ComprANY No. 03487308

TRILLIUM INVESTMENTS GP LIMITED
(the Company)
WRITTEN MEMBERS’ RESOLUTION

In accordance with section 381A of the Companies Act 1985, WE, being all the
members of the Company who at the date of this resolution would be entitled to
attend and vote at a general meeting of the Company, AGREE that the following

resolution shall have effect as if passed as a special resolution by the Company in
general meeting and accordingly WE RESOLVE:

THAT the provision by the Company of financial assistance for the purposes of the
acquisition of shares in the Company by Mychand Limited, W9/PPM LLP, Wind
Drift Limited, Archon/PPM LLC, Shaftesbury Real Estate Management Limited and
Land Securities Plc pursuant to certain of the transactions contemplated by the

Arrangements described in the Appendix to this written members’ resolution, be
approved with immediate effect; and

THAT the provision by Mychand Central LP Limited, the Company’s subsidiary
company, of financial assistance for the purposes of the acquisition of shares in
Mychand Central LP Limited by the Company pursuant to certain of the transactions
contemplated by the Arrangements described in the Appendix to this written
members’ resolution, be approved with immediate effect; and

THAT the provision by Mychand Central LP Limited, the Company’s subsidiary
company, of financial assistance to for the purposes of the acquisition of shares in the
Company by Mychand Limited, W9/PPM LLC, Wind Drift Limited, Archon/PPM
LLC, Shaftesbury Real Estate Management Limited and Land Securities Plc pursuant
to certain of the transactions contemplated by the Arrangements described in the

Appendix to this written members’ resolution, be approved with immediate effect;
and

THAT the provision by Mychand Central LP Limited, the Company’s subsidiary
company, of financial assistance for the purposes of reducing or discharging a liability
incurred in respect of the acquisition of shares in the Company by Mychand Limited,
W9 /PPM LLC, Wind Drift Limited, Archon/PPM LLC, W9/PPM LLC and
Shaftesbury Real Estate Management Limited be approved with immediate effect.
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--------------------------------------

For and on behalf of Causeway International Limited

Date:

--------------------------------

......................................

For and on behalf of Tiger Finance Corporation

Date:

Whitehall Street Real Estate Limited Partnership IX

By: WH Advisors, LL.C. IX,
(3eneral Partner

By:
N%e:; TR .G ARMAN

SO :
.. Ttle: VIZE png;;’ﬁm‘]‘ > B aGlmby
Archon Group, L.P.

By: Archon Gen-Par Inc.,
General Partner

By:
Name:
Title:

Notice to members
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A copy of this resolution has been sent to the Company’s auditors,
PricewaterhouseCoopers, pursuant to s381B Companies Act 1985.

We, being the auditors of the Company, confirm that we have recetved a copy of this
resolution

--------------------------------------

For and on behalf of PricewaterhouseCoopers
Date:
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For and on behalf of Mycharid Limited

4 o
Date: o ﬁuu'ulk%:,-aﬂr LAY

......................................

For and on behalf of Tiger Finance Corporation

Date:

Whitehall Street Real Estate Limited Partnership IX

By: WH Advisors, LL.C. IX,
General Partner

: DX 4 ARHAV
- Titler yyze pREIIVEOT 7) by owerbes Cliss

Archon Group, L.P.

By: Archon Gen-Par Inc.,
General Partner

By:
Name:
Title:

Notice to members
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A copy of this resolution has been sent to the Company’s auditors,
PricewaterhouseCoopers, pursuant to s381B Companies Act 1985,

We, being the auditors of the Company, confirm that we have received a copy of this
resolution

......................................

For and on behalf of PricewaterhouseCoopers
Date:
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......................................

For and on behalf of Causeway International Limited

Date:

......................................

For and on behalf of Mychand Limited

Date:

...................

For and on behalf of Tiger Finance Corporétion

Date: Q?:M » 000

Whitehall Street Real Estate Limited Partnership IX

By: WH Advisors, L.1..C. IX,
General Partner

By:

Name:
. Title:

Archon Group, L.P.

By: Archon Gen-Par Inc.,
General Partner

By:

Name:
Title:

Notice to mémbers
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For and on behalf of Causeway International Limited

Date: 3 Novembes 2000

--------------------------------------

For and on behalf of Mychand Limited

Date:

......................................

For and on behalf of Tiger Finance Corporation

Date:

Whitehall Street Real Estate Limited Partnership IX

By: WH Adpvisors, L.L.C. IX,
General Partner

By:

Name:
. Title:

Archon Group, L.P.

By: Archon Gen-Par Inc.,
General Partner

By:

Name:
Title:

Notice to members
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......................................

For and on behalf of Causeway International Limited

Date:

......................................

For and on behalf of Mychand Limited

Date:

......................................

For and on behalf of Tiger Finance Corporation

Date:

Whitehall Street Real Estate Limited Partnership IX

By: WH Advisors, L.L.C. IX,
General Partner

By:

Name:
Title:

Axchon Group, L.P.

By: Archon Gen-Pér, Inc.,
General Partner

Title: -3 "
Aviher.zed S.bn.lvfil

Ni;tice to members
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......................................

For and on behalf of Causeway International Limited

Date:

--------------------------------------

For and on behalf of Mychand Limited

Date:

--------------------------------------

For and on behalf of Tiger Finance Corporation

Date:

Whitehall Street Real Estate Limited Partnership IX

By: WH Advisors, L.L.C. IX,
General Partner

By: ; ;‘;LJ % 4%

Name:

. Title:

Archon Group, L.P.

By: Archon Gen-Par Inc.,
General Partner

By:

Name:
Title:

Notice to members
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APPENDIX

The following steps are required to mmplement the ‘incorporation’ of Trillium
Investments limited Partnership (TILP):

STEP 1
Incorporation of Newco Subsidiaries

Each offshore limited partner in TILP that is not being sold to Trillium Investment GP
Limited (the Company), namely, Wind Drift Limited, Archon/PPM LLC, W9/PPM
LLC and Shaftesbury Real Estate Management Limited (together, the Old Partners)
will set up a subsidiary (each a Newco Subsidiary) with a special share in each
Newco Subsidiary being issued to the Company (giving the right to appoint/remove
directors to the board of the Newco Subsidiary to the Company).

e No changes will be required to the limited partner who will be sold to the -

Company (Mychand Central).

Newco Subsidiaries become subsidiaries of the Company for FSA purposes.
¢ Directors of Newco Subsidiaries should be UK resident.

All board meetings should take place in the UK from incorporation.

* Branches should be registered at UK’s Companies House as soon as possible.

STEP 2
Execution of Transfer Agreement

Transfer Agreement to sell Mychand Central and Newco Subsidiaries to the Company
is signed.

o Agreement will need to be sent to stamp office in due course.

¢ Must be conditional on redemption of spécial share in Old Partners held by the
Company to minimise risk of section 23 Companies Act 1985 applying.

STEP 3

Execution of Promissory Demand/Pledge and Security Agreement/Securities
Account Control Agreement/Guaranty Agreement

A Promissory Demand, a Pledge and Security Agreement, a Securities Account
Control Agreement and a Guaranty Agreement (each governed by New York law)
will be entered into between the Company and Whitchall Street Real Estate Limited
Partnership IX (Whitehall), and a Pledge and Security Agreement, a Securities
Account Control Agreement and a Guaranty Agreement (each governed by New York
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law) will be entered into between the Company, the Old Partners (Wind Drift
Limited, Archon/PPM LLC, Mychand Limited, WS/PPM LLC and Shaftesbury Real
Estate Management Limited), Mychand Central and Whitehall respectively pursuant
to which each of these entities other than Whitehall will (1) grant security in favour of
Whitehall over the accounts to be opened with the Goldman Sachs brokerage in New
York in the name of the Company as security for the loan to be advanced from
Whitehall to the Company as general partner of TILP and (2) guarantee the obligation

of TILP, acting as general partner of TILP, to repay the loan advanced from Whitehall
(see Step 4 below).

STEP 4
Loan advance from Whitehall

The Company, as general partner of TILP, borrows money from Whitehall.

¢ The money is deposited in a secured brokerage account with Goldman Sachs in

the name of the Company.

STEP S

Distribution of Money to Partners

The Company, as general partner of TILP, distributes money borrowed td 0ld
Partners and Mychand Central

¢ Distribution in respect of the Company’s 0.1% interest is transferred to a separate

secured brokerage account with Goldman Sachs.

s Distributions to Old Partners and Mychand Central remain in the same account

but are held for them {and not the Company, as general partner of TILP).
STEP 6
Transfer of Partnership Interest from Old Partners to Newco Subsidiaries

Each Old Partner transfers its partnership interest to the Newco Subsidiary which it

economically owns for no consideration (i.¢. as a gift) or for nominal consideration of
£1.

¢ Transfer document will need to be stamped with fixed duty of £5.

STEP 7

Amendment of constitutional documents of Old Partners to redeem special
shares held by the Company

The constitutional documents governing the Old Pariners will be altered to redeem or
otherwise remove the special shares in the Old Partners that are held by the Company.

LX003773.170/12+
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e The Old Partners cease to be subsidiaries of the Company under UK companies
law.

STEP S

Distribution of partnership cash by Mychand Central to Mychand Limited

Mychand Central distributes (by way of dividend, distribution or repayment of debt)

the distribution it receives in respect of its partnership interest in TILP to its economic
parent, Mychand Limited, save that:

e The amount of the estimated tax liabilities of Mychand Central is lent interest-free

to Mychand Limited and is immediately repayable on demand.

¢ The money remains in Goldman Sachs’ secured brokerage account.

STEP 9

Completion/Implementation of Transfer Agreement
Completion of Transfer Agreement.

o The Company acquires economic shares in Mychand Central and each Newco

Subsidiary. In exchange, the Company issues shares to the economic parents of
Mychand Central and Newco Subsidiaries (the former being Mychand Limited
and the latter being the Old Partners, which are no longer subsidiaries of the
Company). The number of shares in the Company issued to the economic parent
of each limited partner in TILP will reflect the value of that partner and so the
value of that partner’s limited partnership interest in TILP.

o Shareholders agreement signed.
o Tax indemnities signed.
L

Conveyances of shares in each partner that is not a UK incorporated company are
signed and kept offshore. Appropriate changes to register made.

STEP 10

Capital investment by the Company’s shareholders (equal to amount of loan
advanced from Whitehall)

Pursuant to Shareholders’ Agreement, each shareholder in the Company (Wind Drift
Limited, Archon/PPM LLC, Mychand Limited, W9/PPM LLC and Shaftesbury Real
Estate Management Limited) lends the amount it received following the distribution
described in Step 5 (and in the case of Mychand Limited only, the distribution

described in Step 8) to the Company on the terms set out in the Shareholders’
Agreement.

LX003773.170/12+ Page 6




SteEP 11

Repayment of Whitehall loan by the Company from proceeds of capital
investment

The Company repays the money to Whitehall on behalf of TILP.

The Company becomes a creditor of TILP for the amount of the original loan.

STEP 12
Cessation of TILP as partnership

In due course and when it is certain that there is no risk that each Newco Subsidiary
and/or Mychand Central is not UK resident, the Company can acquire their
partnership interests (and so collapse TILP into the Company). The partnership
interests will be acquired for consideration, which will be left outstanding on
intercompany loan account, and which will exceed the book value of the shares in
gach Newco Subsidiary and Mychand Central recorded in the books of the Company.

This is shown in the diagram below:

Wind Drify 2% Archon/PPM | . Shaftesbury Real [
Limited 52 e Mychand Limited | WSPEMLLC 1 Tstate Management |t
E i ' - Limited

(=5 FEERHS = T N o e WIS
oo S, AR R

Trillium

Investments GP
Limited

wo
Newco
Subsidiary

e
Basioyn) syt ou
SRt !

Mychand Central 1
LP Limited

: Shaftesbury
Newco Subsidiary 4

Trilliumn Investments
Limited Partnership

Following the completion of the final transfer of a limited partnership interest, TILP
ceases to be a partnership, as no business is carried on by two or more persons in
common, and should cease to exist. The Company will be absolutely entitled to all of
TILP’s assets and, as all of TILP’s assets will be registered in the Company’s name, it
should not be necessary to make any formal transfers of those assets.

{(Steps 1-12 are together referred to as the Arrangements)
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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

{90(6)b

To the Registrar of Companies For cfficial use Company number
(Address overleaf - Note 5) [ e —I 03487308

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

Name of company

* Trillium Investments GP Limited

¥Wel  Archon Group LP, of 85 Broad Street, New York NY10004 USA

Causeway International Limited, Columbus Centre Building, Wickhams Cay, Road Town, Tortola P.O. Box 3444
British Virgin Islands.

Lozd Brian Griffiths of 19 Chester Square, London SW1 9HS

James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Mychand Limited, of 24 Bedford Row, London WC1R 4HA

Edward Michael Siskind of 61 Ledbury Road, Notting Hill, London W11 2ZAA

Tiger Finance Corporation, of P.Q. Box 124, Langtry House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Stuart Volpert, of 7 Stanley Crescent, London W11 2NB

Gavin Edward Reid Wilson, of 38 Upper Cheyne Row, London SW3 5]]

James Robert Garman, of Flat 5, 56 Lexham Gardens, London W8 5]A

fthacsntestirectac(all the directors]f of the above company (hereinafter called ‘this company’) do
solemnly and sincerely declare that:

The business of this company is:

{c) something other than the abovel

This company is [theltal holding company of*  Mychand Central LP Limited

which is

propasing to give financial assistance in connection with the acquisition of shares
in [this companyll

Presentor's name address and For official use
reference (if any): General Section | Post ruom
Freshfields Bruckhaus Deringer s

65 Fleet Street
London EC4Y 1HS
DX 23 LONDON/CHANCERY LANE

ARI00




of [that acquisition][red
¥ {note 1}

Please do not
write in
this margin

Please complete

legibly, preferabl
1 "A" Preference Share of £1 Ingl;IQZR':vpe,ror v

The number and class of the shares acquired or to be acquired is:
n nen npyn : bold block lettering
1 "B" Preference Share of £1, 1 "C" Preference Share of £1, 1 "D" Preference Share of £1, 1 Ordinary Share of £1

The assistance is to be given to: {note 2)

1. Whitehall Street Real Estate Limited Partnership IX, 85 Broad Street, New York, NY 10004, USA.
2. Mychand Limited, 24 Bedford Row, London WC1R 4HA.

3. Trillium Investments GP Limited, Bastion House, 140 London Wall, London EC2Y SDN

The assistance will take the form of:
B L

See Schedule 1 attached.

. - . . *Delet
The person who lxasansguired][will acquire]* the shares is: aD:per:;;te
See Schedule 2 attached.

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

See Schedule 3 attached.

The amount (if any) by which the net assets of the company which is giving the assistance will be
reduced by giving it is yo; in excess of £6.3 million.

The amount of cash to be transferred to the second person assisted is not in excess of £1.3 milliom.

155(6Hb}-
The value of any asset to be transferred to the third person assisted is up to £6.3 million. % B)ib)-2/3




Please do not
wirite in
this margin

Please complete
lagibly, preferably
in black type, or
bold block lettering

T Delete either {a) or
b} as appropriate

The date on which the assistance is to be given is within eight weeks of the date hereof

#¥We have formed the opinion, as regards this company’s initial situation immediately following

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

(a) B/We have formed the opinion that this company will be able to pay its debtis as they fall due
during the year immediately following that date] T (note 3)

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

Declared at Declarants to sign below

L
Day Month Year Jares I L I Jr,

on | D131 /() 1z?|0|0J0] Director
LARAE STEWART
before me Notary Public
Stote of Texas
A Commissicner for Oaths or Notary Public or Justice of ) My Commission Expires
the Peace or a Solicitor having the powers conferred on R Fepraary 7, 2007
a Commissioner for Qaths. i ; g

Notes

1 For the meaning of "a person incurring a liability" and "reducing or discharging a liability" see
section 152{3} of the Companies Act 1985.

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

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

4 The auditors' report required by section 158(4) of the Companies Act 1985 must be annexed to
this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 302

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castie Terrace
Edinhurgh

EH1 2EB

QOyez 7 spaRead. Landon SE16 300, 1999 Edition 5.99

Companies G155(6)(b} Caq 166(6)101-3/3




SCHEDULES
Financial Assistance Declaration

Form 155{6)(b)

Trillium Investments GP Limited (the Company)
(Company Number 03487308)

This document contains "Schedule 1", "Schedule 2" and "Schedule 3" referred to in
the attached statutory declaration.

SCHEDULE 1

The assistance will take the form of:

The financial assistance to be given by the Company's subsidiary, Mychand Central
LP Limited (the Subsidiary) for the purposes of the acquisition of the Subsidiary’s
shares by the Company and for the purposes of the acquisition of shares in the
Subsidiary’s holding company, the Company (by, except in relation to 3. below, Wind
Drift Limited, Archon/PPM LLC, Mychand Limited, W9/PPM LLC, Shaftesbury
Real Estate Management Limited and by, in respect of 1., 2. and 3. below, Land
Securities Plc) will take the form of the Subsidiary:

1.

LX003773.351/13+

entering into a Pledge and Security Agreement, a Securities Account Control
Agreement and a Guaranty Agreement (each governed by New York law)
with the Old Partners (Wind Drifi Limited, Archon/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited),
Mychand Central LP Limited and Whitehall Real Estate Limited Partnership
IX (Whitehall).

entering a into a loan agreement between itself and Mychand Limited (the
Intercompany Loan Agreement) pursuant to which the Subsidiary will be
required to make a loan to its economic parent, Mychand Limited.

entering into an agreement with the Company pursuant to which the
Subsidiary will transfer its partnership interest in Trillium Investment Limited
Partnership (TILP) to the Company.

m




SCHEDULE 2

The person who will acquire the shares is:

The person who will acquire the shares is:

1.

Mychand Limited
24 Bedford Row
London WCIR 4HA.

W9/PPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

New Castle County

Delaware 19801

USA.

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channe! Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newecastle County

Delaware 19801

USA.

Land Securities Plc
5 Strand

London

WC2N 5AF

LX003773.351/13+
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SCHEDULE 3

The principal terms on which the assistance will be given:

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

1.

LX003773.351/13+

{a) Pledge and Security Agreement/Securities Account Control
Agreement

Pursuant to the Pledge and Security Agreement and the Securities Account
Control Agreement, the Subsidiary will grant security in favour of Whitehall
over the accounts to be opened with the Goldman Sachs brokerage in New
York in the name of the Company and all cash, properties and rights
transferred to or deposited in the accounts and all earnings, investments and
securities held in the accounts as security for the due and punctual
performance of the obligations of TILP (acting through the Company as
general partner of TILP) pursuant to the Promissory Demand to repay the
amount of the loan advanced by Whitehall to TILP (acting through the
Company as general partner of TILP) including the payment of all principal
and interest and premium owed thereunder.

(b)  Guaranty Agreements

Pursuant to the Guaranty Agreement, the Subsidiary will guarantee in favour
of Whitehall the due and punctual performance of the obligations of TILP
(acting through the Company as general partner of TILP) pursuant to the
Promissory Demand to repay the amount of the loan advanced by Whitehall to
TILP (acting through the Company as general partner of TILP) including the
payment of all principal and interest and premium owed thereunder.

Intercompany Loan Agreement

By making a loan to Mychand Limited pursuant to the Intercompany Loan
Agreement, the Subsidiary will:

{a)  make aloan to Mychand Limited for an amount of up to;
(b)  the loan will bear no interest; and

(c)  the loan will be repayable by Mychand Limited on demand.
Transfer of partnership interest in TILP

By entering into an agreement with the Company to transfer its partnership
interest in TILP to the Company, the Subsidiary will:

(2) assume an obligation to transfer its partnership interest in TILP either
for nominal consideration at book value or for larger consideration nearer to or

Page 3




at market value which will or may result in a material reduction of net assets
{based on a market value test);

(b)  the consideration payable by the Company to the Subsidiary will or
may be left outstanding on intercompany loan account;

(c)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not bear interest; and

(d)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not be payable on demand.

LX003773.351/13+
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PRICEAVATERHOUSE( COPERS

PricewaterhouseCaopers
1 Embankment Place
London WC2ZN 6RH
Telephone +44 (0) 20 7583 5000
44 (0) 20 7939 3000
Facsimile +44 (0) 20 7822 4652
The Directors
Trillium Investments GP Limited
Bastion House
140 London Wall
London Wall

ECZY 6DN

3 November 2000

Dear Sirs

Auditors' report to the directors of Trillium Investments GP Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited (‘the Company') dated 3 November 2000 in connection with the

proposal that the Company's subsidiary undertaking, Mychand Central LP Limited, should
give financial assistance for the acquisition of shares of the Company.

Basis of opinion

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers is the suceessor partnership ta the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is | Embankment Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SE1 9SY. Lists of the parmers’ names are available for inspecticn at those places.

All partners in the associate partnerships are autherised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouscCoopers.
PricewaterhouseCoopers is autherised by the [nstitute of Chartered Accountants in England and Wales to carry on investriient business.
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COMPANIES FORM No. 155(6]lb

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

{99(6)b

For official use Company number
PO T 0 | o3as7308

Pursuant to section 155(8) of the Companies Act 1985

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

Name of company 7077

# Trllium Investments GP Limited

¥Wel  Archon Group LP, of 85 Broad Street, New York NY10004 USA

Caweway International Limited, Columbus Centre Building, Wickhams Cay, Road Town, Torwola P.O. Box
3444 British Virgin Islands.

Lgrd Brian Griffiths of 19 Chester Square, London SW1 9HS

the directors ~James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Spelete as
appropriate

fDelete whichever
is inappropriate

Cog 166(E}b}-1/3

Mychand Limited, of 24 Bedford Row, London WCI1R, 4HA
Edward Michael Siskind of 61 Ledbury Road, Notting Hill, London W11 2AA

Tiger Finance Corporation, of P.O. Box 124, Langtry House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Stuart Volpert, of 7 Stanley Crescent, London W11 2NB

Gavin Edward Reid Wilson, of 38 Upper Cheyne Row, London SW3 5J]

James R.obert Garrman, of Flat 5, 56 Lexham Gardens, London W38 5)A

[thexsnladdirecter][all the directors] 3of the above company {hereinafter called 'this company') do
solemnly and sincerely declare that:

The business of this company is:

AHXARSHRRRS-BMRIDess ihihacknitedGingdsm T
(c) something other than the above ¥

This campany is [thella] holding company of* Mychand Central LP Limited

which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companyl[

dhechaldingeqmpanyeithispompany<ls

Presentor's name address and For official use I
reference (if any): General Section | Poct pranmm

M
Freshfields Bruckhaus Deringer

65 Fleet Street
London EC4Y 1HS
DX 23 LONDON/CHANCERY LANE

KB1556B




The assistance is for the purpose of {thakaeeusisittorsl{reducing or discharging a hability incurred Please do not

for the purpose of that acquisition}.* (note 1) fﬁ?}f?n‘grgm
Please complete
. N tegibly, preferabl
The number and class of the shares acquired or to be acquired is: 1 "A" Preference Share of {1, ;:%;;zk';p:_';r Y

1 "B" Preference Share of £1, 1 "C" Preference Share of £1, 1 "D" Preference Share of £1, 1 Ordinary Share of £1 bold block lettering

The assistance is to be given to: {note 2}
Trillium Investments GP Limited

Bastion House

140 London Wall

London EC2Y 5DN

The assistance will take the form of:

—

See Schedule 1 attached.

The person who lhas acquired fwikaequire}* the shares is: *E::::,epf;ge
See Schedule 2 artached.

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

See Schedule 3 attached.

The amount (if any) by which the net assets of the company which is giving the assistance wil} be
reduced by giving it is ;o¢ in excess of £6.3 million

The amaunt of cash to be transferred to the person assisted is £ Nil

. . - Cog 155(6)(}-2/3
The value of any asset to be transferred to the person assisted is £  up to £6.3 million °¢
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Please complete
legibly, preferably
in black type, or
bold blotk lettering

1 Deleto sither {a) or
{b} as appropriate

The date on which the assistance is to be given is within eight weeks of the date hereof

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

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

(a) #/We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date} T (note 3)
(b) Htisxintended:d irvchi

And ¥we make this solemn declaration conscientious!y believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835,

Declared at Declarants to sign below

Day Month  Year

R NAKIVATA P -1]-2(o) Jam)s I??L zlielr, Jr,

before me LARAE STEWART

o ] % Neotary Public
A Commissioner for Oaths or Notary Public or Justice of o State of Texas
the Peace or a Solicitor having the powers conferred on

a Commissioner for Oaths.

Notes

1 For the meaning of "a person incurring a liability" and “"reducing or discharging a liability" see
section 152{3} of the Companies Act 1885,

&/ My Commission Expires
Fetruary 7, 2001

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

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Ovyez 7 spa Road, London SE16300,

1998 Edition 5.99

Companies G155(6)(b) Cog 15516)(b)-3/3




SCHEDULES
Financial Assistance Declaration

Form 155(6)(b)

Trillium Investments GP Limited (the Company)
(Company Number 03487308)

This document contains "Schedule 1", "Schedule 2" and "Schedule 3" referred to in
the attached statutory declaration.

SCHEDULE 1
The assistance will take the form of:

The financial assistance to be given by the Company's subsidiary, Mychand Central
LP Limited (the Subsidiary) for the purposes of reducing or discharging a liability
incurred for the purposes of the acquisition of shares in the Subsidiary’s holding
company, the Company (by Wind Drift Limited, Archon/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited) will take
the form of the Subsidiary entering into an agreement with the Company pursuant to
which the Subsidiary will transfer its partnership interest in Trillium Investment
Limited Partneyship ( TILP) to the Company.

LX003779.511/2+

M




SCHEDULE 2

The persen who has acquired the shares is:

The person who has acquired the shares is:

1.

Mychand Limited
24 Bedford Row
London WCI1R 4HA.

W9/PPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

New Castle County

Delaware 19801

USA.

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channel} Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newcastle County

Delaware 19801

USA.

LX003779.5112+

Page 2




SCHEDULE 3
The principal terms on which the assistance will be given:
The principal terms on which the assistance will be given are:

1. Transfer of partnership interest in TILP

By entering into an agreement with the Company to transfer its partnership
interest in TILP to the Company, the Subsidiary will:

(a)  assume an obligation to transfer its partnership interest in TILP either
for nominal consideration at book value or for larger consideration nearer to or

at market value which will or may result in a material reduction of net assets
{based on a market value test);

(b}  the consideration payable by the Company to the Subsidiary will or
may be left outstanding on intercompany loan account,

(¢)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not bear interest; and

(d) to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not be payable on demand.

LX003779.511/2+

Page 3




PRICEAATERHOUSE(QOPERS

PricewaterhouseCoopers
1 Embankment Place

London WC2N 6RH

Telephone +44 (0) 20 7583 5000
+44 (0 20 7939 3000

Facsimile +44 (0) 20 7822 4652

The Directors

Trillium Investments GP Limited

Bastion House

140 London Wall

London Wall

EC2Y 6DN

3 November 2000

Dear Sirs

Auditors' report to the directors of Trillium Investments GP Limited pursuant to
Section 156(4) of the Companies Act 1985 '

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited ('the Company") dated 3 November 2000 in connection with the

proposal that the Company's subsidiary undertaking, Mychand Central LP Limited, should
give financial assistance for the acquisition of shares of the Company.

Basis of opinion

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers is the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCocpers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankment Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Sguthwark Towers, 32
London Bridge Sireet, London SE1 98Y. Lists of the partners’ names arc available for inspecticn at those places.

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




, COMPANIES FORM No. 155(6)b
Ovez Declaration by the directors

190(6)b

CHFPO41 of a holding company in
relation to assistance for the
acquisition of shares

Plg?se_; do not Pursuant to section 155({6} of the Companies Act 1985
write |
thlil‘ m:rgin

To the Registrar of Companies

For official use Company number
Please complete - -7 =T
lagibly, preferably (Address overleaf - Note 5} r "II' l 03487308
in black type, or T — Loy
bold block lettering  Name of company
A — S P R
*Insert full name * Trillium Investments GP Limited
of company
Note
Please read the

notes on page 3 H¥Wel  Archon Group LP, of 85 Broad Street, New York NY10004 USA
before completing

this form Causeway International Limited, Columbus Centre Building, Wickhams Cay, Road Town, Tortola P.O. Box 3444
British Virgin Islands.
T:;;f;:;;?:‘sfg and Lord Brian Griffiths of 19 Chester Square, London SW1 9HS
the directors James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Mychand Limited, of 24 Bedford Row, London WC1R 4HA
Edward Michae] Siskind of 61 Ledbury Road, Notting Hill, London W11 2AA

Tiger Finance Corporation, of P.O. Box 124, Langtry House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Stuart Volpert, of 7 Stanley Crescent, London W11 2NB

Gavin Edward Reid Wilson, of 38 Upper Cheyne Row, London SW3 5]J
James Robert Garman, of Flat 5, 56 Lexham Gardens, London W8 5]A

Speleto as

hihecsnlextivectat](all the directors)® of the above company (hereinafter called 'this company') do
appropriate

solemnly and sincerely daclare that:
The business of this company is:

IDalete whichever
is inappropriate

(¢} something other than the above$

This company is [thelfa) holding company of* Mychand Central LP Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in [this companyl(

Presentor's name address and For official use l
reference (if any): General Section -

Freshfields Bruckhaus Deringer

65 Fleet Street

London EC4Y 1HS

DX 23 LONDON/CHANCERY LANE

AR100
Cog 155(6){b}-1/3




Please do not
write in
this margin

Please complete

S o legibly, preferabl
The number and class of the shares acquired or to be acquired is: 1 "A" Preference Share of {1 1:gb|,:k':;;::2? Y
1 "B" Preference Share of £1, 1 "C" Preference Share of £1, 1 "DD" Preference Share of £1, 1 Ordinary Share of 1 bold block Jettering

The assistance is to be given to: (note 2)

1. Whitehall Street Real Estate Limited Partnership IX, 85 Broad Street, New York, NY 10004, USA.
2. Mychand Limited, 24 Bedford Row, London WCI1R 4HA.

3. Trillium Investments GP Lirnited, Bastion House, 140 London Wall, London EC2Y 5DN

The assistance will take the form of:
. _

See Schedule 1 attached.

The person who kxas:anguiredt]iwill acquire]* the shares is: 'E:;':?pf;te
See Schedule 2 attached.

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

See Schedule 3 attached.

The amount (if any) by which the net assets of the company which is giving the assistance will be
reduced by giving it iS nq: i excess of £6.3 million.

The amount of cash to be transferred to the second person assisted is not im excess of £1.3 million.

i Cog 165(6}tb)2/3
The value of any asset to be transferred to the third person assisted is up to £6.3 million. 20
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-

P’%‘:S? do not The date on which the assistance is to be given is within eight weeks of the date hereof
write in
this margin

Please complete #We have formed the opinion, as regards this company's initial situation immediately following
tegibly, preferably

in black type, or the date on which the assistance is proposed to be given, that there will be no ground on which it
bold block lettering

could then be found to be unable to pay its debts. {note 3)

(a) B/We have formed the opinion that this company will be able to pay its debts as they fall due
Tﬁ,",‘:?a‘;‘g;g;,:?;‘gr during the year immediately following that datel T (note 3)

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

Declared at F‘G’.Skﬁwlalg P)rucldmw D:z/r}ugc/(
II{F Twe Ermﬁe Sq wonz
Howy Kong e bdasis -

Day Month Year i bad F (m 2
" lol3]i1]

2100 |0 Wromorignad. Limited

Declarants to sigh below

("‘
before me %\ QAN Eleanor Fong

- - Solicitor
h-.:usaee-ef Freshfields Bruckhaus Deringer
noToseners e ° yomaree Hong Kong SAR

Notes

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

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

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

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

5 The address for campanies 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 Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

(Oyez 7 Sea Road, Landon SE16 300.

1999 Edition 5.98

Companies G155(6}{b) Coa 155(6i(b)-33







SCHEDULES
Financial Assistance Declaration

Form 155(6)(b)

Trillium Investments GP Limited (the Company)
(Company Number 03487308)

This document contains "Schedule 1", "Schedule 2" and "Schedule 3" referred to in
the attached statutory declaration.

SCHEDULE 1

The assistance will take the form of;

The financial assistance to be given by the Company's subsidiary, Mychand Central
LP Limited (the Subsidiary) for the purposes of the acquisition of the Subsidiary’s
shares by the Company and for the purposes of the acquisition of shares in the
Subsidiary’s holding company, the Company (by, except in relation to 3. below, Wind
Drift Limited, Archon/PPM LLC, Mychand Limited, W9/PPM LLC, Shaftesbury
Real Estate Management Limited and by, in respect of 1., 2. and 3. below, Land
Securities Plc) will take the form of the Subsidiary:

1.

LX003773.351/13+

entering into a Pledge and Security Agreement, a Securities Account Control
Agreement and a Guaranty Agreement (each governed by New York law)
with the Old Partners (Wind Drift Limited, Archon/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited),

Mychand Ceniral LP Limited and Whitehall Real Estate Limited Partnership
IX (Whitehall).

entering a into a loan agreement between itself and Mychand Limited (the
Intercompany Loan Agreement) pursuant to which the Subsidiary will be
required to make a loan to its economic parent, Mychand Limited.

entering into an agreement with the Company pursuant to which the
Subsidiary will transfer its partnership interest in Trillium Investment Limited
Partnership (TILP) to the Company.

M




SCHEDULE 2

The person who will acquire the shares is:

The person who will acquire the shares is:

1.

Mychand Limited
24 Bedford Row
London WCIR 4HA.

WS/PPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

New Castle County

Delaware 19801

USA,

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channel Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newcastle County

Delaware 19801

USA.

Land Securities Plc
5 Strand

London

WC2N SAF

LX003773.351/13+

Page 2




SCHEDULE 3

The principal terms on which the assistance will be given:

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

L

LX003773.351/13+

(a) Pledge and Security Agreement/Securities Account Control
Agreement

Pursuant to the Pledge and Security Agreement and the Securities Account
Control Agreement, the Subsidiary will grant security in favour of Whitehall
over the accounts to be opened with the Goldman Sachs brokerage in New
York in the name of the Company and all cash, properties and rights
transferred to or deposited in the accounts and all earnings, investments and
securities held in the accounts as security for the due and punctual
performance of the obligations of TILP (acting through the Company as
general partner of TILP) pursuant to the Promissory Demand to repay the
amount of the loan advanced by Whitchall to TILP (acting through the
Company as general partner of TILP) including the payment of all principal
and interest and premium owed thereunder.

(b)  Guaranty Agreements

Pursuant to the Guaranty Agreement, the Subsidiary will guarantee in favour
of Whitehall the due and punctual performance of the obligations of TILP
(acting through the Company as general partner of TILP) pursuant to the
Promissory Demand to repay the amount of the loan advanced by Whitehall to
TILP (acting through the Company as general partner of TILP) including the
payment of all principal and interest and premium owed thereunder.

Intercompany Loan Agreement

By making a loan to Mychand Limited pursuant to the Intercompany Loan
Agreement, the Subsidiary will:

(a)  make aloan to Mychand Limited for an amount of up to;
(b)  the loan will bear no interest; and

(c)  the loan will be repayable by Mychand Limited on demand.
Transfer of partnership interest in TILP

By entering into an agreement with the Company to transfer its partnership
interest in TILP to the Company, the Subsidiary will:

(a) assume an obligation to transfer its partnership interest in TILP either
for nominal consideration at book value or for larger consideration nearer to or

Page 3




at market value which will or may result in a material reduction of net assets
(based on a market value test);

{b)  the consideration payable by the Company to the Subsidiary will or
may be left outstanding on intercompany loan account;

(¢c)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not bear interest; and

(d) to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not be payable on demand.

LX003773351/13+ Page 4




PRICEWATERHOUSE(QOPERS

PricewaterhouseCoopers
1 Embankment Place
London WC2N 6RH
Telephone +44 (0) 20 7583 5000
+44 () 20 7939 3000
Facsimile +44 (0) 20 7822 4652
The Directors
Trilllum Investments GP Limited
Bastion House
140 London Wall
London Wall
EC2Y 6DN
3 November 2000
Dear Sirs

Auditors' report to the directors of Trillium Investments GP Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited (‘the Company') dated 3 November 2000 in connection with the

proposal that the Company should give financial assistance for the acquisition of shares of
the Company.

Basis of opinjon

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion _
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

!Jr“ (2 oscikerthas 5&.&:@6&5 )

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers is the successor parmership to the UK firms of Price Waterhouse and Coapers & Lybrand. The principal plage of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankment Place, London WC2N 6RH. The principa! place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Sareet, London SEA 95Y. Lista of the paniners’ names are available for inspection at those places.

All partners in the associate partnerships are authorised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Institute of Chartered Accountants in England and Wales 10 carry on investment business.
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettaring

*insert full name
of company

Note

Please read the
notes on page 3
before completing
this form

TInsert namel(s) and

addresstes) of all
the directors

8pelete as
appropriate

$Delete whichever
is inappropriate

Cog 166(8)(b)-1/3

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 165(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) T T

| Co ! 03487308
Name of company 7

* Trillium Investments GP Limited

YWel Archon Group LP, of 85 Broad Street, New York NY 10004 USA

Causeway International Limited, Columbus Centre Building, Wickhams Cay, Road Town, Tortola P.O. Box
3444 Britsh Virgin Islands.

Lord Brian Griffiths of 19 Chester Square, London SW1 9HS

James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Mychand Limited, of 24 Bedford Row, London WC1R 4HA

Edward Michae! Siskind of 61 Ledbury Road, Notting Hill, London W11 2AA

Tiger Finance Corporation, of P.O. Box 124, Langry House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Stuart Volpert, of 7 Stanley Crescent, London W11 2NB

Gavin Edward Reid Wilson, of 38 Upper Cheyne Row, London SW3 5]]

James Riobert Garman, of Flat 5, 56 Lexham Gardens, London W8 5JA

thesaldirecter]all the directors] $of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that:

The business of this company is:

mmmmw&mwmmmmmmwmm

oxikaMraRee-husinessintbeckinited Kingdemt
(c) something other than the abovet

This company is [thellz] holding company of* Mychand Central LP Limited

which is
proposing 1o give financial assistance in connection with the acquisition of shares
in [this company]f

dhachaldingsampanyxeithisoompanyds

Presentor's name address and For official use
reference (if any): General Section | Post room
Freshfields Bruckhaus Deringer TTTT——

65 Fleet Street
London EC4Y 1HS
DX 23 LONDON/CHANCERY LANE

KB1556B




)

The assistance is for the purpose of [thakeegutisittond{reducing or discharging a liability incurred Please do not

for the purpose of that acquisition].* (note 1) ‘,';;’,;,f‘:,,'g,m
Please complete
. s legibly, preferabl
The number and class of the shares acquired or to be acquired is: 1 "A" Preference Share of £1, ,:gbh:k':;;:f:? 4

1 "B" Preference Share of £1, 1 "C" Preference Share of {1, 1 "D" Preference Share of £1, 1 Ordinary Share of £1 bold block lettering

The assistance is to be given to: {note 2)
Trillium Investments GP Limited

Bastion House

140 London Wall

London EC2Y 5DN

The assistance will take the form of:
_‘ - _ _ _ A —
See Schedule 1 attached.

-

The person who [has acquired fwitkaenuire}* the shares is: ‘E:";:,epf;m
See Schedule 2 attached.

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

See Schedule 3 attached.

The amount {if any} by which the net assets of the company which is giving the assistance will be
reduced by giving it is yor in excess of £6.3 million

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

. . - Cog 155(6)(b)-2/3
The value of any asset to be transferred to the person assisted is £  up to £6.3 million 9




P'e!fs? do not The date on which the assistance is to be given is within cight weeks of the date hereof
write in
this margin

Please complete ¥We have formed the opinion, as regards this company's initial situation immediately following
fegibly, preferably

in black type, or the date on which the assistance is proposed to be given, that there will be no ground on which it
bold black lettering

could then be found to be unable to pay its debts, (note 3}

{a) H/We have formed the opinion that this company will be able to pay its debts as they fall due
D i . - . .
T¢b'§|:;ea‘:,‘$2;,£?;t:r during the year immediately following that date] T {note 3)
(b) -p.p_"li-'l:—u-.'-‘.u.' J i

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

Declared at Fraswhtlds gmothaw; Dor ;!‘Lﬁl/(
lt,F Two_exmo! oMo
Combal  Hing Kemg IQM’;"
Day Month  Year

Declarants to sign below

ou b
{013 111]2lologe Inrematioats Lmiizd
before me KW (1 mm tf::;ng
MMWMWWWf Freshfields Bruckhaus Deringer
the Peace ora Solicitor having the powers conferred on
- v for Oaths, Hoog Kong SAR

Notes

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

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

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7 Sps Road, London SE16 300. 1999 Edition 5.99

Companies G155(6){b) Cog 155(6Hb}-3/3
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SCHEDULES
Financial Assistance Declaration

Form 155(6)(b)

Trillium Investments GP Limited (the Company)
(Company Number 03487308)

This document contains "Schedule 1", "Schedule 2" and "Schedule 3" referred to in
the attached statutory declaration.

SCHEDULE 1
The assistance will take the form of:

The financial assistance to be given by the Company's subsidiary, Mychand Central
LP Limited (the Subsidiary) for the purposes of reducing or discharging a liability
incurred for the purposes of the acquisition of shares in the Subsidiary’s holding
company, the Company (by Wind Drift Limited, Archoo/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited) will take
the form of the Subsidiary entering into an agreement with the Company pursuant to
which the Subsidiary will transfer its partnership interest in Trillium Investment
Limited Partnership (TILP) to the Company.

LX003779.51172+ M




SCHEDULE 2

The person who has acquired the shares is:

The person who has acquired the shares is:

1.

Mychand Limited
24 Bedford Row
London WCI1R 4HA.

W9/PPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

New Castle County

Delaware 19801

USA.

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channel Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newcastle County

Delaware 19801

USA.

LX003779.511/2+

Page 2




SCHEDULE 3
The principal terms on which the assistance will be given:
The principal terms on which the assistance will be given are:

1. Transfer of partnership interest in TILP

By entering into an agreement with the Company to transfer its partnership
interest in TILP to the Company, the Subsidiary will:

(a)  assume an obligation to transfer its partnership interest in TILP either
for nominal consideration at book value or for larger consideration nearer to or

at market value which will or may result in a material reduction of net assets
(based on a market value test);

{b)  the consideration payable by the Company to the Subsidiary will or
may be left outstanding on intercompany loan account;

(¢)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not bear interest; and

(d) to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not be payable on demand.

LX003779.511/2+

Page 3




" PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers
1 Embankment Place
London WC2N 6RH
Telephone +44 (0) 20 7583 5000
+44 (03 20 7939 3000
Facsimile +44 (0) 20 7822 4652
The Directors
Trillium Invesiments GP Limited
Bastion House
140 London Wall
London Wall

EC2Y 6DN

3 November 2000

Dear Sirs

Auditors' report to the directors of Trillium Investments GP Limited pursnant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited ('the Company') dated 3 November 2000 in connection with the

proposal that the Company's subsidiary undertaking, Mychand Central LP Limited, should
give financial assistance for the acquisition of shares of the Company.

Basis of opinion

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

9 (@ waiertase (oge 2

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers i3 the successor partnétship to the UK firms of Price Waterhouse and Coopers & Lybrand The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankment Place, London WCZN 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SE1 98Y. Lists of the parmers’ names are available for inspection at those places.

Al parters in the associate partmerships are authorised to conduct business as agents of, and all contracts for services to clisms are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Instiure of Chartered Accountants in England and ‘Wales to carry on invesimient business.
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Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

193(6)b

For official use Company number

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies

{Address overleaf - Note 5) r - T - _}T T 03487308
______ 1
Name of company
R R S P P ——

* Trillium Investments GP Limited

¥WeT  Archon Group LP, of 85 Broad Street, New York NY10004 USA

Causeway Intemational Limited, Columbus Centre Building, Wickhams Cay, Road Town, Tortola P.O. Box 3444
British Virgin Islands.

Lord Brian Griffiths of 19 Chester Square, London §W1 9HS

James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Mychand Limited, of 24 Bedford Row, London WCI1R 4HA

Edward Michael Siskind of 61 Ledbury Road, Notting Hill, London W11 2AA

Tiger Finance Corporation, of P.Q. Box 124, Langtry House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Stuart Volpert, of 7 Stanley Crescent, London W11 2NB

Gavin Edward Reid Wilson, of 38 Upper Cheyne Row, London SW3 5Jj

James Robert Garman, of Flat 5, 56 Lexham Gardens, London W38 5[A

thecantedivectsrl{all the directors}d of the above company {hereinafter called "this company'} do
solemnly and sincerely declare that:

The business of this company is:

{c) something cther than the above

This company is [thelbg] holding company of*  Mychand Central LP Limited

which is

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

Presentor's name address and For official use I

reference (if any): General Section | Postroom
Freshfields Bruckhaus Deringer T
65 Fleet Street

London EC4Y 1HS

DX 23 LONDON/CHANCERY LANE

AR 10N
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bl

¥ (note 1)

write in
this margin

Please complete

legibly, ferabl
1 "A" Preference Share of £1 izgl;laZk?t;;:,r:r Y
"B" Preference Share of £1, 1 "C" Preference Share of £1, 1 "D" Preference Share of £/1, 1 Ordinary Share of £1 bold block lettering

he number and class of the shares acquired or to be acquired is:
‘he assistance is to be given to: inote 2)

. Whitehall Street Reeal Estate Limited Partnership IX, 85 Broad Street, New York, NY 10004, USA.
.. Mychand Limited, 24 Bedford Row, London WCI1R 4HA,

. Trillium Investments GP Limited, Bastion House, 140 London Wall, London EC2Y 5DN

he assistance will take the form of:

- - - - - -
See Schedule 1 attached.

. . . . *Del
fhe person who Masasaguirest][will acquirel* the shares is: E:pfzep?;te
See Schedule 2 attached.

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

i See Schedule 3 attached.

The amount (if any) by which the net assets of the company which is giving the assistance will be
reduced by giving RS ;o; in excess of £6.3 million.

The amount of cash to be transferred to the second person assisted is not in excess of £1.3 million.

i Cog 155(6HD2/3
The value of any asset to be transferred to the third person assisted is up to £6.3 million. ¢ l
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1is margin

lease complete
agibly, preferably
1 black type, or
10ld black lettering

“Delete either {a) or
{b} as approptiate

the date on which the assIStance IS 10 DE gIVEN 15 WItIn e1gnt WEEKs O LiE udle Luoieos

#We have formed the opinion, as regards this company's initial situation immediately following

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

{a) H/We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that datel T (note 3)

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

ST. HELIER,
Declared at ISLAND OF JERSEY,

Declarants to sign below
CHANNEL ISLANDS.

TR

Jonn  OreRCE
Day Month Year ON BewALE  OF
TMace. Fiuoace (0RP
on :
"SI PP -

before me- ’ ST FELICT

TEL: 01534 763571

A Commissioner for Qaths or Notary Pub‘ﬂ)r Justice of

the Peace or a Solicithr having the powers conferred on
a Commissioner for O

Notes

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

2 Insert full namels} 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 liahilities of the company are to be taken into account see
section 156(3) of the Companies Act 1985.

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiif CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7 Spa Road, Londen SE16 3QQ,

1999 Edition 5.99

Companies G155(6}(b} Cog 155(6Hb}-3/3




SCHEDULES
Financial Assistance Declaration

Form 155(6)(h)

Trillium Investments GP Limited (the Company)
{(Company Number 03487308)

This document contains "Schedule 1%, "Schedule 2" and “Schedule 3" referred to in
the attached statutory declaration.

SCHEDULE 1

The assistance will take the form of:

The financial assistance to be given by the Company's subsidiary, Mychand Ceniral
LP Limited (the Subsidiary) for the purposes of the acquisition of the Subsidiary’s
shares by the Company and for the purposes of the acquisition of shares in the
Subsidiary’s holding company, the Company (by, except in relation to 3. below, Wind
Drift Limited, Archon/PPM LLC, Mychand Limited, W9/PPM LLC, Shaftesbury
Real Estate Management Limited and by, in respect of 1., 2. and 3. below, Land
Securities Plc) will take the form of the Subsidiary:

1.

LX003773.351/13+

entering into a Pledge and Security Agreement, a Securities Account Control
Agreement and a Guaranty Agreement (each governed by New York law)
with the Old Partners (Wind Drift Limited, Archon/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited),

Mychand Central LP Limited and Whitehall Real Estate Limited Partnership
IX (Whitehall).

entering a into a loan agreement between itself and Mychand Limited (the
Intercompany Loan Agreement) pursuant to which the Subsidiary will be
required to make a loan to its economic parent, Mychand Limited.

entering into an agreement with the Company pursuant to which the

Subsidiary will transfer its partnership interest in Trillium Investment Limited
Partnership (TILP) to the Company.

M




SCHEDULE 2

The person who will acquire the shares is:

The person who will acquire the shares is:

1.

Mychand Limited
24 Bedford Row
London WCIR 4HA.

W9/PPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

New Castle County

Delaware 19801

USA.

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channel Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newcastle County

Delaware 19801

USA.

Land Securities Plc
5 Strand

London

WC2N 5AF

LX003773.351/13+

Page 2




SCHEDULE 3

The principal terms on which the assistance will be given:

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

1.

LX003773.351/13+

(a) Pledge and Security Agreement/Securities Account Control
Agreement

Pursuant to the Pledge and Security Agreement and the Securities Account
Control Agreement, the Subsidiary will grant security in favour of Whitehall
over the accounts to be opened with the Goldman Sachs brokerage in New
York in the name of the Company and all cash, properties and rights
transferred to or deposited in the accounts and all eamings, investments and
securities held in the accounts as security for the due and punctual
performance of the obligations of TILP (acting through the Company as
general partner of TILP) pursuant to the Promissory Demand to repay the
amount of the loan advanced by Whitehall to TILP (acting through the
Company as general partner of TILP) including the payment of all principal
and interest and premium owed thereunder.

(b) Guaranty Agreements

Pursuant to the Guaranty Agreement, the Subsidiary will guarantee in favour
of Whitehall the due and punctual performance of the obligations of TILP
(acting through the Company as general partner of TILP) pursuant to the
Promissory Demand to repay the amount of the loan advanced by Whitehall to
TILP (acting through the Company as general partner of TILP) including the
payment of all principal and interest and premium owed thereunder.

Intercompany Loan Agreement

By making a loan to Mychand Limited pursuant to the Intercompany Loan
Agreement, the Subsidiary will:

(a}  make a loan to Mychand Limited for an amount of up to;
(b)  the loan will bear no interest; and

(c) the loan will be repayable by Mychand Limited on demand.
Transfer of partnership interest in TILP

By entering into an agreement with the Company to transfer its partnership
interest in TILP to the Company, the Subsidiary will:

(a) assume an obligation to transfer its partnership interest in TILP either
for nominal consideration at book value or for larger consideration nearer to or

Page 3




at market value which will or may result in a material reduction of net assets
(based on a market value test);

(b)  the consideration payable by the Company to the Subsidiary will or
may be left outstanding on intercompany loan account;

(c¢)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not bear interest; and

(d)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not be payable on demand.

LX003773351/13+ Page 4
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PRICEAATERHOUSE(COPERS @

PricewaterhouseCoopers
1 Embankment Place

London WC2N 6RH
Telephone +44 (0) 20 7583 5000
+44 (0 20 7939 3000

Facsimile +44 (0) 20 7822 4652

The Directors

Trillium Investments GP Limited

Bastion House

140 London Wall

London Wall

EC2Y 6DN

3 November 2000

Dear Sirs

Auditors' report to the directors of Trillium Investments GP Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited {"the Company') dated 3 November 2000 in connection with the

proposal that the Company should give financial assistance for the acquisition of shares of
the Company.

Basis of opinion

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

[D«’ a3 L dertosse Cﬁ.(;;f&"’z .

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers is the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is | Embankment Place, Lendon WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Tewers, 32
London Bridge Street, London SE1 $SY. Lists of the partners' names are available for inspection at those piaces.

All pactners in the associare partneeships are authorised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Institute of Chartered Accountants in England and Wales to carry on investment business.




Oyez Declaration by the directors
CHFPOA1 of a holding company in
relation to assistance for the

acquisition of shares

>fease do not Pursuant to section 155(6) of the Companies Act 1985
write in

this margin

To the Registrar of Companies For official use Company number
Please complete  (Address overleaf - Note 5) CTTTT
legibly, preferably

| 03487308
in black type, or 1 ! |
bold block lettering Name of company

*|nsert full name #* Trillium Investments GP Limited
of company

Note
Please read the

notes on page 3 #WeT  Archon Group LP, of 85 Broad Street, New York NY 10004 USA
before completing

this form Cauwseway International Limited, Columbus Centre Building, Wickhams Cay, Road Town, Tortola P.O. Box
3444 British Virgin Islands.

TL";:;Z;?Z‘S';‘OS; and [ ord Brian Griffiths of 19 Chester Square, London SW1 9HS

the directors James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Mychand Limited, of 24 Bedford Row, London WCI1R 4HA
Edward Michael Siskind of 61 Ledbury Road, Nowing Hill, London W11 2AA
Tiger Finance Corporation, of P.O. Box 124, Langtry House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Seuart Volpert, of 7 Stanley Crescent, London W11 2INB
Gavin Edward Reid Wilson, of 38 Upper Cheyne Row, London SW3 5]
James Robert Garman, of Flat 5, 56 Lexhamn Gardens, London W8 5JA

8pelete as

fthesaledirector][all the directors] 3of the above company thereinafter called 'this company') do
appropriate

solemnly and sincerely declare that:

The business of this company is:

Delete whichever  {aidiatetadrecogriseddraniditicerseddnstitutionkinithirthexneaningaktheBankinghct:i@RIxt
is inappropriate tktha isq et ranEeEom . A 1382 trEatRy
aisurantehusinassdnsheddnitedSingdamt
{c) something other than the above

This company is [thel{a] holding company of* Mychand Central LP Limited

which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companylf

whecholdingsampanyaithioomzanyxls

Presentor's name address and For official use —I
reference (if any): General Section

Freshfields Bruckhaus Deringer

65 Fleet Street

London EC4Y 1HS

DX 23 LONDON/CHANCERY LANE

KB1556B |
LOg LBBIOADS- 118
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he assistance is tor the purpose Of | TAKARLHISRION FEAUCING OF UISCNATYINg @ HaLiy 1HoUurigu  Figsss au nog

or the purpose of that acquisition].* (note 1) ;’;EZ?,,‘;‘rgin

Please complete

. . . legibly, preferabl
he number and class of the shares acquired or to be acquired is: 1 "A" Preference Share of {1, I:ﬁ,,azk':;;:, r:, Y

"B" Preference Share of £1, 1 "C" Preference Share of £1, 1 "ID" Preference Share of £1, 1 Ordinary Share of £1 bold block lettering

‘he assistance is 1o be given to: (note 2)
‘rillium Investments GP Limited

lastion House

40 London Wall

.ondon EC2Y 5DN

‘he assistance will take the form of:

See Schedule 1 attached.

. . . - *Delet
r_he person who [has acquired fwitkaeguire}* the shares is: a:p?:p?;te
See Schedule 2 attached.

“he principal terms on which the assistance will be given are:
- A M

See Schedule 3 attached,

T'he amount (if any) by which the net assets of the company which is giving the assistance will be
reduced by iving it is ot in excess of £6.3 million

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

. . - . S D}-Lf S
The value of any asset to be transferred to the person assisted is £  up to £6.3 million 0B Temion

r




'f::?n'd” not The date on which the assistance Is 10 D€ gIVEN IS within €1ght Weeks Of the GaLe tereu
1Is margin

lease comiplete Y¥We have formed the opinion, as regards this company's initial situation immediately following
igibly, preferably

1 biack type, or the date on which the assistance is proposed to be given, that there will be no ground on which it
old block [ettering .

could then be found to be unable to pay its debts. {note 3}

(a) H/We have formed the opinion that this company will be able to pay its debts as they fall due
?g}':;";;':,':g[,ﬁ?a’tgr during the year immediately foHowmg that date] T (note 3)

And ¥we make this sclemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

, ST. HELIER, .
Depla red at ISLAND OF JERSEY, Declarants to sign below
CHANNEL ISLANDS.
)
“Day Month  Year S Preece |

~ O HRLF OF
on OSB! 0 P

Tece Fidance core,

before me v &\//:EO_F“’VQH o (\OH\I“MAU.

MO D\
_— . . EASY

A Commissioner for OAths or Notary Public or ﬁ‘u’s?tlce of . Shru

the Peace or a Solicithr having the powers conferred on

a Commissioner for Qaths,

-0 "34 ?56083

Notes

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

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

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

4 The auditors' repart required by section 156(4} of the Companies Act 1985 must be annexed to
this form,

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

W EH1 2EB

Oye 7 7 Spa Road, London SE16 30Q. 1999 Edition 5.98

Companies G155{6}{b) Cog 155(6)(b)-3/3
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SCHEDULES
Financial Assistance Declaration
Form 155(6)(b)

Trillium Investments GP Limited (the Company)
(Company Number 03487308)

This document contains "Schedule 1", "Schedule 2" and "Schedule 3" referred to in
the attached statutory declaration.

SCHEDULE 1
The assistance will take the form of:

The financial assistance to be given by the Company's subsidiary, Mychand Central
LP Limited (the Subsidiary) for the purposes of reducing or discharging a liability
incurred for the purposes of the acquisition of shares in the Subsidiary’s holding
company, the Company (by Wind Drift Limited, Archon/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited) will take
the form of the Subsidiary entering into an agreement with the Company pursuant to
which the Subsidiary will transfer its partnership interest in Trillium Investment
Limited Partnership (TILP) to the Company.

LX003779.511/2+

M




SCHEDULE 2

The person who has acquired the shares is:

The person who has acquired the shares is:

1.

Mychand Limited
24 Bedford Row
London WCI1R 4HA.

W9/PPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

New Castle County

Delaware 19801

USA.

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channel Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newcastle County

Delaware 19801

USA.

LX003779.511/2+

Page 2




SCHEDULE 3

The principal terms on which the assistance will be given:

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

1.

LX003779.511/2+

Transfer of partnership interest in TILP

By entering into an agreement with the Company to transfer its partnership
interest in TILP to the Company, the Subsidiary will:

(a) assume an obligation to transfer its partnership interest in TILP either
for nominal consideration at book value or for larger consideration nearer to or
at market value which will or may result in a material reduction of net assets
(based on a market value test);

(b)  the consideration payable by the Company to the Subsidiary will or
may be left outstanding on intercompany loan account;

(¢)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not bear interest; and

(d) to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not be payable on demand.

Page 3




. PRICAAATERHOUSE(QOPERS

PricewaterhouseCoopers
1 Embankment Place

London WC2N 6RH
Telephone +44 (0) 20 7583 5000
+44 {0) 20 7939 3000
_ Facsimile +44 (0) 20 7822 4652
The Directors
Trillium Investments GP Limited
Bastion House
140 London Wall
London Wall
EC2Y 6DN
3 November 2000
Dear Sirs

Auditors' report to the directors of Trillium Investments GP Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited ('the Company”) dated 3 November 2000 in connection with the

proposal that the Company should give financial assistance for the acquisition of shares of
the Company.

Basis of opinion

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

;)r i asatertos se C;:c:f&’:g :

PricewaterhouseCoopets
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers is the successor partnership to the UK firms of Price Watethouse and Coopets & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate partmerships, and of Coopers & Lybrand, is 1 Embonkment Place, Londen WC2ZN 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
Londot Bridge Street, London SE[ $8Y. Lists of the parners’ names are avajlable for inspection at those places.

All parttiers in the associate partnerships are authorised 1o conduct husitvess as agents of, and all contracts for services to clients ar¢ with, PricewaterhouscCoopers.
PricewaterhouseCoopers it authorised by the Institute of Chartered A in Bngland and Wales ta carey on investment business.
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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

For official use Company number
{Address overleaf - Note 5}

a— — T
: T : | | 03487308
Name of company =77

¥ Trillium Investments GP Limited

¥WeT  Acchon Group LP, of 85 Broad Street, New York NY 10004 USA

Causeway [nternational Limited, Columbus Centre Building, Wickhams Cay, Road Town, Tortola P.O. Box
3444 British Virgin Islands.

Lord Brian Griffiths of 19 Chester Square, London SW1 SHS

James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Mychand Limited, of 24 Bedford Row, Londen WC1R. 4HA

Edward Michael Siskind of 61 Ledbury Rooad, Notting Hill, London W11 2AA

Tiger Finance Corporation, of P.O. Box 124, Langtry House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Stuart Volpert, of 7 Stanley Crescent, London W11 2NB

Gavin Edward Reid Wilsen, of 38 Upper Cheyne Riow, London SW3 5]]
James Robert Garman, of Flat 5, 56 Lexham Gardens, London W8 3JA

fthexsaiditactoti[all the directors] 8of the above company (hereinafter calied 'this company') do

solemnly and sincerely declare that:

The business of this company is:

takthaketadrecogrisedhankiiticerseddnstitutionkimthit thexneaningaf thexBankirgActd829xF

fskthatofacparsorauthonsedudensestion Sooobak thednsmranee:Sempantesddct: IS8 tog xR
D iRsyraReeBusinesstthaddnited Kingdamt

{c) something other than the above t

This company is [thellal holding company of*  Mychand Central LP Limited
which is
proposing to give financial assistance in connection with the acquisition of shares

in [this companyll

$herholdingsempanyxalthiscompany-s

Presentor's name address and For official use
reference (if any):

Freshfields Bruckhaus Deringer

65 Fleet Street

London EC4Y 1HS

DX 23 LONDON/CHANCERY LANE

General Section

KB1556B UUTIFANIED MUUYE TN




The assistance is for the purpose of [thateeguisittond{reducing or discharging a liability incurred  Please do not
for the purpose of that acquisition].* {note 1) m:?;rgin

Please complete

legibly, preferabl
1 "A" Preference Share of £1, in%:laZkI:ype, or Y

1 "B" Preference Share of £1, 1 "C" Preference Share of £1, 1 "D" Preference Share of £1, 1 Ordinary Share of £1 bold block lettering

The number and class of the shares acquired or to be acquired is:

The assistance is to be given to: (note 2}

Trillium Investrments GP Limited
Bastion House

140 London Wall

London EC2Y 5DN

The assistance will take the form of:

S —

See Schedule 1 attached.

. . . - *Del
The person who [has acquired fwitkacguize}* the shares is: a:;fpf;te
See Schedule 2 attached.

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

See Schedule 3 attached.

The amount {if any) by which the net assets of the company which is giving the assistance will be
reduced by giving It is 1ot in excess of £6.3 million

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

. . iaqs Cog 155(6Mb)-2,
The value of any asset to be transferred to the person assisted is£  up to £6.3 million 09 155(8Mb)-2/3




P'e_':‘s‘? do not The date on which the assistance is to be given is within eight weeks of the date hereof
wrie In
this margin

Please complete ¥We have formed the opinion, as ragards this company’s initial situation immediately following
legibly, preferably ] ) .

in black type, or the date on which the assistance is proposed to be given, that there will be no ground on which it
bold block lettering

could then be found to be unable to pay its debts. {(note 3)

(a) H/We have formed the opinion that this company will he able to pay its debts as they fall due
T Deiete either {a)} or

(b} as appropriate during the year immediately following that date] T (note 3}

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

Declared at [ & Feer WC/-ET’ Len Do Declarants to sign below
ECay 1HS
Day Month Year

n |82 W2 1C

before me /M

A Commissioner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

Notes

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

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

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7 spaRoad, London SE16 30Q. 1999 Edition 5.99

Companies G155(6}(b) Cog 155(6)(b}-3/3
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SCHEDULES
Financial Assistance Declaration

Form 155(6)(b)

Tritlium Investments GP Limited (the Company)
(Company Number 03487308)

This document contains "Schedule 1", "Schedule 2" and "Schedule 3" referred to in
the attached statutory declaration.

SCHEDULE 1
The assistance will take the form of:

The financial assistance to be given by the Company's subsidiary, Mychand Central
LP Limited (the Subsidiary) for the purposes of reducing or discharging a liability
incurred for the purposes of the acquisition of shares in the Subsidiary’s holding
company, the Company (by Wind Drift Limited, Archon/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited) will take
the form of the Subsidiary entering into an agreement with the Company pursuant to

which the Subsidiary will transfer its partnership interest in Trillium Investment
Limited Partnership (T7LP) to the Company.

LX003779.511/2+ M




SCHEDULE 2

The person who has acquired the shares is:

The person who has acquired the shares is:

1.

Mychand Limited
24 Bedford Row
London WCI1R 4HA.

W9/PPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

New Castle County

Delaware 19801

USA.

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channel Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newcastle County

Delaware 19801

USA.

LX003779.511/2+
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SCHEDULE 3

The principal terms on which the assistance will be given:

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

1.

LX003779.511/2+

Transfer of partnership interest in TILP

By entering into an agreement with the Company to transfer its partnership
interest in TILP to the Company, the Subsidiary will:

(a) assume an obligation to transfer its partnership interest in TILP either
for nominal consideration at book value or for larger consideration nearer to or

at market value which will or may result in a material reduction of net assets
(based on a market value test);

(b)  the consideration payable by the Company to the Subsidiary will or
may be left outstanding on intercompany loan account;

(© to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not bear interest; and

(d)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not be payable on demand.

Page 3




PRCEWATRHOUSE(COPERS

PricewaterhouseCoopers
1 Embankment Place
Lendon WC2N 6RH
Telephone +44 (1) 20 7583 5000
+A4 (0 20 7939 3000
Facsimile +44 (0) 20 7822 4652
The Directors
Trillium Investments GP Limited
Bastion House
140 London Wall
London Wall

EC2Y 6DN

3 November 2000

Dear Sirs

Auditors’ report to the directors of Trillium Investments GP Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited (‘the Company') dated 3 November 2000 in connection with the

proposal that the Company should give financial assistance for the acquisition of shares of
the Company.

Basis of opinion

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

‘9,-{, @ Lrac }-e/-t/CUS&CIﬁECﬁ .
PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

PricewaterbouseCoopers is the surcessor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand The principal place of business of PricewaterhouseCoopers and its
agsociate parmerships, and of Coopers & Lybrand, is 1 Embankment Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SE1 95Y. Lists of the parmers' naies are available for inspection 2t those places.

All parters in the agsociate partnerships are authorised ta conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoapers is authorised by the Institute of Chartered Accoustants in England and Wales to carry on investment business.
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*insert full name
of company

Mote

Please read the
notes on page 3
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this form
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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 For official use Company number
(Address averleaf - Note 5} r=T-7T- —I 03487308

| i |

Narne of company

* Tollium Investments GP Limited

¥Wel  Archon Group LP, of 85 Broad Street, New York NY10004 USA

Causeway International Limited, Columbus Centre Building, Wickhams Cay, Road Town, Tortola P.O. Box 3444
British Virgin Islands.

Lord Brian Griffiths of 19 Chester Square, London SW1 9HS

James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Mychand Limited, of 24 Bedford Row, London WC1R 4HA

Edward Michael Siskind of 61 Ledbury Road, Notting Hill, London W11 2AA

Tiger Finance Corporation, of P.O. Box 124, Langtry House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Stuart Volpert, of 7 Stanley Crescent, London W11 2NB

Gavin Edward Reid Wilson, of 38 Upper Cheyne Row, London SW3 5]

James Robert Garman, of Flat 5, 56 Lexham Gardens, iondon W8 5JA

lthesotesdivectar][all the directors]d of the above company thereinafter called 'this company'} do
solemnly and sincerely declare that:

The business of this company is:

(¢} something other than the above®

This company is [thelka] holding company of*  Mychand Central LP Limited

which is

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

Presentor's name address and For official use I
reference {if any): General Section

Freshfields Bruckhaus Deringer

65 Fleet Street

London EC4Y 1HS

DX 23 LONDON/CHANCERY LANE

YWINIF iy v em EETIIr P
AR100




The assistance is for the purpose of [that acquisition][ redueix

5 eniniiaRibiyctncoree Please do not
write in
¥ {note 1) i’

this margin

Please complete
legibly, preferabl
1 "A" Preference Share of £1 iﬁgma‘;'k':yp:,'i, Y
1 "B" Preference Share of £1, 1 "C" Preference Share of £1, 1 "D" Preference Share of £1, 1 Ordinary Share of £1 bold block lettering

The number and class of the shares acquired or to be acquired is:

The assistance is to be given to: (note 2)

1. Whitehall Street Real Estate Limited Partnership 1X, 85 Broad Street, New York, NY 10004, USA.
2. Mychand Limited, 24 Bedford Row, London WCIR 4HA,

3. Trillium Investments GP Limited, Bastion House, 140 London Wall, London EC2Y 5DN

The assistance will take the form of:

See Schedule 1 attached.

The person who thas:asguites]iwill acquire]* the shares is: g;‘!?:p?;te
See Schedule 2 attached.

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

See Schedule 3 attached.

The amount (if any} by which the net assets of the company which is giving the assistance wili be
reduced by giving it is not jn excess of £6.3 million.

The amount of cash to be transferred to the second person assisted is not in excess of £1.3 million.

. . A Cog 155(6}b)-2,
The value of any asset to be transferred to the third person assisted is up to £6.3 million. og 155(6)b}-2/3




Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

1 Delete either (a) or
{b} as appropriate

The date on which the assistance is to be given is within eight weeks of the date hereof

#We have formed the opinion, as regards this company's initial situation immediately following

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

{a) W/ We 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] T (note 3}

{b) Htisintendad-bocammencedtheawindingaupuoithbisaompanyaithind 2amnanthsoktiat-dates

N— ¢ pol . I - R s alebteinfulbuithi
2xmanthsakthesarmmereenmenixefthearindingsye] T (note 3)

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

Declared at é 5 H,GUT Smb(ﬂ" Len DOT\) Declarants to sign below
Ecay | HS

Day Meonth Year

on O|% “l 2|9|C’\C‘

before me /Lm

o

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

?
a Commissioner for Daths. (Z—, ’ZL\}r‘/?/
Notes .o :

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

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

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7 5pa Road, London SE16 300,

1999 Edition 5.99

Companies G155{6}{b) Cog 155(6)b)-373




SCHEDULES
Financial Assistance Declaration

Form 155(6)(b)

Trillium Investments GP Limited (the Company)
(Company Number 03487308)

This document contains "Schedule 1", "Schedule 2" and "Schedule 3" referred to in
the attached statutory declaration.

SCHEDULE 1

The assistance will take the form of:

The financial assistance to be given by the Company's subsidiary, Mychand Central
LP Limited (the Subsidiary) for the purposes of the acquisition of the Subsidiary’s
shares by the Company and for the purposes of the acquisition of shares in the
Subsidiary’s holding company, the Company (by, except in relation to 3. below, Wind
Drift Limited, Archon/PPM LLC, Mychand Limited, W9/PPM LLC, Shaftesbury
Real Estate Management Limited and by, in respect of 1., 2. and 3. below, Land
Securities Plc) will take the form of the Subsidiary:

1.

LX003773.351/13+

entering into a Pledge and Security Agreement, a Securities Account Control
Agreement and a Guaranty Agreement (each governed by New York law)
with the Old Partners (Wind Drift Limited, Archon/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited),

Mychand Central LP Limited and Whitehall Real Estate Limited Partnership
IX (Whitehall).

entering a into a loan agreement between itself and Mychand Limited (the
Intercompany Loan Agreement) pursuant to which the Subsidiary will be
required to make a loan to its economic parent, Mychand Limited.

entering into an agreement with the Company pursuant to which the

Subsidiary will transfer its partnership interest in Trillium Investment Limited
Partnership (TILP) to the Company.

M




SCHEDULE 2

The person who will acquire the shares is:

The person who will acquire the shares is:

1.

Mychand Limited
24 Bedford Row
London WCIR 4HA.,

WO/PPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

New Castle County

Delaware 19801

USA.

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channel Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newcastle County

Delaware 15801

USA.

Land Securities Plc
5 Strand

London

WC2N 5AF

LX003773.351/13+

Page 2




at market value which will or may result in a material reduction of net assets
(based on a market value test);

(b)  the consideration payable by the Company to the Subsidiary will or
may be left outstanding on intercompany loan account;

(c¢)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not bear interest; and

(d)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not be payable on demand.

LX003773.351/13+ Page 4




SCHEDULE 3

The principal terms on which the assistance will be given:

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

1.

LX003773.351/13+

(a) Pledge and Security Agreement/Securities Account Control
Agreement

Pursuant to the Pledge and Security Agreement and the Securities Account
Control Agreement, the Subsidiary will grant security in favour of Whitehall
over the accounts to be opened with the Goldman Sachs brokerage in New
York in the name of the Company and all cash, properties and rights
transferred to or deposited in the accounts and all earnings, investments and
securities held in the accounts as security for the due and punctual
performance of the obligations of TILP (acting through the Company as
general partner of TILP) pursuant to the Promissory Demand to repay the
amount of the loan advanced by Whitehall to TILP (acting through the
Company as general partner of TILP) including the payment of all principal
and interest and premium owed thereunder.

(b)  Guaranty Agreements

Pursuant to the Guaranty Agreement, the Subsidiary will guarantee in favour
of Whitehall the due and punctual performance of the obligations of TILP
(acting through the Company as general partner of TILP) pursuant to the
Promissory Demand to repay the amount of the loan advanced by Whitehall to
TILP (acting through the Company as general partner of TILP) including the
payment of all principal and interest and premium owed thereunder.

Intercompany Loan Agreement

By making a loan to Mychand Limited pursuant to the Intercompany Loan
Agreement, the Subsidiary will:

(a) make a loan to Mychand Limited for an amount of up to,
(b)  the loan will bear no interest; and

{c) the loan will be repayable by Mychand Limited on demand.
Transfer of partnership interest in TILP

By entering into an agreement with the Company to transfer its partnership
interest in TILP to the Company, the Subsidiary will:

(a) assume an obligation to transfer its partnership interest in TILP either
for nominal consideration at book value or for larger consideration nearer to or

Page 3




PRICEWATERHOUSE(QOPERS

PricewaterhonseCoopers
1 Embankment Place

London WO2ZN 6RH
Telephone +44 {0} 20 7583 5000
+44 (0) 207939 3000

Facsimile +44 (0) 20 7822 4652

The Directors

Trillium Investments GP Limited

Bastion House

140 London Wall

London Wall

EC2Y 6DN

3 November 2000

Dear Sirs

Auditors' report to the directors of Trillium Investments GP Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited ("the Company") dated 3 November 2000 in connection with the

proposal that the Company's subsidiary undertaking, Mychand Central LP Limited, should
give financial assistance for the acquisition of shares of the Company.

Basis of opinion

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

rice e bewse Cacpess .

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers is the successor parmership to the UK firms of Price Waterhouse and Coopers & Lybrand The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankment Place, Londen WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SEL 98Y . Lists of the partaers’ names are available for inspection at thase places.

All partners in the associate partnerships are avthorised to conduct business as Agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Institute of Chartered Acsountants in England and Wales ta carry on investment business,
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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

{996)b

To the Registrar of Companies For official use Company number
{Address averleaf - Note 5) T TT T

I | | i 03487308
Name of company 7777

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

* Trillium Investments GP Limited

¥Wel  Archon Group LP, of 85 Broad Streee, New York NY 10004 USA

Causeway International Limited, Columbus Centre Building, Wickhams Cay, Road Town, Tortola P.O. Box
3444 Brinsh Virgin Islands.

Lord Brian Griffiths of 19 Chester Square, London SW1 9HS

James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Mychand Limited, of 24 Bedford Row, London WC1R 4HA

Edward Michael Siskind of 61 Ledbury Rioad, Notting Hill, London W11 2AA

Tiger Finance Corporation, of P.O. Box 124, Langury House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Stuart Volpert, of 7 Stanley Crescent, London W11 2NB

Gavin Edward Reid Wilson, of 38 Upper Cheyne Roow, London SW3 5]
James Roobert. Garman, of Flat 5, 56 Lexharmn Gardens, London W8 5]A

ithexsmlecdirector]all the directors] %of the above company (hereinafter called 'this company') do

solemnly and sincerely declare that:

The business of this company is:

e thatatedrecogriseck benkiilicenseddnstitutionkamithinkthexmsaningokiheBankingactdd39x

ik thatobaopersor:anthorisssamdenseetion Saorobathednesaranse@ampeantiesshchdER 2 toce arrx
axiRsuraRRRusinasstRhaddniteddtingdam T

(c) something other than the above ¥

This company is [thellal holding company of* Mychand Central LP Limited

which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companyll

Shecholcingsampanyss this-comnpanyds

reference (if any):

Presentar's name address and For afficial use
General Section Post room

Freshfields Bruckhaus Deringer L —
65 Fleet Street

London EC4Y 1HS
DX 23 LONDON/CHANCERY LANE

KB1556B




The assistance is for the purpose of [thataeguisittonnlf reducing or discharging a liability incurred

Please do not

for the purpose of that acquisition].* (note 1) mg?,::rgin
Please complete
. L legibly, preferab}
The number and class of the shares acquired or to be acquired is: 1 "A" Preference Share of £1, i:“,;,,zk';;p:,’:‘,, v

1 "B" Preference Share of £1, 1 "C" Preference Share of {1, 1 "ID" Preference Share of £1, 1 Ordinary Share of £1 bold block lettering

The assistance is to be given to: {note 2)
Trillium Investments GP Limited

Bastion House

140 London Wall

London EC2Y 5DN

The assistance will take the form of:

.~ "
See Schedule 1 attached.

A —— —
The person who |has acquiredibsitkaeguired* the shares is: E::ﬁ;epf;te
See Schedule 2 attached.

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

See Schedule 3 attached.

The amount {if any} by which the net assets of the company which is giving the assistance will he
reduced by giving it is 5t in excess of £6.3 million

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

. . Cog 155(8){b)-2/3
The value of any asset to be transferred to the person assisted is £  up 10 ,£6.3 million 00 155(6Kb0)




Please do not
write in
this margin

Please compiete
tagibly, preferably
in black type, or
bold block lettering

TDelete either {a) or
{b) as appropriate

The date on which the assistance is to be given i$ within eight weeks of the date hereof

#We have formed the opinion, as regards this company's initial situation immediately following

the date on which the assistance is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts. {note 3}

{a) §/We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3)

And ¥#we make this solemn declaration conscientious!y believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

Declared at 172014 Declarants to sign below

£ /M

Day Month Year

on |o lS i ’? ilo o 1o

beforeme Vwveis NAdol dely GUERANT e A Asg -

o NATAIRE |
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 dischargin
section 152(3) of the Companies Act 1985. '

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

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

(OyE&z 7 Spa Road, London $E16 300,

1999 Edition 5.99
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SCHEDULES
Financial Assistance Declaration
Form 155(6)(b)

Trillium Investments GP Limited (the Company)
(Company Number 03487308)

This document contains "Schedule 1", "Schedule 2" and "Schedule 3" referred to in
the attached statutory declaration.

SCHEDULE 1
The assistance will take the form of:

The financial assistance to be given by the Company's subsidiary, Mychand Central
LP Limited (the Subsidiary) for the purposes of the acquisition of the Subsidiary’s
shares by the Company and for the purposes of the acquisition of shares in the
Subsidiary’s holding company, the Company (by, except in relation to 3. below, Wind
Drift Limited, Archon/PPM LLC, Mychand Limited, W9/PPM LLC, Shaftesbury
Real Estate Management Limited and by, in respect of 1., 2. and 3. below, Land
Securities Plc) will take the form of the Subsidiary:

1. entering into a Pledge and Security Agreement, a Securities Account Control
Agreement and a Guaranty Agreement (each governed by New York law)
with the Old Partners (Wind Drift Limited, Archon/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited),

Mychand Central LP Limited and Whitehall Real Estate Limited Partnership
IX (Whitehall),

2. entering a into a loan agreement between itself and Mychand Limited (the
Intercompany Loan Agreement) pursuant to which the Subsidiary will be
required to make a loan to its economic parent, Mychand Limited.

3. entering into an agreement with the Company pursuant to which the

Subsidiary will transfer its partnership interest in Trillium Investment Limited
Partnership (TILP) to the Company.

LX003773.351/13+ IM




SCHEDULE 2

The person who will acquire the shares is:

The person who will acquire the shares is:

i

Mychand Limited
24 Bedford Row
London WCIR 4HA.

WOPPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

New Castle County

Delaware 19801

USA.

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channel Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newcastle County

Delaware 19801

USA.

Land Securities Plc
5 Strand

London

WC2N SAF

LX003773.351/13+

Page 2




SCHEDULE 3

The principal terms on which the assistance will be given:

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

1.

LX003773.351/13+

(a) Pledge and Security Agreement/Securities Account Control
Agreement

Pursuant to the Pledge and Security Agreement and the Securities Account
Control Agreement, the Subsidiary will grant security in favour of Whitehall
over the accounts to be opened with the Goldman Sachs brokerage in New
York in the name of the Company and all cash, properties and rights
transferred to or deposited in the accounts and all earnings, investments and
securities held in the accounts as security for the due and punctual
performance of the obligations of TILP (acting through the Company as
general partner of TILP) pursuant to the Promissory Demand to repay the
amount of the loan advanced by Whitehall to TILP (acting through the
Company as general partner of TILP) including the payment of all principal
and interest and premium owed thereunder.

(b)  Guaranty Agreements

Pursuant to the Guaranty Agreement, the Subsidiary will guarantee in favour
of Whitehall the due and punctual performance of the obligations of TILP
(acting through the Company as general partner of TILP) pursuant to the
Promissory Demand to repay the amount of the loan advanced by Whitehall to
TILP (acting through the Company as general pariner of TILP) including the
payment of all principal and interest and premium owed thereunder.

Intercompany Loan Agreement

By making a loan to Mychand Limited pursuant to the Intercompany Loan
Agreement, the Subsidiary will:

(a)  make a loan to Mychand Limited for an amount of up to;
(b) the loan will bear no interest; and

{©) the loan will be repayable by Mychand Limited on demand.
Transfer of partnership interest in TILP

By entering into an agreement with the Company to transfer its partnership
interest in TILP to the Company, the Subsidiary will:

(a) assume an obligation to transfer its partnership interest in TILP either
for nominal consideration at book value or for larger consideration nearer to or

Page 3




at market value which will or may result in a material reduction of net assets
(based on a market value test);

{(b)  the consideration payable by the Company to the Subsidiary will or
may be left outstanding on intercompany loan account;

() to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not bear interest; and

(d) to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not be payable on demand.

LX003773.351/13+ Page 4




PRICEAATERHOUSE(QOPERS

PricewaterhouseCoopers
I Embankment Place
Londor WC2N 6RH
Telephone +44 (D) 20 7583 5000
+44 (0) 20 7939 3000
Facsimile +44 {0) 20 7822 4652
The Directors
Trillium Investments GP Limited
Bastion House
140 London Wall
London Wall
BC2Y 6DN
3 November 2000
Dear Sirs

Auditors' report to the directors of Trillium Investments GP Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited (‘the Company*) dated 3 November 2000 in connection with the

proposal that the Company's subsidiary undertaking, Mychand Central LP Limited, should
give financial assistance for the acquisition of shares of the Company.

Basis of opinion

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

fP/I(.Q\)«Af{/ beasst C,L‘QL’S

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

PricewaterhouseCuopers is the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand The principal place of business of PricewaterhouseCoopers and jts
associate parmerships, and of Coopers & Lyvrand, is 1 Embankment Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Sowthwark Towers, 32
London Bridge Street, London SE1 9SY. Lists of the parmers’ namcs are svailable for inspection at those places.

All partners in the associate p hips are authotised to conduct business as agents of, and all contracts for services 10 clignts are with, PricewatechougeCoopers.
Pricewaterhousc(Coopers i authorised by the Institate of Chartered Accountants in England and Wales to cary on investment business.
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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 For official use Company number
(Address overleaf - Note 5) r—T—7T—~

| 03487308

Name of company T/

* Trillium Investments GP Limited

#Wel  Archon Group LP, of 85 Broad Street, New York INY 10004 USA

Causeway Intemational Limited, Columbus Centre Building, Wickhams Cay, Road Town, Tortola P.O. Box 3444
British Virgin Islands.

Lord Brian Griffiths of 19 Chester Square, London SW1 9HS

James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Mychand Limited, of 24 Bedford Row, London WCI1R 4HA

Edward Michael Siskind of 61 Ledbury Road, Notting Hill, London W11 2AA

Tiger Finance Corporation, of P.O. Box 124, Langtry House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Stuart Volpert, of 7 Stanley Crescent, London W11 2NB

Gavin Edward Reid Wilson, of 38 Upper Cheyne Row, London SW3 5]]
James Robert Garman, of Flat 5, 56 Lexham Gardens, London W8 §JA

fthe:aaiedivectar]all the directors]d of the above company {hereinafter called 'this company'} do
solemnly and sincerely declare that:

The business of this company is:

{c} something other than the above t

This company is [thelba) holding company of* Mychand Central LP Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in [this companyl]|

Presentor's name address and For official use j
reference (if any): Genera} Section =

Freshfields Bruckhaus Deringer

65 Fleet Street

London ECA4Y 1HS

DX 23 LONDON/CHANCERY LANE

AR100
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The number and class of the shares acquired or to be acquired is:

The assistance is to be given to: {(note 2)

1. Whitchall Street R.eal Estate Limited Partnesship IX, 85 Broad Street, New York, NY 10004, USA.
2. Mychand Limited, 24 Bedford Row, London WC1R 4HA.

3. Trillium Investments GP Limited, Bastion House, 140 London Wall, London EC2Y 5DN

The assistance will take the form of:

IR
See Schedule 1 attached.

. . . . *Del
The person who ixasanguiredt](will acquirel* the shares is: E;pﬁ?pf;‘e
See Schedule 2 attached.

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

See Schedule 3 attached.

The amount (if any) by which the net assets of the company which is giving the assistance will be
reduced by giving it is ot in excess of £6.3 million.

The amount of cash to be transferred to the second person assisted 1s not in excess of £1.3 million.

. . . C 55{6)b)-
The value of any asset to be transferred to the third person assisted is up to £6.3 million, C°079%®N0I2R3
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The date on which the assistance is to be given is within eight wecks of the date hereof

#We have formed the opinion, as regards this company's initial situation immediately following

the date on which the assistance is proposed to be given, that thers will be no ground on which it
could then be found to be unable to pay its debts. {note 3)

{a) H/We 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} T {(note 3)

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

Declared at 7 A A1S Declarants to sign belgw

Lo

Day Month Year

N O 8 R ESENENE

beforeme > pgc MANCT (e lu GUiRANTVMNALAAL

A Commissioner for Oaths or Notary Public or Justice of METAIRY

the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

Notes

1 For the meaning of "a person incurring a liability" and "reducing or discharging a liability"
section 152{3} of the Companies Act 1985.

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

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

4 The auditors’ report required by section 156{4} of the Companies Act 19856 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 Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7 $pa Road, London SE16 30Q. 1999 Edition 6.99

Companies G155(6)(b} Cog 155(6)(b)-3/3




SCHEDULES
Financial Assistance Declaration

Form 135(6)(a)

Trillium Investments GP Limited (the Company)

(Company Number 03487308)

This is the document “Schedule 17, “Schedule 2 and *“Schedule 3” referred to in the
attached statutory declaration.

SCHEDULE 1

The assistance will take the form of:

The financial assistance to be given by the Company for the purposes of the
acquisition of shares in the Company (by Wind Drift Limited, by Archon/PPM LLC,
by Mychand Limited, by W9/PPM LLC, by Shaftesbury Real Estate Management
Limited and by Land Securities Plc) will take the form of the Company:

L.

LX003777.975/6+

(a) entering into a Promissory Demand, a Pledge and Security Agreement,
a Securitics Account Control Agreement and a Guaranty Agreement (each

governed by New York law) with Whitehall Street Real Estate Limited
Partnership IX (Whitehall), and

(b) entering into a Pledge and Security Agreement, a Securities Account
Control Agreement and a Guaranty Agreement {each governed by New York
law) with the Old Partners (Wind Drift Limited, Archon/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited),
Mychand Central LP Limited and Whitehall.

repaying the loan to Whitehall on behalf of Trillium Investments Limited
Partnership (7ILP) in a personal capacity and not as general partner of TILP,

thereby becoming a creditor of TILP and making a loan to TILP in an amount
equal to the amount repaid to Whitehall.

EB




SCHEDULE 2

The person who will acquire the shares is:

The person who will acquire the shares is:

1.

Mychand Limited
24 Bedford Row
London WCIR 4HA.

WOPPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

Newcastle County

Delaware 19801

USA.

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channel Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newcastle County

Delaware 19801

USA.

Land Securities Plc
5 Strand

London

WC2N 5AF

LX003777.975/6+
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SCHEDULE 3

The principal terms on which the assistance will be given

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

1.

LX003777.975/6+

(a) Pledge and Security Agreements/Securities Account Control
Agreements

Pursuant to the Pledge and Security Agreements and the Securities Account
Control Agreements, the Company will grant security in favour of Whitehall
over the accounts to be opened with the Goldman Sachs brokerage in New
York in the name of the Company and all cash, properties and rights
transferred to or deposited in the accounts and all earnings, investments and
securities held in the accounts as security for the due and punctual
performance of the obligations of TILP (acting through the Company as
general partner of TILP) pursuant to the Promissory Demand to repay the
amount of the loan advanced by Whitehall to TILP (acting through the

Company as general partner of TILP) including the payment of all principal
and interest and premium owed thereunder.

(b)  Guaranty Agreements

Pursuant to the Guaranty Agreements, the Company will guarantee in favour
of Whitehall the due and punctual performance of the obligations of TILP
(acting through the Company as general partner of TILP) pursuant to the
Promissory Demand to repay the amount of the loan advanced by Whitehall to
TILP (acting through the Company as general partner of TILP) including the
payment of all principal and interest and premium owed thereunder.

Repayment of loan

By repaying the loan to Whitehall, becoming a creditor of TILP and thereby
making a loan to TILP, the Company will

(a) make a loan to TILP for an amount of up to £125 million (depending
on the exact amount which it repays to Whitehall on behalf of TILP);

(b)  the loan from the Company, acting in a personal capacity, to TILP will
bear no interest; and

(c) the loan from the Company, acting in a personal capacity, to TILP will
be repayable by TILP on demand.

Page 3




PRICEAATERHOUSE( QOPERS

PricewaterhouseCoopers
1 Embankment Place
London WC2N 6RH
Telephone +44 (0) 20 7583 5000
+44 {0) 20 7939 3000
Facsimile +44 {0) 20 7822 4652
The Directors
Trillium Investments GP Limited
Bastion House
140 London Wall
London Wall

EC2Y 6DN

3 November 2000

Dear Sirs

Auditors' report to the directors of Trillium Investments GP Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited ('the Company") dated 3 November 2000 in connection with the

proposal that the Company should give financial assistance for the acquisition of shares of
the Company.

Basis of opinion

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

P/( Le;bucﬂe/(wée(.wﬁt’/_’&

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

PricewaterhouseCoopers is the successer parmership 1o the UK finms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricowaterhouseCoopers and its
associale partnerships, and of Coopers & Lybrand, 13 | Embankment Flace, London WC2N 6RH. The principal ptace of busincss of Price Watethouse is Southwark Towers, 32
London Bridge Street, London SE1 95Y. Lists of the partners' names are available for inspection at those places.

All partners in the associate partnerships are guthorised to conduct business as agenu of, and ali contracts for services to clients are with, PricewaterhouscCoopers.
PricewaterhouseCoopers is auth d by the Institute of Chartcred A in & d and Wales 1o carry on investrent business.
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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

190(6)b

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5] e e

I 03487308

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

Name of company T

* Trillium Investments GP Limited

H#WeT Archon Group LP, of 85 Broad Street, New York NY 10004 USA

Causeway International Limited, Columbus Centre Building, Wickhams Cay, Road Town, Tortola P.O. Box 3444
British Virgin Islands.

Lord Brian Griffiths of 19 Chester Square, London SW1 9HS

James Lozier, of 3512 Crescent Avenue, Dallas, Texas 75205 USA

Mychand Limited, of 24 Bedford Row, London WCIR 4HA

Edward Michael Siskind of 61 Ledbury Road, Notting Hill, London W11 2AA

Tiger Finance Corporation, of P.O. Box 124, Langtry House, La Motte Street, St Helier, Jersey, Channel Islands
Barry Stuart Volpert, of 7 Stanley Crescent, London W11 2NB

Gavin Edward Reid Wilson, of 38 Upper Cheyne Row, London SW3 5]J

James Robert Garman, of Flat 5, 56 Lexham Gardens, London W8 5]JA

fthexsnteditectar}{all the directorsi$ of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that:

The business of this company is:

(c} something other than the above#

This company is [the]ba] holding company of* Mychand Central LP Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in [this companyl][

Presentor's name address and For offtcial use 1
reference (if anyl: General Section

Freshfields Bruckhaus Deringer

65 Fleet Street

London EC4Y 1HS
DX 23 LONDON/CHANCERY LANE

AR100 W e o




The assistance is for the purpose of [that acquisition][seduet

Please do not
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The number and class of the shares acquired or to be acquired is:

The assistance is to be given to: {note 2}

1. Whitehall Streec Real Estate Limited Partnership IX, 85 Broad Street, New York, NY 10004, USA.
2. Mychand Limited, 24 Bedford Row, London WC1R 4HA.,

3. Trillium Investments GP Limited, Bastion House, 140 London Wall, London EC2Y 5DN

The assistance will take the form of:

|

See Schedule 1 attached.

*
The person who Ihas:acguired][will acquire]* the shares is: 2::,?:,9;;‘&
See Schedule 2 attached.

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

See Schedule 3 attached.

The amount {if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis yo¢ in excess of £6.3 million.

The amount of cash to be transferred to the second person assisted is not in excess of £1.3 million.

. . Cog 155(6)(bl-2/3
The value of any asset to be transferred to the third person assisted is up to £6.3 million, °a
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The date on which the assistance is to be given is within eight weeks of the date hereof

#We have formed the opinion, as regards this company’s initial situation immediately following

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

(a) 4/We 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]l T (note 3)

And ¥/we make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

Declared at ~ Blesnor Fong Declarants to sign below
bl dimenr Sacias Sohcltor i
5@{\: Cintimg Kong (eubes Frcshﬁelds Bruckhaus Deringer
mg Day onth Year Hong Kong SAR
on 1903 2] 0 o]0

before me W W
A—GQWW&M&#MFN@!&W

Notes

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

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

3 Contingent and prospective liabilities of the company are to he taken into account see
section 156{3) of the Companies Act 1985.

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7 Spa Road, Landon SE16 30Q.

1999 Edition 5.99

Companies G155(6)(b) Cog 155(6)(b)-3/3




SCHEDULES
Financial Assistance Declaration

Form 135(6)(b)

Trillium Investments GP Limited (the Company)
(Company Number 03487308)

This document contains "Schedule 1", "Schedule 2" and "Schedule 3" referred to in
the attached statutory declaration.

SCHEDULE 1

The assistance will take the form of:

The financial assistance to be given by the Company's subsidiary, Mychand Central
LP Limited (the Subsidiary) for the purposes of the acquisition of the Subsidiary’s
shares by the Company and for the purposes of the acquisition of shares in the
Subsidiary’s holding company, the Company (by, except in relation to 3. below, Wind
Drift Limited, Archon/PPM LLC, Mychand Limited, W9/PPM LLC, Shaftesbury
Real Estate Management Limited and by, in respect of 1., 2. and 3. below, Land
Securities Ple) will take the form of the Subsidiary:

1.

entering into a Pledge and Security Agreement, a Securities Account Control
Agreement and a Guaranty Agreement (each governed by New York law)
with the Old Partners (Wind Drift Limited, Archon/PPM LLC, Mychand
Limited, W9/PPM LLC and Shaftesbury Real Estate Management Limited),

Mychand Central LP Limited and Whitehall Real Estate Limited Partnership
IX (Whitehall).

entering a into a loan agreement between itself and Mychand Limited (the
Intercompany Loan Agreement) pursuant to which the Subsidiary will be
required to make a loan to its economic parent, Mychand Limited.

entering into an agreement with the Company pursuant to which the
Subsidiary will transfer its partnership interest in Trillium Investment Limited
Partnership (TILP) to the Company.

LX003773.351/13+
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SCHEDULE 2

The person who will acquire the shares is:

The person who will acquire the shares is:

1.

Mychand Limited
24 Bedford Row
London WCI1R 4HA.

WO/PPM LLC,

The Corporation Trust Company
1209 Orange Street

Wilmington

New Castle County

Delaware 19801

USA.

Shaftesbury Real Estate Management Limited
PO Box 124

Langtry House

La Motte Street

St. Helier

Jersey

Channel Islands.

Wind Drift Limited
TrustNet Chambers
PO Box 3444

Road Town

Tortola

British Virgin Islands.

Archon/PPM LLC

The Corporation Trust Company
1209 Orange Street

Wilmington

Newecastle County

Delaware 19801

USA,

Land Securities Plc
5 Strand

London

WC2N SAF

1LX003773.351/13+
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SCHEDULE 3

The principal terms on which the assistance will be given:

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

1. (a) Pledge and Security Agreement/Securities Account Control
Agreement

Pursuant to the Pledge and Security Agreement and the Securities Account
Control Agreement, the Subsidiary will grant security in favour of Whitehall
over the accounts to be opened with the Goldman Sachs brokerage in New
York in the name of the Company and all cash, properties and rights
transferred to or deposited in the accounts and all earnings, investments and
securities held in the accounts as security for the due and punctual
performance of the obligations of TILP (acting through the Company as
general partner of TILP) pursuant to the Promissory Demand to repay the
amount of the loan advanced by Whitehall to TILP (acting through the
Company as general partner of TILP) including the payment of all principal
and interest and premium owed thereunder.

(b)  Guaranty Agreements

Pursuant to the Guaranty Agreement, the Subsidiary will gnarantee in favour
of Whitchall the due and punctual performance of the obligations of TILP
{acting through the Company as general partner of TILP) pursuant to the
Promissory Demand to repay the amount of the loan advanced by Whitehall to
TILP (acting through the Company as general partner of TILP) including the
payment of all principal and interest and premium owed thereunder.

P Intercompany Loan Agreement

By making a loan to Mychand Limited pursuant to the Intercompany Loan
Agreement, the Subsidiary will:

(a)  make aloan to Mychand Limited for an amount of up to;

(b)  the loan will bear no interest; and

(¢}  the loan will be repayable by Mychand Limited on demand.
3. Transfer of partnership interest in TILP

By entering into an agreement with the Company to transfer its partnership
interest in TILP to the Company, the Subsidiary will:

(a) assume an obligation to transfer its partnership interest in TILP either
for nominal consideration at book value or for larger consideration nearer to or

LX003773.351/13+ Page 3




at market value which will or may result in a material reduction of net assets
(based on a market value test);

(b)  the consideration payable by the Company to the Subsidiary will or
may be left outstanding on intercompany loan account;

() to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not bear interest; and

(d)  to the extent that the consideration payable is left outstanding on
intercompany loan account, it will not or may not be payable on demand.

LX003773 351/13+ Page 4




. PrICEMATERHOUSE(QOPERS

PricewaterheuseCoopers
1 Embankment Place

London WC2N 6RH
Telephone +44 (0) 20 7583 5600
+44 () 20 7939 3000

Facsitrile +44 (0) 20 7822 4652

The Directors

Trillium Investments GP Limited

Bastion House

140 London Wall

London Wall

EC2Y 6DN

3 November 2000

Dear Sirs

Auditors' report to the directors of Trillium Investments GP Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Trillium
Investments GP Limited ('the Company') dated 3 November 2000 in connection with the

proposal that the Company should give financial assistance for the acquisition of shares of
the Company.

Basis of opinion

We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

/ .
P/ |LQLuc'i?CfLLC*dé((.L‘IT;E)S .

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors

Pricewaterhous¢Coopers is the successor partnership to the UK figns of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is | Embankment Place, Lendon WC2N 6RH. The principal piace of business of Price Waterhouse is Southwark Towers, 32
Laondon Bridge Street, London SE1 68Y. Lists of the pariners’ names are available for inspection at those places.

All partners in the associate partnerships are suthorised 10 conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Institute of Chartered Accountants in England and Wales to carry on investment business.




