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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

Pursuant to section 155(6) of the Companies Act 1985

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

Name of company

For official use

—— =7~

| s S |

{55,

Company number

02468112

Please read the notes * Ashtenne Heldings Limited

on page 3 before

completing this form

* insert full name
of company

@ insert name(s) and

address(es) of all
the directors

T delete as
appropriate

§ delete whichever
is inappropriate
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X'We s Peter William Collins,

The Qaks, 23 Croft Read, Wokingham,

Michael John Stevens,

Vinod Bachulal Vaghela,

99 Cathles Road, Balham, London SW12 SLF

32 Weoodfield Park, Amersham, Buckinghamshire HP& 5QH

Berkshire RG40 3HX

ROCEXDOCIXEMAN [all the directors]t of the above company (hereinafter called 'this company} do

solemnly and sincerely declare that:

The business of this company is:

(¢) something other than the above§

This company is [the] [X] holding company of*  Ashtenne Land Limited

which is

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

in [this company] [

Presentor's name address and For official Use

reference (if any) : General Section Post room
Clifford Chance Limited
10 Upper Bank Street
London
E14 5JJ

WAXYB47D 1%
148120 Canary Wharf 3 A26 0617
| COMPANIES HouSE 2007105 422148
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The assistance is for the purpose of [that acquisition] Please do not
write in this

_ TATA A YY00K ) A
NEREROSRREKERAEIRAK (note 1) margin

Please complete
legibly, preferably

. . . : in black , or
The number and class of the shares acquired or fo be acquired is: 36,104,712 ordinary shares g‘old blot?l?e
lettering
of 20 Pence each
The assistance is to be given to: (note 2) ~ Industrial Funds Limited
Naticons House
103 Wigmore Street
London W1U 1AE
The assistance will take the form of:
See Schedule 1
P L
The person who [has acquired] (WO the shares is: t delete as
a
Industrial Funds Limited whose ragistered office is at Naticns House - 103 PproprIate
Wigmore Street - London W1U 1AE
The principal terms on which the assistance will be given are:
See Schedule 2
A L S —
The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving itis _ NIL ‘
An i i
The amount of cash to be transferred to the person assisted is £ y amounts advanced from time to time

pursuant to the Intra~Group Loan Agreement

The value of any asset to be transferred to the person assisted is £ NIL 422 Tofge 2
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Please do not The date on which the assistance is to be given is within 8 weeks of the date hereof
write in this
margin

Please complete X'We have formed the opinion, as regards this company's initial situation immediately following the date

:ﬁggl:,'{;f:;‘:ﬁ’?,‘,”y onh which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block letteri
old block fetiering 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 during

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

* delete either (a) or
() as appropriate

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

provisions of the Statutory Declarations Act 1835.

Declaredat 10 Upper Bank Street Declarants to sign below
Londen E14 5JJ

Day Month Year

onl 22|07 |20 |0 |F

before me _Adﬁcz__w
s WV

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

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liabitity” see section 152(3) of the Companies
Act 1985.

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

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

4 The auditors report required by section 156(4)
of the Companigs Act 1985 must be annexed
to this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Reagistrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform REtfaf Snat 1299
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1.3

1.4

1.5

1.6

1.7

Ashtenne Holdings Limited (Company number (2468112)

Schedule 1 to the Statutory Declaration dated 22 July 2005

The execution, delivery and performance by Ashtenne Land Limited (which for the
purposes of Schedules 1 and 2 to this Form 155(6)(b) only shall be defined as the
"Company") of its obligations under:

an accession letter (the "Accession Letter to the Facility Agreement”) (to be dated on
or after the date hereof) pursuant to which the Company will accede to a facility
agreement (the "Facility Agreement") dated 31 March 2005 made between Industrial
Funds Limited ("IFL") as borrower, Anglo Irish Bank Corporation plc as arranger,
agent and original lender, as additional guarantor and will guarantee the obligations of
IFL and the other guaraniors under the Finance Documents {(as defined in the Facility
Agreement);

a security agreement (the "Security Agreement”) (to be dated on or after the date
hereof) made in favour of Anglo Irish Bank Corporation plc as agent and trustee for the
Finance Parties (as defined in the Facility Agreement} (the "Agent") pursuant to which
the Company will give security for the obligations of IFL and the other guarantors
under the Finance Documents;

a mezzanine security agreement (the "Mezzanine Security Agreement") (to be dated
on or after the date hereof) made in favour of Warner Estate, Limited as lender (the
"Lender") in connection with the mezzanine loan agreement (the "Mezzanine Loan
Agreement") dated 31 March 2005 made between IFL as borrower and Warner Estate,
Limited as lender, pursuant to which the Company will guarantee and give security for
the obligations of IFL and the other guarantors under the Mezzanine Loan Documents
(as defined in the Facility Agreement);

a mezzanine legal charge (the "Mezzanine Legal Charge”) (to be dated on or after the
date hereof) made in favour of the Lender in connection with the Mezzanine Loan
Agreement;

an accession deed (the "Accession Deed to the Intercreditor Agreement”) (to be
dated on or after the date hereof) pursuant to which the Company will accede to an
intercreditor agreement dated 31 March 2005 between IFL, Anglo Irish Bank
Corporation plc and Warner Estate, Limited (the "Intercreditor Agreement");

an intra-group loan agreement (the "Imtra-Group Loan Agreement™) (to be dated on
or after the date hereof) between, amongst others, the Company and IFL;

a letter of support (the "Letter of Support”} (to be dated on or after the date hereof)
between, amongst others, IFL and the Company; and

UK/432076/02A W0161/02697
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Ashtenne Holdings Limited (Company nuntber (G2468112)

1.8  a statutory engagement letter (to be dated on or after the date hereof) between, amongst
others the Company and Deloitte & Touche LLP in respect of the statutory auditor's
report annexed to this Statutory Declaration (the "Engagement Letter"),

(each of those documents being in such form as may be amended, supplemented,

novated and/or replaced from time to time) together with the performance by the
Company of other acts (including, without limitation, the payment of all fees to
professionals, third parties and others) in connection with the acquisition of the shares |
and the financing of that acquisition. |

UK/432076/02A W0161/02697
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Ashtenne Holdings Limited (Company number 02468112)

Schedule 2 to the Statutory Declaration dated 22 July 2005

1. By executing the Accession Letter to the Facility Agreement, the Company:

1.1  guarantees to the Agent the due and punctual performance of all the obligations of the
Obligors (as defined in the Facility Agreement} under the Finance Documents and
agrees to pay on demand, each amount due any Obligor which is due but unpaid; and

1.2 grants an indemnity to the Agent in respect of certain costs, expenses, liabilities and
losses incurred.

2. By executing the Security Agreement, the Company:

2.1 covenants to pay and discharge all present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) of each Obligor to any Finance Party under each Finance
Document, except for any obligation which, if it were so included, would result in the
Security Agreement contravening Section 151 of the Companies Act 1985 (the
"Secured Liabilities™);

2.2 with full title guarantee charges in favour of the Agent and as continuing security for
the payment and satisfaction of all the Secured Liabilities:

2.2.1 by way of a first legal mortgage all estates or interest in any real property
situated in England and Wales now owned by it including the real property, if
any, specified in Schedule 1 (Real Property) of the Security Agreement;

222 by way of a first fixed charge each of the following:

(a) all estates or interest in any freehold or leasehold property now or
subsequently owned by it, to the extent that they are not the subject of a
mortgage as described in paragraph 2.2.1 above;

(by  its interest in all Investments now or subsequently owned by it or held by
the Agent or any nominee on its behalf;

(¢} all plant and machinery owned by the Company and its interest in any
plant or machinery in its possession, to the extent that the same are not
effectively mortgaged or charged as described in paragraphs 2.2.1 and
2.2.2(a) above;

(d) all of its rights in respect of any amounts standing to the credit of any
account (including any account contemplated by the Facility Agreement
or the Security Agreement) it has with any person and the debt
represented by such credit balances;

UK/432076/02A W0161/02697
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Ashtenne Holdings Limited (Company number 02468112)

(e) all of its book and other debts;
()  all other moneys due and owing to it;

(g) the benefit of all rights, securities or guarantees of any nature enjoyed or
held by it in relation to any item referred to in paragraphs 2.2.2(e) and
(f)y above;

(h) any benefit, interest, claim or entitlement it has in any pension fund,;
(iy its goodwill;

() the benefit of any authorisation (statutory or otherwise) held in
connection with its use of any Security Asset;

(k) the right to recover and receive compensation which may be payable to
it in respect of any authorisation referred to in sub-clause (j) above; and

(1)  its uncalled capital; and

(m) its rights and benefits under any patents, trademarks, copyrights,
registered or other designs and any other intellectual property assets or
rights;

223 assigns absolutely to the Agent subject to a proviso for re-assignment on
redemption, all of its benefits, rights and interest:

(a) under any contract or policy of insurance (with the exception of any
third party liability or directors’ liability insurance) taken out by it or on
its behalf or in which it has an interest and all claims (and proceeds
thereof) and return of premiums in respect thereof to which the
Company is now or may at any future time become entitled;

(b) under any of the Transaction Documents to which it is a party;
(¢) under any management contracts to which it is a party;

(d) under any Lease Document;

(e) in respect of all Rental Income;

() under any guarantee of Rental Income contained in or relating to any
Lease Document;

(g) under each appointment of a Managing Agent;

(h) under any agreement relating to the purchase of real property by the
Company;

(iy if applicable, under any agreement relating to a unit holding,
shareholding or holding of any other interest in any entity (as referred to

UK/432076/02A W0161/02697
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4.1

4.2

4.3

4.4

Ashtenne Holdings Limited (Company number 02468112)

in any Business Plan prepared in accordance with the Asset Management
Agreement and the Facility Agreement); and

(j) under any other agreement to which it is a party except to the extent that
it is subject to any fixed security created under any other term of the
Security Agreement;

2.24  charges by way of first floating charge all its assets not otherwise effectively
mortgaged, charged or assigned by way of fixed mortgage, charge or
assignment as described in this paragraph 2,

(where "Obligor”, "Investments”, "Security Asset”, "Transaction Documents”,
"Asset Management Agreement”, "Lease Document”, "Rental Income",
"Managing Agent" and "Business Plan" have the meaning given to them in the
Security Agreement); and

covenants that, except as expressly allowed in the Facility Agreement, it must not
create Or permit to subsist any Security on any Security Asset (each as defined in the
Security Agreement) or sell, transfer, licence, lease or otherwise dispose of any
Security Asset.

The Security Agreement contains a covenant for further assurances and the obligations
of the Company under the Security Agreement will not be affected by any act,
omission or thing which would otherwise reduce, release or prejudice any of its
obligations under the Security Agreement (whether or not known 1o it or any Finance
Party).

By executing the Mezzanine Security Agreement, the Company:

guarantees 1o the Lender punctual performance of each other Mezzanine Obligor's
obligations under the Mezzanine Loan Agreement and agrees to pay on demand, each
amount due by any Mezzanine Obligor which is due but unpaid;

grants an indemnity to the Lender in respect of certain costs, expenses, liabilities and
losses incurred;

covenants to pay and discharge all present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) of each Mezzanine Obligor to the Lender under the Mezzanine
Loan Documents, except for any obligation which, if it were so included, would result
in the Mezzanine Security Agreement contravening Section 151 of the Companies Act
1985 (the "Mezzanine Secured Liabilities");

with full title guarantee charges in favour of the Lender and as continuing security for
the payment and satisfaction of all the Mezzanine Secured Liabilities:

4.4.1 by way of a first legal mortgage all estates or interest in any real property
situated in England and Wales now owned by it including the real property, if

UK/432076/02A W0161/02697
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Ashtenne Holdings Limited (Company number 02468112)

any, specified in Schedule 1 (Real Property) of the Mezzanine Security
Agreement;

by way of a first fixed charge each of the following:

{a)

®)

(c)

(d)

(e)
0]

(g)

(h)
®
o

(k)

)

(m)

all estates or inferest in any freehold or leasehold property now or
subsequently owned by it, to the extent that they are not the subject of a
mortgage as described in paragraph 4.4.1 above;

its interest in all Investments now or subsequently owned by it or held by
the Lender or any nominee on its behalf;

all plant and machinery owned by the Company and its interest in any
plant or machinery in its possession, to the extent that the same are not
effectively mortgaged or charged as described in paragraphs 4.4.1 and
4.4.2(a) above or under any Legal Charge;

all of its rights in respect of any amounts standing to the credit of any
account it has with any person and the debt represented by such credit
balances;

all of its book and other debts;
all other moneys due and owing to it;

the benefit of all rights, securities or guarantees of any nature enjoyed or
held by it in relation to any item referred to in paragraphs 4.4.2(e) and
() above;

any benefit, interest, claim or entitlement it has in any pension fund;
its goodwill;

the benefit of any authorisation (statutory or otherwise} held in
connection with its use of any Security Asset;

the right to recover and receive compensation which may be payable to
it in respect of any authorisation referred to in sub-clause (j) above; and

its uncalled capital; and

its rights and benefits under any patents, trademarks, copyrights,
registered or other designs and any other intellectual property assets or
rights;

assigns absolutely to the Lender subject to a proviso for re-assignment on
redemption, all of its benefits, rights and interest:

(2)

under any contract or policy of insurance (with the exception of any
third party liability or directors' liability insurance) taken out by it or on
its behalf or in which it has an interest and all claims (and proceeds

W0161/02657




Ashtenme Holdings Limiied (Company number 02468112}

thereof) and return of premiums in respect thereof to which the
Company is now or may at any fumre time become entitled;

(b) under any of the Transaction Documents (as defined in the Facility
Agreement) to which it is a party;

(c) under any management contracts to which it is a party;
(d) under any Lease Document (as defined in the Facility Agreement);
(e) in respect of all Rental Income (as defined in the Facility Agreement);

(H under any guarantee of Rental Income (as defined in the Facility
Agreement) contained in or relating to any Lease Document;

(g under each appointment of a Managing Agent (as defined in the Facility
Agreement});

(h) under any agreement relating to the purchase of real property by the
Company;

(iy if applicable, under any agreement relating to a unit holding,
shareholding or holding of any other interest in any entity (as referred to
in any Business Plan (as defined in the Facility Agreement) prepared in
accordance with the Asset Management Agreement and the Facility
Agreement); and

(> under any other agreement to which it is a party except to the extent that
it is subject to any fixed security created under any other term of the
Mezzanine Security Agreement;

444  charges by way of first floating charge all its assets not otherwise effectively
mortgaged, charged or assigned by way of fixed mortgage, charge or
assignment as described in this paragraph 4,

(where "Mezzanine Obligor", "Investments”, "Legal Charge", "Security Asset",
"Lease Document” and "Asset Management Agreement" have the meaning given to
them in the Mezzanine Security Agreement).

The Mezzanine Security Agreement contains a covenant for further assurances and the
obligations of the Company under the Mezzanine Security Agreement will not be
affected by any act, omission or thing which would otherwise reduce, release or
prejudice any of its obligations under the Mezzanine Security Agreement (whether or
not known to it or the Lender).

By executing the Mezzanine Legal Charge, the Company with full title guarantee
charges in favour of the Lender and as continuing security for the payment and
satisfaction of all the Mezzanine Secured Liabilities by way of a first legal mortgage

UK/432076/02A W0161/02697
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Ashtenne Holdings Limited (Company number 02468112)

the freehold and leasehold property specified in the Schedule (Mortgaged Property) of
the Mezzanine Legal Charge.

By executing the Intra-Group Loan Agreement, the Company will make a loan
available to IFL to enable IFL to, amongst other things, repay borrowings by it under
the Facility Agreement and the Mezzanine Loan Agreement and to reduce liabilities
incurred by it for the purpose of the acquisition of the Company.

By executing the Letter of Support, IFL will use its reasonable endeavours to assist the
Company in meeting its working capital requirements should the Company have any
working capital shortfalls.

By executing the Accession Deed to the Intercreditor Agreement, Warner Estate,
Limited agrees, amongst other things, to:

9.1,1 subordinate its right to repayment of monies due from IFL to it and its claims
on the Company pursuant to the Mezzanine Loan Documents in certain
circumstances and to the ranking of priority between certain creditors of IFL
and the Company and their subsidiaries; and

9.1.2 indemnify the Lenders and Agent for certain costs, claims, expenses and
liabilities under the Intercreditor Agreement.

By executing the Engagement Letter, the Company agrees to indemmify the auditors
against certain losses and claims they may incur by acting as auditors under the
Engagement Letter.

UK/432076/02A W0161/02697
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Del o l tte @ Deloitte & Touche LLP

Hill House
1 Little New 5treet
London EC4A 3TR

Tel: +44 (0) 20 7936 3000
Fax: +44 (0} 20 7583 1198
LDE: DX 599
www.deloitte.co.uk

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF ASHTENNE
HOLDINGS LIMITED (“THE COMPANY”) PURSUANT TO SECTION 156(4) OF
THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated
22 July 2005 in connection with the proposal that the Company’s subsidiary Melton
Management Limited should give financial assistance for the purchase of 36,104,712 of the
Company’s ordinary shares,

This report is 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 in 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 in order to review the bases for the
statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act is
unreasonable in all the circumstances.

hdeﬁn d Teouhe CF

Deloitte & Touche LLP
Chartered Accountants and Registered Auditors
London
22 July 2005
COMPANIES HOUSE 29/07105
Audit. Tax . Consulting . Corporate Finance, Detoisee Touche Tohmatsu

Deloitte & Touche LLP is a limited liability partnership registered in England and Wales with registered
number 0C203675, A list of members’ names is available for inspection at Stonecutter Court,

1 Stonecutter Street, London EC4A 4TR, United Kingdom, the firm’s principal place of business and
registered office, Deloitte & Touche LLP is authorised and regulated by the Financial Services Authority.




