective as a legal
mortgage or assignment (as applicable), the assets referred to in those
paragraphs

The Charging Company shall, by clause 3 5(a) (Floating charge) of the Debenture,
charge by way of first floating charge all 1ts assets and undertaking wherever located
both at the date of the Debenture and thereafier other than any assets effectively
charged by way of legal mortgage or fixed charge or assigned under the provisions
described at paragraphs 2(a), 2(b} or 2(c) above

3 Further assurance

The Charging Company shall, by clause 7 1 (Further assurance) of the Debenture, agree that

(a)

70874860V /RCSHAZ

it shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security
Trustee may reasonably specify (and i such form as the Security Trustee may
reasonably require provided that where a debenture 1s to be entered into by the
Charging Company pursuant to clause 7 (Further Assurance) of the Debenture, the
form of such debenture shall be consistent with and contain terms no more onerous
than the Debenture} i favour of the Security Trustee or its nominee(s)
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(1) to create, perfect, protect and maintain the Security created or mtended to be
created under or evidenced by the Debenture or for the exercise of any nghts,
powers and remedies of the Security Trustee or the Finance Parties provided
by or pursuant to the Debenture or by law,

() to confer on the Security Trustee or confer on the Finance Parties Security
over any property and assets of the Charging Company located in any
Junsdiction equivalent or similar to the Secunity intended to be conferred by
or pursuant to the Debenture and, subject to the requirements of that
Junsdiction, on terms no more onerous than the Debenture, and/or

(1) upon the occurrence of the Enforcement Date, to facilitate the realisation of
the assets which are, or are intended to be, the subject of the Security created
by or under the Debenture, and

(b) it shall take all such action as 1s available to it (including making all filngs and
registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Secunty conferred or intended to be conferred on
the Secunity Trustee or the Finance Parties by or pursuant to the Debenture

4 Other

The Charging Company shall grant various other undertakings and indemnities 1n favour of
the Security Trustee n relation to the Finance Documents and agree to pay certain costs and
expenses to the Finance Parties

C. The Subordination Deed

Pursuant to the terms of the Subordination Deed, the Borrower, the IS Guarantor, certain
companies listed therein (including the Charging Company), the Agent and the Security Trustee
will acknowledge and agree, amongst other things, to the prionity arrangements created in
favour of the Finance Parties as more particularly set out therem and grant various
representations, warranttes, undertakings and indemnities to the Security Trustee and the Agent
and agree to pay certain costs and expenses to the Agent or the Secunty Trustee

D, The Intra-group Loan Agreement
Pursuant to the terms of the Intra-group Loan Agreement, the Charging Company (amongst
others) shall agree to grant to the Borrower loan facilities of up to £350,000,000 (or such other

amount as may be agreed from time to time between the parties to the Intra-group Loan
Agreement) upon the terms and conditions contained n the Intra-group Loan Agreement

70987466/01/RCS/HAZ 11 Jury 2008 03 06




MERSEY DOCKS PROPERTY HOLDINGS LIMITED

REGISTERED NUMBER 2184084

FORM 155(6)b
ANNEXURE 4

Part B

The following words shall have the following meanings in thus statutory declaration

"Accession Deed"

"Additional Guarantor”

"Affiliate”

"Agent"

"Agreement for Lease"

"Ancillary Document"

"Ancillary Facility"

"Ancillary Lender"

"Arranger"

"Authorisation"

"Borrower"

"Charged Account"”

"Debenture"

"Enforcement Action"

7097466/101/RCSMHAZ

a deed substantially in the form set out n schedule 6 (Form of
Accession Deed) to the Facilities Agreement,

a company which becomes a guarantor in accordance with clause
29 2 (Additional Guarantors) of the Facilities Agreement,

in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding
Company,

Bank of Scotland plc n 1ts capacity as agent of the other Finance
Parties,

an agreement to grant an Occupational Lease,

each document relating to or evidencing the terms of an Ancillary
Facility,

any ancillary facility made available by an Ancillary Lender in
accordance with clause 6 (dnciflary Facihties) of the Facilities
Agreement,

any Lender which makes available an Ancillary Facility 1n
accordance with clause 6 (Anciflary Facilines) of the Facilities
Agreement, initially being the Oniginal Ancillary Lender,

Bank of Scotland plc in its capacity as mandated lead arranger,

an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration, or any other similar
permission,

Peel Land and Property (Ports No 3) Limited (registered in
England with number 6497113),

(a) the Rent Account, (b) the Obligor Accounts, (¢) the Tax
Account, (d) the Proceeds Account and (¢) any other account
designated as a Charged Account by the Borrower and the
Secunity Trustee,

the debenture to be entered into between the Borrower (1), the
Subsidharies of the Borrower hsted therein (including the

Charging Company) (2) and the Security Trustee (3),

the Agent taking any action under clause 27 22 (Acceleration) of
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"Enforcement Date"

"Facilities Agreement"

"Facility"

"Fee Letter"

"Finance Document”

"Finance Party"

"Fixtures"

Y"Guarantor"

"Headlease"

"Hedge Counterparty"

"Hedging Agreement"

"Holding Company"

TOR7AB6/I01/RCSMAZ

the Facilities Agreement,
date on which the Agent first takes Enforcement Action,

the facilities agreement to be entered into between, nter alios, the
Borrower (1), the Original Guarantors (2), the Arranger (3), the
Onginal Lenders (4), the Onginal Ancillary Lender (5), the Agent
{6), the Secunity Trustee (7), Bank of Scotland plc as account
bank (8) and the Onginal Hedging Counterparty (9),

Revolving Facility A or Revolving Facility B,

any letter or letters dated on or about the date of the Facilities
Agreement between the Arranger and the Borrower setting out
any of the fees referred to in clause 14 (Fees) of the Facilities
Agreement,

any of the Facihities Agreement, any Accession Deed, any Fee
Letter, the Subordination Deed, any Hedging Agreement, any
Secunity Document, any Ancillary Document, any Utilisation
Request and any other document designated as a Finance
Document by the Agent and the Borrower,

any of the Agent, the Arranger, the Security Trustee, each Lender,
each Hedge Counterparty and each Ancillary Lender,

in respect of any Secured Property, all fixtures and fittings
(including trade fixtures and fittings but excluding any fixtures
and fittings which any tenant of a Secured Property shall be
entitled to remove from such Secured Property at the expiration or
sooner of any Occupational Lease) and fixed plant and machinery
both at the date of the Debenture or at any time thereafter on that
Secured Property,

an Original Guarantor or an Additional Guarantor, unless 1t has
ceased to be a Guarantor in accordance with clause 29 (Changes
to the Securtty Parties) of the Facilittes Agreement,

any lease of any Property under which an Obligor holds, or will
hold, utie to such property,

the Onginal Hedging Counterparty or any Lender or an Affihate
of a Lender which has acceded to the Faciliies Agreement and
the Subordmation Deed as a Hedge Counterparty by dehvery to
the Agent of a duly completed and executed Accession Deed,

any master agreement, confirmation, schedule or other agreement
in form and substance satisfactory to the Agent to be entered into
by the Borrower and a Hedge Counterparty (whether by novation
or otherwise) for the purpose of hedging interest rate habilities 1n
relation to the Facility including the novation agreement entered
mto under clause 41 (Jmunial conditions precedent) of the
Facilities Agreement,

in relation to a company or corporation, any other company or
corporation in respect of which 1t 1s a Subsidiary,

11 JuLy 2008 03 08




"Intellectual Property”

"Intra-group Loan
Agreement"

"Investments'

"IS Guarantor"

"Lease Document"'

"Lender"”

"Obligor"

"Obligor Accounts"

"Occupational Lease"

"Original Ancillary Lender"

*Original Guarantors"

"Original Hedging

Counterparty”

"Origmal Lenders"

"Pal'ty"

FOR7466/01/RCS/HAZ

(a) any patents, trade marks, service marks, designs, business
names, copyrights, design rights, moral nghts, nventions,
confidential information, know-how and other ntellectual
property rights and nterests, whether registered or unregistered
and (b) the benefit of all applications and nights to use such assets,

means the intra-group loan agreement to be entered into between
the Borrower (as borrower) and the compames listed theremn
(including the Charging Company) as lenders,

any shares, stocks, debenture security, secunties, bonds and
investments of any type (other than the Subsidiary Shares)
whatever, including but not limited to, negotiable istruments,
certificates of deposit, ehigible debt securities, interests 1n
collective investment schemes, or other investments referred to 1n
section 22 of, and as defined wn, Part Il of Schedule 2 to the
Financial Services and Markets Act 2000 and Part Il of the
Financial Services and Markets Act 2000 (Regulated Activities)
Order 2001, whether certificated or uncertified, physical or
dematerialised, registered or unregistered, held by the Charging
Company or by a trustee or clearance system or nominee,

Peel Holdings (Land and Property) Limued (Company Number
5591978),

(a) an Agreement for Lease, (b) an Gccupational Lease or (¢) any
other document designated as such by the Agent and the
Borrower,

(a) any Onginal Lender and (b) any bank, financial institution,
trust, fund or other entity which has become a Party 1n accordance
with clause 28 (Changes to the Finance Parties) of the Facilities
Agreement,

the Borrower or a Guarantor,

any account mamtained in accordance with clause 15 1(b)
(Accounts) of the Facilities Agreement,

any occupational lease or licence or other right of occupation to
which any Property may be subject from time to time,

Bank of Scotland plec in its capacity as ancillary facilities
provider,

the Borrower and the Subsidianes of the Borrower listed in part 1
of schedule 1 to the Facilities Agreement as original guarantors,

Bank of Scotland plc 1n 1ts capacity as hedging counterparty,

Bank of Scotland plc in its capacity as ortginal lender,

a party from time to time to the Facilities Agreement,
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"Proceeds Account”

"Properties"

"Related Rights"

"Relevant Agreement"

"Relevant Pohicies"

"Rent Account"

"Rental Income"

7087466/01/RCSHAZ

any account maintained in accordance with clause 15 I(a}n)
(Accounts) of the Facilities Agreement,

the properties set out opposite the Charging Company's name 1n
schedule 2 (Properties) to the Debenture,

m respect of any Investment or Subsidiary Share, (a) all monies
paid or payable in respect of that Investment or Subsidiary Share
(whether as income, capital or otherwise), (b) all shares,
investments or other assets derived from that Investment or
Subsidiary Share and (c) all nghts denived from or wncidental to
that Investment or Subsidiary Share,

(a) each Lease Document

(b) any guarantee of Rental Income contained n, or
relating to, any Occupational Lease to which a Chargor
1s a party

(c) each Hedging Agreement and

()] each other agreement designated as a Relevant
Agreement by the Security Trustee and the Borrower n
writing

all policies of msurance both at the date of the Debenture and
thereafter in which the Charging Company has an interest (other
than policies in respect of third party hability) together with all
montes payable in respect of those policies,

any account maintained m accordance with clause 15 1(a)(1)
(Accounts) of the Facilities Agreement,

the aggregate of all amounts paid or payable to or for the benefit
of any Obligor 1n connection with the letting, use or occupation of
all or any part of a Property including

(a) rents, licence fees and equivalent amounts in respect of
a Property,
(b) any amount paid from any deposit held as secunity for

the performance of any tenant's obligations under any
Lease Document,

(c) any premium paid on the amount of any Lease
Document,
(d) any other moneys paid or payable in respect of use

and/or occupation of all or any part of a Property,

(e) any nsurance proceeds n respect of loss of rent n
respect of all or any part of a Property,
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"Revolving Facility A"

"Revolving Facility B"

"Secured Obligations"

"Secured Property"

"Security"

"Security Document"

7097468/01/RCS/HAZ

(H any amount paid m respect of the grant, surrender or
variation of any Lease Document,

(2) any amount paid in respect of a breach of covenant
under any Lease Document and any related costs and
expenses,

(h) any amount equal to any apportionment of rent allowed

in favour of any Obligor under a contract for the
purchase of any Property,

(1) Service Charges,

) any amount paid by a guarantor 1n respect of any item
set out in paragraphs (a) to (1} above,

(k) any interest, damages or compensation in respect of any
item set out in paragraphs {a) to (1) above, and

H any VAT on any amount set out in paragraphs (a) to (k)
above,

the revolving credit facility made available under the Facilities
Agreement as described in clause 2 1(a) (The Facilities) of the
Facilities Agreement,

the revolving credit facihity made available under the Facilities
Agreement as described mn clause 2 1{(a) (The Facilities) of the
Facilities Agreement,

all momes and hLabilities both at the date of the Debenture and
thereafter due owing or mcurred by the Charging Company to the
Finance Parties (or any of them) under the Finance Documents (or
any of them) 1n any manner and 1n any currency or currencies and
whether at the date of the Debenture or thereafter, actual or
contingent, whether ncurred solely or jointly with any other
person and whether as principal or surety, together with all
interest accruing on such monies and lhabilities and all costs,
charges and expenses incurred by any Finance Party under any
Finance Document, except for any obhigation which, 1f 1t were
included here, would result 1n a contravention of section 151 of
the Companies Act 1985, or its equivalent in any other
Junisdiction or Article 165(b} of the Companies (Northern Ireland)
Order 1986,

at any time, the Properties and all other freehold, leasehold or
commonhold property which 1s subject to any Security created by,
under or supplemental to, the Debenture,

a mortgage, charge, pledge, lien, assignment or other security
interest securing any oblhigation of any person or any other

agreement or arrangement having a similar effect,

each of the documents (a) listed as being a Security Document 1n
the relevant paragraph of part 1 (Conditions precedent to witial
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"Security Party"

"Security Trustee"

"Service Charges"

"Subordination Deed”

"Subsidiary"

"Subsidiary Shares"

UITax“

TO09746GI01/RCSMHAZ

Unthisation) of schedule 2 to the Facilities Agreement and any
document required to be delivered to the Agent under the relevant
paragraph of part 2 (Conditions precedent required fo be
delivered by an Additional Guarantor) of schedule 2 to the
Facilities Agreement and (b) any other document entered nto by
any Security Party creating or expressed to create any Security
over all or any part of its assets 1n respect of the obligations of
any of the Security Parties under any of the Finance Documents,

the Obligors and the 1S Guarantor,

Bank of Scotland plc 1n 1ts capacity as security trustee for the
Finance Parties,

such amount of Rental Income as constitutes

(a) any sum paiwd or payable by a tenant or other occupier
of any Property to reimburse expenses mncurred in the
management, maintenance and reparr of, or the
provision of services specified in any Lease Document
in respect of, that Property,

(b) any sum paid or payable by a tenant or other occupier
of any Property for a breach of covenant under any
Occupational Lease n respect of the items specified in
paragraph (a) above and any related costs and expenses,

(©) any contribution to a sinking fund paid or payable by a
tenant or other occupier of any Property,

(d) any contribution to insurance premium,

(e) any contribution to the cost of an insurance valuation,
) any rent due under a Head Lease, and

(2) any withholding or deduction on account of Tax or any

VAT on any component of Rental Income falling
within paragraphs (a) to (f) above,

the subordination deed to be entered into by, wmter alios, the
Borrower, the IS Guarantor, certain companies lhsted therein
(mcluding the Charging Company} and the Secunity Trustee,

a subsidiary undertaking within the meaning of section 258 of the
Companies Act 1985,

all shares both at the date of the Debenture and thereafter held by
the Charging Company 1n 1its Subsidiaries (including those listed
in schedule 3 (Subsidiary Shares) to the Debenture,

any tax, levy, impost, duty or other charge or withholding of a
similar nature (including any penalty or interest payable in
connection with any failure to pay or any delay n paying any of
the same),
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"Tax Account” the account mantained i accordance with clause 15 I(a)(in)
(Accounts) of the Facilities Agreement,

"Transaction Security"” the Security created or expressed to be created in favour of the
Secunity Trustee pursuant to the Security Documents,

"Utihsation Request” a notice substantially in the form set out in part 1 of schedule 3
(Unlisation Request) to the Facihties Agreement, and

| "VAT" value added tax as provided for in the Value Added Tax Act 1994
and any other tax of a similar nature
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b

ANNEXURE 5

Nil at the date of this statutory declaration
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 6

The assistance 1s to be given on any date within eight weeks of this statutory declaration
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) ' COMPANIES FORM No 155(6)b

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

B9(6)b

acquisition of shares
Please do not Pursuant to section 155(6) of the Companies Act 1985
write 1n this
margin
To the Registrar of Companies For official use Company number
Pl let
193?;;0;%2;;” (Address overleaf - Note 5) mmT T
in black type, or !___!___!___! 2184084

bold bhlock lettering Name of company

Note

Please read the notes § » Mersey Docks Property Holdings Limited (the "Company")
on page 3 before
completing this form

* Insert full name XWeo See Annexure 1
of company

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

t delete as

appropnate BOOODOOMAIN [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
Is inappropriate

(¢} something other than the above §

This company 1s {4 [a] holding company of* Princes Dock Office No 8 TLimited
(CRN 3313898} (the "Charging Company") which 1s

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

in [this company] [ I

Presentor's name address and
reference (if any)

Travers Smith

10 Snow Hill

For official Use
General Section

London

EC1A 2AL A08 18/07/2008
COMPANIES Houge =

> 2483-12

Page 1 7085290 ‘




The- assistance 1s for the purpose of MXEROGOOMGNDOGL [reducing or discharging a habiity incurred for the Please do not
write in this

purpose of that acquisition] t (note 1} margin

Please complete
tegibly, preferably
The number and class of the shares acquired or to be acquired I1s See Annpexure 2 g‘omal;';g‘pe' or

lettering

The assistance is to be given to (note2) Peel Land and Property (Ports) Limited

{CRN 5892787) of Peel Dome, the Trafford Centre, Manchester M17 BPL (the
"Purchasar")

The assistance will take the form of

See Annexure 3

The person who [has acquired] DRPAORENE t the shares is 1 delete as
appropnate
The Purchaser

The principal terms on which the assistance will be given are

See Annexure 4

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

by giving it1s _ N1l

The amount of cash to be transferred to the person assisted Is £ See Annexure 5

The value of any asset to be transferred to the person assisted 1s £ N1l Page 2




N L

Yeasedonot '
viite in this
nargin

lease complete
egibly, preferably
n black type, or
old block lettering

delete either (a) or
(b) as appropriate

’age 3

The date on which the assistance 1S to be given is See Annexure 6

X'We have formed the opinion, as regards this company's intial situation immediately following the date
on which the assistance 1s 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) WWe have formed the opinion that this company will be able to pay its debts as they fall due dunng

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

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

provisions of the Statutory Declarations Act 1835

TRAVERS SMITH LLP
Declared at 10 SNOW HlLL Declarants to elow X
N EC1A 2AL

Day Month Year

on || S |0} 2] 0)0]8

before me MM&M@

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

NOTES

1 Forthe meaning of "a person incurnng a
hability" and "reducing or discharging a
liabilty” see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(es) of the
persen(s) to whom assistance 1s to be given, if
a recipient 15 a company the registered office
address should be shown

3 Contingent and prospective liabilities of the
company are to be taken mnto 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
Comparnies House

Crown Way

Cardiff

CF14 3UZ

or, for compames registered in Scotland -

The Registrar of Compames

Companies House

37 Castle Terrace

Edinburgh

EH1 2EB Laserfoum tntematignal 12/9%




MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084

FORM 155(6)b

ANNEXURE 1
Thomas Eardley Alhson of Rockdale Lodge, 23 Park Place, Stirling, Scotland FK7 8JR,
Neil Lees of 40 Chapel Lane, Wilmslow, Cheshire SK9 SHZ,
Peter Anthony Scott of 6 Bowling Green Way, Barnford, Rochdale, Lancashire OL11 5QQ,
Andrew Chnistopher Simpson of 51 Broomfield Road, Stockport, Cheshire SK4 4LZ,
Steven Underwood of 2 Woodside, Turton Hollow Road, Rossendale, Lancashire BB4 8AY,
Paul Philip Wainscott of The Squirrels, 7 Bolton Road, Hawkshaw, Bury, Lancashire BL8 4HZ, and

John Whittaker of Billown Mansion House, Malew, Ballasalla, Isle Of Man M9 3DL
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 2

35,000,100 ordinary shares of £1 00 in the capital of the Company
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b

ANNEXURE 3

Terms defined 1n Annexure 4 to this statutory declaration shall have the same meaning 1n this
Annexure 3

The assistance will take the form of
1 the execution, delivery and performance by the Charging Company of the following agreed

form documents (as each such document may be amended, supplemented, novated or restated
from time to ttime)

A the Facilities Agreement,

B the Debenture,

C the Subordination Deed, and

D the Intra-group Loan Agreement
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 4

Part A

Terms defined 1n Part B of this Annexure 4 shall have the same meaning in Part A of this Annexure 4

The principal terms on which the assistance will be given are as follows

A, The Facilities Agreement

Pursuant to the terms of the Facilities Agreement, the Charging Company will, amongst other
things, agree as follows

1 Guarantee and Indemnity

The Charging Company shall, by clause 21 1 (Guarantee and Indemnity) of the Facilities
Agreement, irrevocably and unconditionally jointly and severally

(a)

(b)

(©

guarantee to each Finance Party punctual performance by each other Obhgor of all
that Obligor's obligations under the Finance Documents,

undertake with each Finance Party that whenever another Obligor does not pay any
amount when due and payabie under or in connection with any Finance Document,
the Charging Company shall immediately on demand pay that amount as 1f it was the
principal obligor, and

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

2 Further Assurance

The Charging Company shall, by clause 2527 (Further assurance) of the Facthties
Agreement, agree that

(a)

7097486/01/RCSIHAZ

1t shall promptly do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Secunty
Trustee may specify (and in such form as the Security Trustee may reasonably require
in favour of the Secunity Trustee or its nominege(s))

Q) to perfect the Security created or intended to be created or evidenced by the
Securnity Docurmnents (which may include the execution of a mortgage, charge,
assignment or other Secunty over all or any of the assets which are, or are
intended to be, the subject of the Transaction Security) or for the exercise of
any rights, powers and remedies of the Secunty Trustee or the Finance
Parties provided by or pursuant to the Finance Documents or by law,

() to confer on the Secunty Trustee or confer on the Finance Parties Security
over any property and assets of the Charging Company located n any
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jurisdiction equivalent or similar to the Secunity intended to be conferred by
or pursuant to the Secunity Documents, and/or

(i) to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Transaction Securty, and

(b) it shall take all such action as is available to 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Securnity conferred or intended to be conferred on
the Secunty Trustee or the Finance Parties by or pursuant to the Finance Documents

3 Other
The Charging Company shall grant various other undertakings, representations, warranties
and indemnities in favour of the Finance Parties in relation to the Finance Documents and
agree to pay certain costs and expenses to the Finance Parties

B. The Debenture

Pursuant to the terms of the Debenture, the Charging Company will, amongst other things,
covenant and agree as follows

1 Covenant to pay
The Charging Company shall, by clause 2 (Covenant to pay) of the Debenture, covenant with
the Securnity Trustee to pay and discharge the Secured Obligations when they become due for
payment and discharge i accordance with the terms of the Finance Documents
2 Charging Provisions
(a) The Charging Company shall, by clause 3 2 (First legal mortgages) of the Debenture,
charge by way of first legal mortgage the Properties (other than the Scottish
Properties)

1) The Charging Company shall, by clause 3 3 (4ssignments) of the Debenture, assign

() all Rental Income, and all other sums, payable under any Occupational Lease
to which 1t 15 a party,

(1) each Relevant Agreement to which 1t 1s a party, and
(i1)  the Relevant Policies to which 1t 1s a party

() The Charging Company shall, by clause 3 4 (First fixed charges) of the Debenture,
charge by way of first fixed charge

(1) all other interests and estates 1n any freehold, leasehold or commonhold
property (cther than the Scottish Properties) (to the extent not effectively
charged by way of first legal mortgage by the provisions described at
paragraph 2(a) above),

(i1) the proceeds of sale of s Secured Property and all licences to enter on or use
any Secured Property,
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(m)  the benefit of all other agreements, instruments and rights relating to 1ts
Secured Property,

(v) the Fixtures and all other plant, machmery, vehicles, computers, office and
other equipment, all furmiture, furnishings, equipment and tools and any
removals or replacement of them, both at the date of the Debenture and
thereafter, 1n each case which are owned by the Charging Company, and the
benefit of all contracts, licences, warranties, maintenance contracts relating to
them and any renewals and replacements of them,

) the Subsidiary Shares together with all Related Rights,
(v1) the Investments together with all Related Rights,

(vi)  all book and other debts due to the Charging Company and their proceeds
(both collected and uncollected) (together ''Debts") and all nghts,
guarantees, security or other collateral in respect of the Debts (or any of
them) and the benefit of any judgment or order to pay a sum of money and all
rights to enforce the Debts (or any of them),

(vin)  all monies from time to time standing to the credit of each Charged Account,

(1x) all its Intellectual Property, subject to any third party's consent to such charge
which 1s required being obtained,

(%) all 1ts goodwill and uncalled capital,

(x1) the benefit of all Authorisations held or utilised by it in connection with its
business or the use of any of its assets and the right to recover and receive
compensation payable in respect of any of them, and

(xu)  to the extent that any legal mortgage described at paragraph 2(a) above or any
assignment described at paragraph 2(b) above 1s meffective as a legal
mortgage or assignment (as apphcable), the assets referred to in those

paragraphs
(d) The Charging Company shall, by clause 3 5(a) (Floating charge)} of the Debenture,
charge by way of first floating charge all its assets and undertaking wherever located
both at the date of the Debenture and thereafter other than any assets etffectively
charged by way of legal mortgage or fixed charge or assigned under the provisions
described at paragraphs 2(a), 2(b) or 2{c) above
3 Further assurance

The Charging Company shall, by clause 7 1 (Further assurance) of the Debenture, agree that

(a)

FORTAGEBIO1/IRCSHAZ

it shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and nstructions) as the Security
Trustee may reasonably specify (and in such form as the Security Trustee may
reasonably require provided that where a debenture 15 to be entered into by the
Charging Company pursuant to clause 7 (Further Assurance) of the Debenture, the
form of such debenture shall be consistent with and contain terms no more onerous
than the Debenture) in favour of the Security Trustee or its nominee(s)
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) to create, perfect, protect and maintain the Security created or intended to be
created under or evidenced by the Debenture or for the exercise of any rights,
powers and remedies of the Security Trustee or the Finance Parties provided
by or pursuant to the Debenture or by law,

() to confer on the Secunity Trustee or confer on the Finance Parties Security
over any property and assets of the Charging Company located n any
Jurisdiction equivalent or simlar to the Security ntended to be conferred by
or pursuant to the Debenture and, subject to the requirements of that
jurisdiction, on terms no more onerous than the Debenture, and/or

() upon the occurrence of the Enforcement Date, to facilitate the realisation of
the assets which are, or are intended to be, the subject of the Secunty created
by or under the Debenture, and

(b) it shall take all such action as 1s available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on
the Security Trustee or the Finance Parties by or pursuant to the Debenture

Other

The Charging Company shall grant various other undertakings and indemnities 1n favour of
the Security Trustee n relation to the Finance Documents and agree to pay certain costs and
expenses to the Finance Parties

The Subordimation Deed

Pursuant to the terms of the Subordination Deed, the Borrower, the 1S Guarantor, certain
companies listed therem (including the Charging Company), the Agent and the Secunty Trustee
will acknowledge and agree, amongst other things, to the priority arrangements created in
favour of the Finance Parties as more particularly set out therein and grant various
representations, warranties, undertakings and indemnities to the Security Trustee and the Agent
and agree to pay certam costs and expenses to the Agent or the Security Trustee

The Intra-group Loan Agreement

Pursuant to the terms of the Intra-group Loan Agreement, the Charging Company (amongst
others) shall agree to grant to the Borrower loan facilities of up to £350,000,000 (or such other
amount as may be agreed from time to time between the parties to the Intra-group Loan
Agreement) upon the terms and conditions contained in the Intra-group Loan Agreement
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED

REGISTERED NUMBER 2184084

FORM 155(6)b
ANNEXURE 4

Part B

The following words shall have the following meanings in this statutory declaration

" Accession Deed”

"Additional Guarantor"

"Affihate"

'lAgentTl

"Agreement for Lease"

"Ancillary Document"

"Ancillary Facility”

"Ancillary Lender"

"Arranger"

"Authornsation"

"Borrower"

"Charged Account"”

"Debenture”

"Enforcement Action”

TO974B6I01/RCSHAR

a deed substantially in the form set out in schedule 6 (Form of
Accession Deed) to the Facilities Agreement,

a company which becomes a guarantor 1n accordance with clause
29 2 (Additional Guarantors) of the Faciliies Agreement,

in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding
Company,

Bank of Scotland plc 1n 1ts capacity as agent of the other Finance
Parties,

an agreement to grant an Occupational Lease,

each document relating to or evidencing the terms of an Anciliary
Facility,

any ancillary facility made available by an Anciliary Lender mn
accordance with clause 6 (Ancillary Faciities) of the Facihties
Apgreement,

any Lender which makes available an Ancillary Facihty in
accordance with clause 6 (4dnciliary Faciities) of the Facilities
Agreement, imtially being the Oniginal Ancitlary Lender,

Bank of Scotland plc n its capacity as mandated lead arranger,

an  authorsation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration, or any other similar
permission,

Peel Land and Property (Ports No 3) Limited (registered in
England with number 6497113),

(a) the Rent Account, (b) the Obhgor Accounts, (c) the Tax
Account, (d) the Proceeds Account and (e} any other account
designated as a Charged Account by the Borrower and the
Security Trustee,

the debenture to be entered into between the Borrower (1), the
Subsidiaries of the Borrower listed theren (including the
Charging Company) (2) and the Secunity Trustee (3),

the Agent taking any action under clause 27 22 (Acceleration) of
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"Enforcement Date"

"Facilities Agreement"

"Facility"

"Fee Letter™

"Finance Document"

"Finance Party"

"Fixtures"

"Guarantor"

Y"Headlease'"

"Hedge Counterparty”

"Hedging Agreement"

"Holding Company"

TO37466/01/RCSIHAZ

the Facilities Agreement,
date on which the Agent first takes Enforcement Action,

the facilities agreement to be entered into between, inter alios, the
Borrower (1), the Oniginal Guarantors (2), the Arranger (3), the
Orngmal Lenders (4), the Original Anciliary Lender (5), the Agent
(6), the Security Trustee (7), Bank of Scotland plc as account
bank (8} and the Onginal Hedging Counterparty (9),

Revolving Facility A or Revolving Facility B,

any letter or letters dated on or about the date of the Facilities
Agreement between the Arranger and the Borrower setting out
any of the fees referred to n clause 14 (Fees) of the Facilities
Agreement,

any of the Facilities Agreement, any Accession Deed, any Fee
Letter, the Subordination Deed, any Hedging Agreement, any
Secunity Document, any Ancillary Document, any Utilisation
Request and any other document designated as a Finance
Document by the Agent and the Borrower,

any of the Agent, the Arranger, the Security Trustee, each Lender,
each Hedge Counterparty and each Ancillary Lender,

m respect of any Secured Property, all fixtures and fittings
(including trade fixtures and fittings but excluding any fixtures
and fittings which any tenant of a Secured Property shall be
entitled to remove from such Secured Property at the expiration or
sooner of any Occupational Lease) and fixed plant and machinery
both at the date of the Debenture or at any time thereafter on that
Secured Property,

an Orgmal Guarantor or an Additional Guarantor, unless it has
ceased to be a Guarantor 1n accordance with clause 29 (Changes
to the Security Parties) of the Facilities Agreement,

any lease of any Property under which an Obligor holds, or will
hold, title to such property,

the Original Hedging Counterparty or any Lender or an Affilate
of a Lender which has acceded to the Facilities Agreement and
the Subordination Deed as a Hedge Counterparty by delivery to
the Agent of a duly completed and executed Accession Deed,

any master agreement, confirmation, schedule or other agreement
in form and substance satisfactory to the Agent to be entered into
by the Borrower and a Hedge Counterparty (whether by novation
or otherwise) for the purpose of hedging interest rate habilities 1n
relation to the Facility including the novation agreement entered
mto under clause 4 1 (Imnial conditions precedent) of the
Facilities Agreement,

n relation to a company or corporation, any other company or
corporation 1n respect of which 1t 1s a2 Subsidiary,
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"Intellectual Property”

"Intra-group Loan
Agreement"

"Investments'

"IS Guarantor"

"Lease Document"

"Lender"

"Obligor"

"Obligor Accounts"”

"Occupational Lease™

"Original Ancillary Lender"

"Onginal Guarantors"

"Original Hedging

Counterparty"

"Original Lenders"

"Pal"ty"

7097466/01/RCSHAZ

(a) any patents, trade marks, service marks, designs, business
names, copynghts, design nights, moral rights, nventions,
confidential information, know-how and other intellectual
property rights and nterests, whether registered or unregistered
and (b) the benefit of all applications and rnights to use such assets,

means the intra-group loan agreement to be entered into between
the Borrower (as borrower) and the companies listed therein
(including the Charging Company) as lenders,

any shares, stocks, debenture security, securities, bonds and
investments of any type (other than the Subsidiary Shares)
whatever, including but not himited to, negotiable instruments,
certificates of deposit, eligible debt securities, mnterests n
collective investment schemes, or other investments referred to n
section 22 of, and as defined n, Part II of Schedule 2 to the
Financial Services and Markets Act 2000 and Part III of the
Financial Services and Markets Act 2000 (Regulated Activities)
Order 2001, whether certificated or uncertified, physical or
dematenalised, registered or unregistered, held by the Charging
Company or by a trustee or clearance system or nominee,

Peel Holdings (Land and Property) Limited (Company Number
5591978),

(a) an Agreement for Lease, (b) an Occupational Lease or (c) any
other document designated as such by the Agent and the
Borrower,

(a) any Oniginal Lender and (b) any bank, financial institution,
trust, fund or other entity which has become a Party n accordance
with clause 28 (Changes to the Finance Parties) of the Facilities
Agreement,

the Borrower or a Guarantor,

any account mamtamed in accordance with clause 15 1(b)
(Accounts) of the Facilities Agreement,

any occupational lease or licence or other right of occupation to
which any Property may be subject from time to time,

Bank of Scotland plec n 1its capacity as ancillary facilities
provider,

the Borrower and the Subsidiaries of the Borrower listed 1n part 1
of schedule 1 to the Facilities Agreement as original guarantors,

Bank of Scotland plc in its capacity as hedging counterparty,

Bank of Scotiand plc in 1ts capacity as onginal lender,

a party from time to time to the Facilities Agreement,
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"Proceeds Account”

"Properties"

"Related Rights"

"Relevant Agreement"

"Relevant Policies"

"Rent Account"

"Rental Income"

FOB7466/01/RCSMHAZ

any account maintamed in accordance with clause 15 1(a}(1)
(Accounts) of the Facilities Agreement,

the properties set out opposite the Charging Company's name 1n
schedule 2 (Properties) to the Debenture,

in respect of any [nvestment or Subsidiary Share, (a) all montes
paid or payable in respect of that Investment or Subsidiary Share
(whether as income, capital or otherwise), (b) all shares,
investments or other assets derived from that Investment or
Subsidiary Share and (c) all rights derived from or incidental to
that Investment or Subsidiary Share,

(a) gach Lease Document

(b) any guarantee of Rental Income contained n, or
relating to, any Occupational Lease to which a Chargor
1S a party

(c) each Hedging Agreement and

(d) each other agreement designated as a Relevant
Agreement by the Security Trustee and the Borrower in
writing

all pohicies of insurance both at the date of the Debenture and
thereafter in which the Charging Company has an interest (other
than policies in respect of third party hability) together with all
monies payable in respect of those policies,

any account mamtained in accordance with clause 15 1(a)(1)
(Accounts) of the Facilities Agreement,

the aggregate of all amounts paid or payable to or for the benefit
of any Obligor 1n connection with the letting, use or occupation of
all or any part of a Property including

(a) rents, licence fees and equivalent amounts n respect of
a Property,
(b) any amount paid from any deposit held as security for

the performance of any tenant's obligations under any
Lease Document,

(c) any premium paid on the amount of any Lease
Document,
(d) any other moneys paid or payable in respect of use

and/or occupation of all or any part of a Property,

(e) any insurance proceeds in respect of loss of rent in
respect of all or any part of a Property,
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"Revolving Facility A"

"Revolving Facility B"

"Secured Oblgations"

"Secured Property”

"Secunty”

"Security Document"

F097466/01/RCSHAZ

D any amount paid tn respect of the grant, surrender or
variation of any Lease Document,

{(g) any amount paid n respect of a breach of covenant
under any Lease Document and any related costs and
expenses,

(h) any amount equal to any apportionment of rent allowed

in favour of any Obligor under a contract for the
purchase of any Property,

1) Service Charges,

()] any amount paid by a guarantor in respect of any item
set out 1n paragraphs (a) to (1) above,

(%) any interest, damages or compensation in respect of any
(tem set out 1n paragraphs (a) to (1) above, and

') any VAT on any amount set out 1n paragraphs (a) to (k)
above,

the revolving credit facility made available under the Facilities
Agreement as described n clause 2 1(a) (The Facilities) of the
Facilities Agreement,

the revolving credit facility made available under the Facilities
Agreement as described n clause 2 1(a) (The Facilities) of the
Facilities Agreement,

all monies and lhabilities both at the date of the Debenture and
thereafter due owing or incurred by the Charging Company to the
Finance Parties (or any of them) under the Finance Documents (or
any of them) 1n any manner and 1n any currency or currencies and
whether at the date of the Debenture or thereafier, actual or
contingent, whether incurred solely or jomtly with any other
person and whether as principal or surety, together with all
interest accrutng on such monies and habilities and all costs,
charges and expenses incurred by any Finance Party under any
Finance Document, except for any obligatton which, if it were
included here, would result in a contravention of section 151 of
the Companies Act 1985, or its equivalent in any other
jJunisdiction or Article 165(b) of the Companies (Northern Ireland)
Order 1986,

at any time, the Properties and all other freehold, leasehold or
commonhold property which 1s subject to any Secunty created by,
under or supplemental to, the Debenture,

a mortgage, charge, pledge, lien, assignment or other secunty
interest securing any obligation of any person or any other

agreement or arrangement having a similar effect,

each of the documents (a) histed as being a Secunity Document n
the relevant paragraph of part 1 (Conditions precedent 1o imnial
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"Security Party"

"Security Trustee"

"Service Charges”

"Subordination Deed"

"Subsidiary”

"Subsidiary Shares"

"Tax"

7097366/01/RCSMAZ

Utiisation) of schedule 2 to the Faciliies Agreement and any
document required to be delivered to the Agent under the relevant
paragraph of part 2 (Conditions precedent required to be
delivered by an Addiional Guarantor) of schedule 2 to the
Facilities Agreement and (b) any other document entered into by
any Security Party creating or expressed to create any Security
over all or any part of 1ts assets 1n respect of the obligations of
any of the Security Parties under any of the Finance Documents,

the Obhgors and the IS Guarantor,

Bank of Scotland plc in 1ts capacity as security trustee for the
Finance Parties,

such amount of Rental Income as constitutes

(a) any sum paid or payable by a tenant or other occupier
of any Property to reimburse expenses incurred n the
management, maitenance and repair of, or the
provision of services specified 1n any Lease Document
n respect of, that Property,

(b) any sum paid or payable by a tenant or other occupier
of any Property for a breach of covenant under any
Occupational Lease 1n respect of the items specified n
paragraph (a) above and any related costs and expenses,

(c) any contribution to a sinking fund paid or payable by a
tenant or other occupter of any Property,

(d) any contribution to insurance premium,

(e) any contribution to the cost of an insurance valuation,
(H) any rent due under a Head Lease, and

(g) any withholding or deduction on account of Tax or any

VAT on any component of Rental Income falling
within paragraphs (a) to (f) above,

the subordination deed to be entered into by, wmter alios, the
Borrower, the IS Guarantor, certain companies lsted theremn
(including the Charging Company) and the Securty Trustee,

a subsidiary undertaking within the meaning of section 258 of the
Companies Act 1985,

all shares both at the date of the Debenture and thereafter held by
the Charging Company n its Subsidiaries (including those listed
in schedule 3 (Subsidiary Shares) to the Debenture,

any tax, levy, impost, duty or other charge or withholding of a
similar nature (including any penalty or interest payable n
connection with any failure to pay or any delay 1n paying any of
the same),
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"Tax Account"

"Transaction Security"

"Utihsation Request”

HVATII

7097466/01/RCS/HAZ

the account mantained n accordance with clause 15 1(a)(in)
(Accounts) of the Facilities Agreement,

the Secunity created or expressed to be created in favour of the
Secunty Trustee pursuant to the Security Documents,

a notice substantially 1n the form set out mn part 1 of schedule 3
(Utihisation Request) to the Facilities Agreement, and

value added tax as previded for in the Value Added Tax Act 1994
and any other tax of a similar nature
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 5

Nil at the date of this statutory declaration

7097466/01/RCS/IHAZ
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 6

The assistance 1s to be given on any date within eight weeks of this statutory declaration

7097486/101/RCSIHAZ
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COMPANIES FORM No 155(6)b

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

29(6)b

To the Registrar of Companies For official use Company number

Please do not Pursuant to section 155(6) of the Comparnies Act 1985
write 1n this
margin

Please complete
legibly, preferably  {Address overleaf - Note 5) mTTsTs

in black type, or | [ | [
bold block lottering  pjge of company -k =

Note
Please read the notes | *+ Mersey Docks Property Holdings Limited (the "Company")
on page 3 before

completing this form

2184084

*insen full name XWeeo See Annexure 1
of company

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

*;’g';,‘jp?,’;,e [HOODOOMOOL [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 Inapproprate

(c) something other than the above §

This company 15 {4 [a] holding company of* _Prances Dock Office No 8 Tamited
{CRN 3313898) {(the "Chargang Company!} which is

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

In [this company] [

J0OGOCOMOORGOLK XA FONKX

Presentor's name address and
reference (if any)

Travers Smith

10 Snow Hill

London

EC1A 2AL A0B 18/07/2008 230
COMPANIES HOUSE

For official Use
General Section

P 2483-12

Page 1 7085290




TQe assigtance 1s for the purpose of MORKXXOQUIPKXX [reducing or discharging a habilty incurred for the  Please do not
T 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 acquired s  _See Annexure 2 g‘oféa,f,';;‘,’fe' or
lettering

The assistanceisto be givento (note2) Peel Land and Property (Ports) Lamited

(CRN 5892787) of Peel Dome, the Trafford Centre, Manchester M17 8PL (the
"Purchaser")

The assistance will take the form of

See Annexure 3

The person who [has acquired] IGOKNXE] T the shares Is t delete as

appropnate
The Purchaser pprop

The principal terms on which the assistance will be given are

See Annexure 4

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

by gving itis _ N1l

The amount of cash to be transferred to the person assisted 1s £ See Annexure 5

The value of any asset to be transferred to the person assisted 1s £ N1l Page 2




v

Ylease do no't
- vrife In this
nargin

*lease complete
egibly, preferably
n black type, or
yold block lettering

delete either (a) or
(b} as appropnate

>age 3

The date on which the assistance 1s to be given 1s

See Annexure 6

XWe have formed the opinion, as regards this company's imtial situation immediately following the date

on which the assistance 18 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) Krwwe have formed the opimion that this company will be able to pay its debts as they fall due during

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

XDOER0000SCOBMNOCHDRXNEY" (note 3)

And X'we make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Declared at

FPEC | FORTUG AL

Day Month Year

on | VDO

2I0| 0[8

before me @@du WA

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Soliciter having the powers conferred on
a Commuissioner for Oaths

Declarants to sign below

ob
N>
9 Authorse <
>

o0 Aarminister sl
Qalhs

praja 42 VT2, Bq- 10
1GUG-240 LISBOA
PO BoAL

Av

NOTES

1 For the meaning of "a person incurring a
liabihity" and "reducing or discharging a
llabiity” 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, I
a recipient 1Is 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 sechion 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 1s -

The Registrar of Companies
Companies House

Crown Way

Caradiff

CF14 3UZ

or, for companies registered i Scotland -

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

Laserform [ntemational 12/9%



MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084

FORM 155(6)b

ANNEXURE 1
Thomas Eardley Allison of Rockdale Lodge, 23 Park Place, Sturling, Scotland FK7 8JR,
Neil Lees of 40 Chapel Lane, Wilmslow, Cheshire SK9 SHZ,
Peter Anthony Scott of 6 Bowling Green Way, Bamford, Rochdale, Lancashire OL11 5QQ,
Andrew Christopher Simpson of 51 Broomfield Road, Stockport, Cheshire SK4 4LZ,
Steven Underwood of 2 Woodside, Turton Hollow Road, Rossendale, Lancashire BB4 8AY,

Paul Philip Wanscott of The Squirrels, 7 Bolton Road, Hawkshaw, Bury, Lancashire BL8 4HZ, and

John Whittaker of Billown Mansion House, Malew, Ballasalla, Isle Of Man IM9 3DL
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MERSEY DOCKS PROPERTY ROLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 2

35,000,100 ordinary shares of £1 00 in the capital of the Company

TOB74G6/I01/RCSMHAZ 14 JuLy 20068 1513




MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b

k}
ANNEXURE 3

Terms defined in Annexure 4 to this statutory declaration shall have the same meaming in this

Annexure 3

The assistance will take the form of

1 the execution, dehivery and performance by the Charging Company of the following agreed
form documents (as each such document may be amended, supplemented, novated or restated
from time to time)

A

B
cC
D

7097466/01/RCSMHAZ

the Facilities Agreement,
the Debenture,
the Subordination Deed, and

the Intra-group Loan Agreement

14 JuLy 2008 15 13




MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 4

Part A

Terms defined in Part B of this Annexure 4 shall have the same meaning in Part A of this Annexure 4

The principal terms on which the assistance will be given are as follows

A. The Facilities Agreement

Pursuant to the terms of the Facilities Agreement, the Charging Company will, amongst other
things, agree as follows

1 Guarantee and Indemnity

The Charging Company shall, by clause 21 | (Guarantee and Indemnity) of the Facilities
Agreement, irrevocably and unconditionally jointly and severally

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

() undertake with each Finance Party that whenever another Obligor does not pay any
amount when due and payable under or in connection with any Finance Document,
the Charging Company shall immediately on demand pay that amount as if it was the
principal obligor, and

(c) indemnify each Finance Party immediately on demand against any cost, loss or
liabihty suffered by that Finance Party if any obligation guaranteed by it 1s or
becomes unenforceable, invalid 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

2 Further Assurance

The Charging Company shall, by clause 2527 (Further assurance) of the Facilities
Agreement, agree that

(a)

7OIT466I01/RCSHAZ

it shall promptly do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security
Trustee may specify (and in such form as the Security Trustee may reasonably require
tn favour of the Secunity Trustee or its nominee(s))

(1) to perfect the Secunty created or intended to be created or evidenced by the
Secunity 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) or for the exercise of
any rights, powers and remedies of the Secunity Trustee or the Finance
Parties provided by or pursuant to the Finance Documents or by law,

(u) to confer on the Security Trustee or confer on the Finance Parties Security
over any property and assets of the Charging Company located in any

14 JuLy 2008 15 13




Jurisdiction equivalent or ssmilar to the Secunity intended to be conferred by
or pursuant to the Security Documents, and/or

{(m) to facihitate the realisation of the assets which are, or are intended to be, the
subject of the Transaction Security, and

(b) it shall take all such action as 1s available to 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection,
protectton or maintenance of any Security conferred or intended to be conferred on
the Security Trustee or the Finance Parties by or pursuant to the Finance Documents

Other

The Charging Company shall grant various other undertakings, representations, warranties
and indemnities 1n favour of the Finance Parties in relation to the Finance Documents and
agree to pay certain costs and expenses to the Finance Parties

The Debenture

Pursuant to the terms of the Debenture, the Charging Company will, amongst other things,
covenant and agree as follows

Covenant to pay

The Charging Company shall, by clause 2 (Covenant to pay) of the Debenture, covenant with
the Secunity Trustee to pay and discharge the Secured Obligations when they become due for
payment and discharge in accordance with the terms of the Finance Documents

Charging Provisions E

(a) The Charging Company shall, by clause 3 2 (First legal morigages) of the Debenture,

charge by way of first legal mortgage the Properties (other than the Scottish
Properties)

(b) The Charging Company shall, by clause 3 3 (Assignments) of the Debenture, assign

{) all Rental Income, and all other sums, payable under any Occupational Lease
to which 1t 1s a party,

(n) each Relevant Agreement to which 1t1s a party, and
(m}  the Relevant Policies to which 1t 1s a party

(c) The Charging Company shall, by clause 3 4 (First fixed charges) of the Debenture,
charge by way of first fixed charge

{1 all other interests and estates in any freehold, leasehold or commonhold
property (other than the Scottish Properties) (to the extent not effectively
charged by way of first legal mortgage by the provisions described at
paragraph 2(a) above),

(i) the proceeds of sale of tts Secured Property and all icences to enter on or use
any Secured Property,
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(d)

(i)  the benefit of all other agreements, mnstruments and rights relating to its
Secured Property,

(v) the Fixtures and all other plant, machinery, vehicles, computers, office and
other equipment, all furniture, furnishings, equipment and tools and any
removals or replacement of them, both at the date of the Debenture and
thereafter, in each case which are owned by the Charging Company, and the
benefit of all contracts, hicences, warranties, maintenance contracts relating to
them and any renewals and replacements of them,

) the Subsidiary Shares together with all Related Rights,
(v1) the Investments together with all Related Rights,

(vn)  all book and other debts due to the Charging Company and their proceeds
(both collected and uncollected) (together "Debts™) and all nghts,
guarantees, security or other collateral in respect of the Debts (or any of
them) and the benefit of any judgment or order to pay a sum of money and all
rights to enforce the Debts (or any of them),

(vin)  all monies from time to time standing to the credit of each Charged Account,

(1x) all 1ts Intellectual Property, subject to any third party's consent to such charge
which 1s required being obtained,

(x) all its goodwill and uncalled capital,

(x1) the benefit of all Authorisations held or utilised by 1t i1n connection with its
business or the use of any of its assets and the right to recover and receive
compensation payable 1n respect of any of them, and

(xt1)  to the extent that any legal mortgage described at paragraph 2(a) above or any
assignment described at paragraph 2(b) above 1s meffective as a legal
mortgage or assignment (as applicable), the assets referred to in those
paragraphs

The Charging Company shall, by clause 3 5(a) (Floating charge) of the Debenture,
charge by way of first floating charge all its assets and undertaking wherever located
both at the date of the Debenture and thereafter other than any assets effectively
charged by way of legal mortgage or fixed charge or assigned under the provisions
described at paragraphs 2(a), 2(b) or 2(c) above

3 Further assurance

The Charging Company shall, by clause 7 1 (Further assurance) of the Debenture, agree that

(a)

7097466/01/RCS/HAZ

it shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security
Trustee may reasonably specify (and in such form as the Secunty Trustee may
reasonably require provided that where a debenture 15 to be entered into by the
Charging Company pursuant to clause 7 (Further Assurance) of the Debenture, the
form of such debenture shall bé consistent with and contain terms no more onerous
than the Debenture) in favour of the Security Trustee or its nominee(s)

14 JuLy 2008 15 13




(N to create, perfect, protect and maintain the Secunity created or intended to be
created under or evidenced by the Debenture or for the exercise of any nights,
powers and remedies of the Secunty Trustee or the Finance Parties provided
by or pursuant to the Debenture or by law,

(i) to confer on the Secunity Trustee or confer on the Finance Parties Security
over any property and assets of the Charging Company located in any
Jurisdiction equivalent or similar to the Security intended to be conferred by
or pursuant to the Debenture and, subject to the requirements of that
Jurisdiction, on terms no more onerous than the Debenture, and/or

() upon the occurrence of the Enforcement Date, to facihitate the realisation of
the assets whuch are, or are intended to be, the subject of the Security created
by or under the Debenture, and

(b) it shall take all such action as 1s available to 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection,
protectson or maintenance of any Security conferred or intended to be conferred on
the Security Trustee or the Finance Parties by or pursuant to the Debenture

Other

The Charging Company shall grant various other undertakings and indemnities 1n favour of
the Security Trustee in relation to the Finance Documents and agree to pay certain costs and
expenses to the Finance Parties

The Subordination Deed

Pursuant to the terms of the Subordination Deed, the Borrower, the 1S Guarantor, certain
companies listed therein (including the Charging Company), the Agent and the Security Trustee
will acknowledge and agree, amongst other things, to the priority arrangements created in
favour of the Fmance Parties as more particularly set out theremn and grant various
representations, warranties, undertakings'and indemnities to the Security Trustee and the Agent
and agree to pay certain costs and expenses to the Agent or the Secunty Trustee

The Intra-group Loan Agreecment

Pursuant to the terms of the Intra-group Loan Agreement, the Charging Company (amongst
others) shall agree to grant to the Borrower loan facilities of up to £350,000,000 (or such other
amount as may be agreed from time to time between the parties to the Intra-group Loan
Agreement) upon the terms and conditions contained 1n the Intra-group Loan Agreement
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED

REGISTERED NUMBER 2184084

FORM 155(6)b
ANNEXURE 4

PartB

The following words shall have the following meanings 1n this statutory declaration

"Accession Deed"

"Additional Guarantor"

"Affiliate"”

IlAgent"

" Agreement for Lease™

"Ancallary Document”

"Ancillary Facility"

"Ancillary Lender"

"Arranger"

"Authorisation"

"Borrower"

"Charged Account”

"Debenture"

"Enforcement Action"

7097466/01/RCSHAZ

a deed substantially in the form set out  schedule 6 (Form of
Accession Deed) to the Facilities Agreement,

a company which becomes a guarantor in accordance with clause
29 2 (Additional Guarantors) of the Facilities Agreement,

in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding
Company,

Bank of Scotland plc 1n its capacity as agent of the other Finance
Parties,

an agreement to grant an Occupational l.ease,

each document relating to or evidencing the terms of an Ancillary
Facihty,

any ancillary facility made available by an Ancillary Lender n
accordance with clause 6 (Ancillary Facilities) of the Facilities
Agreement,

any Lender which makes available an Ancilary Facility
accordance with clause 6 (Ancillary Facthittes) of the Facihities
Agreement, nitially being the Original Ancillary Lender,

Bank of Scotland plc in 1ts capacity as mandated lead arranger,

an authorisation, consent, approval, resofution, licence,
exemption, filing, notarisation or registration, or any other similar
permission,

Peel Land and Property (Ports No 3) Limited (registered in
England with number 6497113},

(a) the Rent Account, (b) the Obligor Accounts, (c) the Tax
Account, (d) the Proceeds Account and (e) any other account
designated as a Charged Account by the Borrower and the
Security Trustee,

the debenture to be entered into between the Borrower (1), the
Subsidianes of the Borrower hsted theremn (including the

Charging Company) (2) and the Secunty Trustee (3),

the Agent taking any action under clause 27 22 (Acceleration) of
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"Enforcement Date"

"Facilities Agreement"

"Facility”

"Fee Letter"

"Finance Document”

"Finance Party"

"Fixtures"

"Guarantor"”

"Headlease"

"Hedge Counterparty"

"Hedging Agreement"

"Holding Company™

TOST46B01/RCSHAZ

the Facilities Agreement,
date on which the Agent first takes Enforcement Action,

the facilities agreement to be entered into between, mter alios, the
Borrower (1), the Onginal Guarantors (2), the Arranger (3), the
Original Lenders (4), the Onginal Ancillary Lender (5), the Agent
(6), the Security Trustee (7), Bank of Scotland plc as account
bank (8) and the Onginal Hedging Counterparty (9),

Revolving Facility A or Revolving Facility B,

any letter or letters dated on or about the date of the Facilities
Agreement between the Arranger and the Borrower setting out
any of the fees referred to 1n clause 14 (Fees) of the Facilities
Agreement, '

any of the Facilities Agreement, any Accession Deed, any Fee
Letter, the Subordination Deed, any Hedging Agreement, any
Security Document, any Ancillary Document, any Utilisation
Request and any other document designated as a Finance
Document by the Agent and the Borrower,

any of the Agent, the Arranger, the Secunity Trustee, each Lender,
each Hedge Counterparty and each Ancillary Lender,

in respect of any Secured Property, all fixtures and fittings
(including trade fixtures and fittings but excluding any fixtures
and fittings which any tenant of a Secured Property shall be
entitled to remove from such Secured Property at the expiration or
sooner of any Occupational Lease) and fixed plant and machinery
both at the date of the Debenture or at any time thereafier on that
Secured Property,

an Ongmnal Guarantor or an Additional Guarantor, unless 1t has
ceased to be a Guarantor in accordance with clause 29 (Changes
to the Security Parties) of the Facihities Agreement,

any lease of any Property under which an Obligor holds, or will
hold, title to such property,

the Onginal Hedging Counterparty or any Lender or an Affiliate
of a Lender which has acceded to the Facilities Agreement and
the Subordination Deed as a Hedge Counterparty by delivery to
the Agent of a duly completed and executed Accession Deed,

any master agreement, confirmation, schedule or cther agreement
in form and substance satisfactory to the Agent to be entered into
by the Borrower and a Hedge Counterparty (whether by novation
or otherwise) for the purpose of hedging nterest rate habilities n
relation to the Facility mmcluding the novation agreement entered
nto under clause 41 (fwnal conditions precedent) of the
Facilities Agreement,

1n relation to a company or corporation, any other company or
corporation in respect of which it 1s a Subsidiary,
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"Intellectual Property"

"Intra-group Loan
Agreement”

"Investments"

"IS Guarantor”

"Lease Document"

"Lender"

"Obligor"

"Obligor Accounts"

"Occupational Lease"

"Original Ancillary Lender"

"Onginal Guarantors"

"Original Hedging

Counterparty"

"Original Lenders"

"Pal‘ty"

7097466/01/RCSHAZ

(a) any patents, trade marks, service marks, designs, business
names, copyrights, design rights, moral rights, nventions,
confidential mmformation, know-how and other intellectual
property rights and interests, whether registered or unregistered
and (b) the benefit of all apphcations and rights to use such assets,

means the ntra-group loan agreement to be entered into between
the Borrower {(as borrower) and the compames listed therein
(including the Charging Company) as lenders,

any shares, stocks, debenture security, securities, bonds and
investments of any type (other than the Subsidiary Shares)
whatever, including but not limited to, negotiable nstruments,
certificates "of deposit, ehgible debt securities, nterests In
collective investment schemes, or other investments referred to n
section 22 of, and as defined in, Part Il of Schedule 2 to the
Financial Services and Markets Act 2000 and Part III of the
Financial Services and Markets Act 2000 (Regulated Activities)
Order 2001, whether certificated or uncertified, physical or
dematerialised, registered or unregistered, held by the Charging
Company or by a trustee or clearance system or nominee,

Peel Holdings (Land and Property) Limited (Company Number
5591978),

(a) an Agreement for Lease, (b} an Occupational Lease or (c) any
other document designated as such by the Agent and the
Borrower,

(a) any Ongnal Lender and (b) any bank, financial institution,
trust, fund or other entity which has become a Party 1n accordance
with clause 28 (Changes to the Fmance Parties) of the Facilities
Agreement,

the Borrower or a Guarantor,

any account maintained n accordance with clause 15 1(b)
{Accounts) of the Facilities Agreement,

any occupational lease or licence or other night of occupation to
which any Property may be subject from time to time,

Bank of Scotland plc mn its capacity as ancillary facilivtes
provider,

the Borrower and the Subsidiaries of the Borrower listed in part |
of schedule | to the Facilities Agreement as original guarantors,

Bank of Scotland plc in its capacity as hedging counterparty,

Bank of Scotland plc n 1ts capacity as oniginal lender,

a party from time to time to the Facilities Agreement,

'
]
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"Proceeds Account"

"Properties"

"Related Rights”

"Relevant Agreement"

"Relevant Policies"

"Rent Account”

"Rental Income"

7097466/01/RCSHAZ

any account maintained in accordance with clause 15 I1(a)(in)
(Accounts) of the Facilities Agreement,

the properties set out opposite the Charging Company's name 1n
schedule 2 (Properties) to the Debenture,

in respect of any Investment or Subsidiary Share, (a} all monies
paid or payable in respect of that Investment or Subsidiary Share
(whether as income, capital or otherwise), (b) all shares,
investments or other assets derived from that Investment or
Subsidiary Share and (c) all rights derived from or incidental to
that Investment or Subsidiary Share,

(a) each Lease Document

(b) any guarantee of Rental Income contained 1n, or
relating to, any Occupational Lease to which a Chargor
1s a party

{c) each Hedging Agreement and

(d) each other agreement designated as a Relevant
Agreement by the Secunity Trustee and the Borrower in
writing

all policies of nsurance both at the date of the Debenture and
thereafter in which the Charging Company has an interest (other
than policies 1n respect of third party hability) together with all
monies payable 1n respect of those policies,

any account maintained in accordance with clause 15 1(a)(1)
(Accounts) of the Facilities Agreement,

the aggregate of all amounts paid or payable to or for the benefit
of any Obhgor in connection with the letting, use or occupation of
all or any part of a Property including

(a) rents, licence fees and equivalent amounts in respect of
a Property,
(b) any amount paid from any deposit held as secunty for

the performance of any tenant's obligations under any
Lease Document,

(©) any premiwwm paid on the amount of any Lease
Document,
(d) any other moneys paid or payable in respect of use

and/or occupation of all or any part of a Property,

(e) any insurance proceeds 1n respect of loss of rent n
respect of all or any part of a Property,
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"Revolving Facility A"

"Revolving Facility B"

"Secured Obligations"

"Secured Property"

"Security”

"Security Document”

TOGTA66/01/RCSMHAZ

) any amount paid in respect of the grant, surrender or
variation of any Lease Document,

(8) any amount paid in respect of a breach of covenant
under any Lease Document and any related costs and
expenses,

(h) any amount equal to any apportionment of rent allowed
in favour of any Obligor under a contract for the
purchase of any Property,

(1) Service Charges,

()] any amount paid by a guarantor in respect of any item

set out tn paragraphs (a) to (1} above,

(k) any interest, damages or compensation in respect of any
1item set out 1n paragraphs (a} to (1) above, and

{)] any VAT on any amount set out 1n paragraphs (a) to (k)
above,

the revolving credit facility made avaitable under the Facilities
Agreement as described in clause 2 1(a) (The Facilittes) of the
Facilities Agreement,

the revolving credit facility made available under the Facilities
Agreement as described n clause 2 1(a) (The Factles) of the
Facilities Agreement,

all monies and habihities both at the date of the Debenture and
thereafter due owing or incurred by the Charging Company to the
Finance Parties {or any of them) under the Finance Documents (or
any of them) in any manner and n any currency or currencies and
whether at the date of the Debenture or thereafter, actual or
contingent, whether incurred solely or jointly with any other
person and whether as principal or surety, together with all
interest accruing on such monies and habihties and all costs,
charges and expenses incurred by any Finance Party under any
Finance Document, except for any obligation which, if it were
in¢luded here, would result 1in a contravention of sectton 151 of
the Companies Act 1985, or its equivalent 1n any other
Jurisdiction or Article 165(b) of the Companies (Northern Ireland)
Order 1986,

at any time, the Properties and all other freehold, leasehold or
commonhold property which 1s subject to any Security created by,
under or supplemental to, the Debenture,

a mortgage, charge, pledge, lien, assignment or other security
interest securing any obligation of any person or any other
agreement or arrangement having a similar effect,

each of the documents (a) listed as being a Security Document n
the relevant paragraph of part | (Condinions precedent to mitial
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"'Security Party”

"Security Trustee"

"Service Charges"

""'Subordination Deed"

"'Subsidiary”

"Subsidiary Shares"

"Taxl!
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Utiisation) 'of schedule 2 to the Facilities Agreement and any
document required to be delivered to the Agent under the relevant
paragraph of part 2 (Conditions precedent required to be
delivered by an Addwional Guarantor) of schedule 2 to the
Facilities Agreement and (b) any other document entered into by
any Secunty Party creating or expressed to create any Security
over all or any part of its assets 1n respect of the obhgations of
any of the Security Parties under any of the Finance Documents,

the Obhigors and the 15 Guarantor,

Bank of Scotland ple in its capacity as security trustee for the
Finance Parties,

such amount of Rental Income as constitutes

(a) any sum paid or payable by a tenant or other occupier
of any Property to reimburse expenses ncurred in the
management, mamtenance and repair of, or the
provision of services specified in any Lease Document
in respect of, that Property,

(b) any sum paid or payable by a tenant or other occupier
of any Property for a breach of covenant under any
Occupational Lease n respect of the items specified n
paragraph (a} above and any related costs and expenses,

(c) any contribution to a sinking fund paid or payable by a
tenant or other occupier of any Property,

(d) any contribution to 1nsurance premium,

(e) any contribution to the cost of an insurance valuation,
() any rent due under a Head Lease, and

(g} any withholding or deduction on account of Tax or any

VAT on any component of Rental Income fathing
withun paragraphs (a) to (f) above,

the subordimation deed to be entered into by, wter alios, the
Borrower, the 1S Guarantor, certain companies hsted therein
(including the Charging Company) and the Security Trustee,

a subsidiary undertaking within the meaning of section 258 of the
Companies Act 1985,

all shares both at the date of the Debenture and thereafter held by
the Charging Company n its Subsidiaries (including those listed
in schedule 3 (Subsidiary Shares) to the Debenture,

any tax, levy, impost, duty or other charge or withholding of a
similar nature (including any penalty or interest payable n
connection with any failure to pay or any delay in paying any of
the same),
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"Tax Account"

"Transaction Secunty"

"Utilisation Request"

HVATH
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the account maintained n accordance with clause 15 1(a)(m)
(Accounts) of the Facihities Agreement,

the Security created or expressed to be created in favour of the
Security Trustee pursuant to the Security Documents,

a notice substantially in the form set out in part | of schedule 3
(Unilisation Request) to the Facilities Agreement, and

value added tax as provided for in the Value Added Tax Act 1994
and any other tax of a similar nature

14 JuLy 2008 1% 13




MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 5

Nil at the date of this statutory declaration

7097486/ 1/RCSHAZ
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MERSEY DOCKS PROPERTY HOLDINGS LIMITED
REGISTERED NUMBER 2184084
FORM 155(6)b
ANNEXURE 6

The assistance 1s to be given on any date within eight weeks of this statutory declaration

7097466/Q1/RCSHAZ
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Deloitte.

REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF MERSEY
DOCKS PROPERTY HOLDINGS LIMITED (“THE COMPANY”) PURSUANT TO
SECTION 156(4) OF THE COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 15 July 2008, prepared
pursuant to the Compames Act 1985, in connection with the proposal that the Company’s
subsidiary Princes Dock Office No 8 Limited should give financial assistance for the purpose
of reducing or discharging a hability incurred 1n connection with the acquisition of the entire
1ssued share capital of the Company

This report 1s made solely to the directors of the Company for the purpose of section 156(4) of
the Companies Act 1985 Our work has been undertaken so that we might state to the
directors of the Company those matters that we are required to state to them m an auditors'
report under that section and for no other purpose To the fullest extent permitted by law, we
do not accept or assume responsibility to anyone other than the Company, for our work, for
this report, or for the opinions that we have formed

Basis of opinion

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

Opinion

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

Delole oot Cf

Deloitte & Touche LLP PO Box 500
Chartered Accountants and Registered Auditors 2 Hardman Street
15 July 2008 Manchester
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