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- m=mmThe-company-isfyielfa] holding company of Spirit Managed Inns Limited (the "Subsidiary”) .- =« -
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COMPANIES FORM No. 155(6)b

Declaration by the directors

relation to assistance for the

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

To the Registrar of Companies For official use  Company number

99(6)h

04271973

Name of company

+Spirit Managed Holdings Limited .

/We @ Robert James McPDonald of 46 Wentworth Drive, Lichfield, WS14 9HN;

. Neil David Preston of 57 Postern Road, Tatenhill, Burton-on-Trent, DE13 9SJ; and

Giles Alexander Thorley of Charlton Manor, Ashiey Road, Charlton Kings, Cheltenham, GL52 6NS

hexestarairesiogifall the directors]t of the above company (herginafter called ‘this company’) do

solemnly and sincerely declare that:

The business of the company is:

(a) HEbOXk K EROORIEE oA KIRTRACNNS MW KW IR X TR KSR RSN RRIY X70X

(D) XTDOK XREXSRIX A R NSEK R ERCHOMBOK A0 K RN X X RIXNPENES XE S923XmaKy on
- MIEAICXDUSROSK M X1 XIKieH KRGS

{c) something other than the above§

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

in MIEXEXNPENKX Spirit Group Holdings Limited

which is

the holding company of this company ]t

Presentor's name address and For official Use /"' -

reference (if any) : General Section (I gim g

Clifford Chance LLP

10 Upper Bank Street

London E14 51 L
COMPANIES HOUSE 03/03/2006
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‘The assistance is for the purpose of fikat RoauiXiti [[reducing or discharging a lability incurred for the Please do not

write in
nurpose of that acquisition].t {note 1) this margin

Please complete
The number and class of the shares acquired or to be acquired is: One hundred million (100,000,000} f-ﬁgé‘,i.”é;f,;‘;,’i’i?”’
) , bold block letterin

ordinary shares of £0.00001 each

The assistance is to be given to: (note 2)  Punch Taverns ple (company number 03752645) with

registered office at Jubilee House, Second Avenue, Burton-on-Trent, Staffordshire DE14 2WF; and
- Punchi-Taverns-{Redwood-Bidco) Trimited{company mumber-05622593) with registered office at Jubileg——~ == =rmmmor
.-House, Second .Avenue, Burton-on-Frent, Staffordshire DEI42WFE ...

The assistance will take the form of:

See Schedule 1

The person who [has acquired|NAERNIKA] T the shares is: t delete as
appropriate
Punch Taverns (Redwood Bidco) Limited (company number 05622593) with registered office at Jubilee

House, Second Avenue, Burton-on-Trent, Staffordshire DEI42WE. =~~~

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

See Schedule 2

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

Any amounts advanced from time to time
The amount of cash to be transferred to the person assisted is £ pursuant to the Intragroup Loan.

Tl uolo of 20y accat tn Wi tranaferred to the person assisted is ¢ il Bana 9 @
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‘ Please do not
write in
. this margin

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

Please complete X We have formed the opinion, as regards this company's initial situation immediately following the date on
ﬁﬁ-"éﬁ’a’{’,ﬁ;‘;’;’i‘,”” which the assistance is proposed to be given, that there will be no ground on which it could then be found
bold block lettering . .

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
* delete either (a) or

(b} as appropriate the year immediately following that date]* (note 3)

e e e ) R XK O KB T P NN M K N D, BN A NP M PSR DK B TN - -

. XEPEXCINSINEDKIOR NN X CORKAIN MWRIOR RINEXN HAFNIX HEOMSNXIKKINAG L X NETNIXOK e
XOTRTREREMERIOX KB WK NBUR X N RHE3)

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 Jubilee House, Second Avenue,
Burton-upon-Trent, Staffordshire DE14 2WE

Declarants to sign below

Dnra 2

Day Month Year Q
" ——,
o 1218 072]2]070]6 b/ ﬂ
before me it \ _\/\Q M
L ¥
l : Jugtice of
the Peace ot-a-SoficiteravingtiepowersconietredTm
: = tice of the Peace
Peter A. Gee Justice 0
NOTES
1 For the meaning of “a person incurring a 5 The address for companies registered in

liability” and “reducing or discharging a
liability” see section 152(3) of the Companies

England and Wales or Wales is:-

Act 1985. The Registrar of Companies
Companies House
2 Insert full name(s} and address(es) of the Crown Way
person(s) to whom assistance is io be given; if Cardiff
a recipient is a company the registered office CF14 302
address should be shown.
DX 33050 Cardiff

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)

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace

of the Companies Act 1885 must be annexed Edinburgh
to this form. EH1 2EB
DX 235 Edinburgh

or LP-4 Edinburgh 2



SPIRIT MANAGED HOLDINGS LIMITED (04271973)

Schedule 1 to Form 155(6)(b)

The assistance will take the form of:

The execution, delivery and performance by the Subsidiary of its obligations under:
(a) an accession agreement (the "Accession Agreement”) to:

6} the facility agreement dated 1 December 2005 as amended 4 January 2006
between, among others, Punch Taverns plc as original borrower (the
"Borrower"), certain other subsidiaries of Borrower as original guarantors,
Citigroup Global Markets Limited, The Royal Bank of Scotland plc and
Morgan Stanley & Co. International Limited as mandated lead arrangers and
The Royal Bank of Scotland plc as facility agent (the "Facility Agent") and
security agent (the "Security Agent") (the "Credit Agreement"); and

(ii) the intercreditor agreement dated 1 December 2005 as amended 4 January
2006 between, among others, the Borrower, Citibank N.A., London Branch,
The Royal Bank of Scotland plc and Morgan Stanley Bank International
Limited / Morgan Stanley Dean Wiiter Principal Funding, Inc. as bridge
lenders, the Facility Agent, the Security Agent and certain subsidiaries of the
Borrower as intercompany lenders (the "Intercreditor Agreement"),

to be dated on or about the date hereof between, among others, the Subsidiary,
Borrower, certain other subsidiaries of Borrower and the Facility Agent;

(b)  an intragroup loan agreement (the "Intragroup Loan Agreement”) to be dated on or
about the date hereof between the Subsidiary, Punch Taverns (Redwood Bidco)
Limited ("Bidco") and certain other subsidiaries of Bidco;

(¢)  a fixed and floating security document (the "Security Document") to be dated on or
about the date hereof document between, among others, the Subsidiary, certain other
subsidiaries of the Borrower and The Royal Bank of Scotland plc as security agent (the
"Security Agent");

(d)  a letter of support (the "Letter of Support”) to be dated on or about the date hereof
between the Subsidiary, Punch Taverns (Redwood Bidco) Limited ("Bidce") and
certain other subsidiaries of Bidco,

(each of those documents being in such form as may be amended, supplemented, novated
and/or replaced from time to time) together with the performance by the Subsidiary of other
acts in connection with the acquisition of the shares and the financing of that acquisition.

UK/684476/01 261479/70-20368228
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SPIRIT MANAGED HOLDINGS LIMITED (04271973)

Schedule 2 to Form 155(6)(b)

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

1. By executing the Accession Agreement and becoming a party to the Credit Agreement,
the Subsidiary:

(2)

(b)

()

(@

(&)

t)

(g)

(051)

(where
"Group
in the Credit Agreement).

UK/684476/01

jointly and severally and irrevocably and unconditionally:

(i)  guarantees to each Finance Party punctual performance by each Obligor
of all its payment obligations under the Finance Documents;

(i) undertakes with each Finance Party that, whenever an Obligor does not
pay any amount when due under any Finance Document, it must
immediately on demand by the Facility Agent pay that amount as if it
were the principal obligor; and

(iiy indemnifies each Finance Party immediately on demand against any loss
or liability suffered by that Finance Party if any obligation guaranteed by
it is or becomes unenforceable, invalid or illegal; the amount of the loss
or liability under this indemnity will be equal to the amount the Finance
Party would otherwise have been entitled to recover;

agrees that the guarantee is a continuing guarantee and will extend to the
vltimate balance of all sums payable by any Obligor under the Finance
Documents, regardless of any intermediate payment or discharge in whole or
in part;

covenants that, except as expressly allowed in the Credit Agreement, it will
not create or allow to exist any Security Interest on any of its assets;

covenants that, except as expressly allowed in the Credit Agreement, it will
not either in a single transaction or in a series of transactions and whether
related or not and whether voluntary or involuntary, dispose of all or any part
of its assets;

covenants that, except as expresslty allowed in the Credit Agreement, it will
not incur, or permit to remain outstanding, any Financial Indebtedness;

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

makes certain representations, warranties and undertakings to the Finance
Parties,

"Finance Documents’, "Finance Party”, "Financial Indebtedness",

" "

, "Obligor"”, "Security Interest” and "Tax" have the meaning given to them

-2- 261479/70-20368228
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SPIRIT MANAGED HOLDINGS LIMITED (04271973)

2. By executing the Accession Agreement and becoming a party to the Intercreditor
Agreement, the Subsidiary:

(a)

®)

(c)

(D
UK/684476/01
091

agrees that, unless expressly provided to the contrary in the Intercreditor
Agreement, the Debt shall rank in right and priority of payment in the
following order:

(i) first, the Bridge Debt and the Hedging Debt, pari passu between
themselves; and

(i) second, the Intercompany Debt;

jointly and severally and irrevocably and unconditionally guarantees to each
Hedging Counterparty, and indemnifies each Hedging Counterparty in respect
of, payment in full of the Hedging Debt owed to it by any other Obligor on
the same terms as are set out in clause 16 (Guarantee and indemnity) of the
Credit Agreement as if such guarantee and indemnity were set out in the
Intercreditor Agreement in full, but for this purpose only, as if all references
in that clause to "Obligor” were a reference to each Obligor which has entered
into any Hedging Document;

undertakes that, until the Discharge Date except with the prior consent of the
Majority Lenders, it will not:

(i) pay, repay or prepay any principal, interest or other amount on or in
respect of, or make any distribution in respect of, or redeem, purchase
or defease, any Intercompany Debt in cash or in kind, except as
expressly permitted by the Intercreditor Agreement;

(i) exercise any set-off against any Intercompany Debt, except as expressly
permitted by the Intercreditor Agreement;

(i) create or permit to subsist any Security Interests over any of its assets,
or give any guarantee, for, or in respect of, any Intercompany Debt; or

(ivy take or omit to take any action whereby the ranking and/or subordination
contemplated by the Intercreditor Agreement may be impaired;

undertakes that, until the Bridge Discharge Date except with the prior consent
of the Majority Lenders, it will not:

(i) pay, repay or prepay and principal, interest or other amount on or in
respect of, or make any distribution in respect of, or redeem, purchase
or defease, any Hedging Debt in cash or in kind, except as expressly
permitted by the Intercreditor Agreement;

(i) exercise any set-off against any Hedging Debt, except as expressly
permitted by the Intercreditor Agreement;

-3 - 261479/70-20368228
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SPIRIT MANAGED HOLDINGS LIMITED (04271973}

(i) create or permit to subsist any Security Interests over any of its assets,
or give any guarantee, for, or in respect of, any Hedging Debt, other
than under any Security Document, the guarantees in any applicable
Finance Document or any netting arrangements permitted under the
Credit Agreement;

(ivy terminate (or close out any transaction under) any Hedging Document
prior to its stated maturity unless:

(1) the Hedging Counterparty is in defauit and the relevant Hedging
Document would permit such Obligor to terminate (or close out all
transactions under) any Hedging Document as a result of the
occurrence of such default;

(2) (to the extent allowed under the relevant Hedging Document) the
relevant Obligor terminates or partially terminates the Hedging
Document as a result of the amount outstanding under the Bridge
Facility exceeding the aggregate notional amount of the swaps
required to be entered into as set out in the Hedging Letter.

(where "Bridge Debt", "Bridge Discharge Date", "Credit Agreement", "Debt",
"Discharge Date", "Hedging Counterparty”, "Hedging Debt", "Hedging
Document”, "Intercompany Debt" and "Obligor" have the meaning given to them in
the Intercreditor Agreement and "Bridge Facility”, "Finance Document”, "Hedging
Letter”, "Majority Lenders”, "Security Document” and "Security Interest” have the
meaning given to them in the Credit Agreement).

3, By executing the Intragroup Loan Agreement, the Subsidiary will make a loan facility
of £1,250,000,000 available to Bidco to enable Bidco to, among other things, repay
intercompany borrowings by it and to reduce liabilities incurred by it for the purpose of
the acquisition of Spirit Group Holdings Limited.

4. By executing the Security Document, the Subsidiary:

(a) covenants to pay each of its Liabilities when due in accordance with the terms
of the relevant Finance Document;
)] with full title guarantee and as security for the payment of all Liabilities

(whether of that or any other Chargor), charges in favour of the Security

Agent (as trustee for the Finance Parties):

(i) by way of first legal mortgage, all Property in England and Wales
(including any described in Schedule 3 to the Security Document)
belonging to it at the date of the Security Document;

(i) by way of first fixed equitable charge, all other Property belonging to it
at the date of the Security Document and acquired by it in the future;

(iii) by way of first fixed charge, all its present and future:

UK/684476/01 -4- 261479/70-20368228
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UK/684476/01
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SPIRIT MANAGED HOLDINGS LIMITED (04271973}

Book Debts (excluding Rental Income and Securitisation Income);
Bank Accounts;

Investments;

uncalled capital and goodwill;

Intellectual Property;

beneficial interest in any pension fund;

plant and machinery (except that otherwise mortgaged or charged
under the Security Document);

rights under any contract or other document relating to or in any
way connected with the appointment of any managing agent of any

Property;
rights under any agreement relating to the purchase of Property;
rights under any agreement for the sale of any Charged Asset;

benefit of all present and future authorisations held in connection
with its business or the use of any Charged Asset specified in any
other sub-paragraph of Clause 3.1(c) of the Security Document and
the right so recover and receive all compensation which may be
payable in respect of them;

interest in the benefit of all guarantees, warranties and
representations given or made by any manufacturers, suppliers and
installers of any plant, machinery, equipment, fixtures and fittings
now or in future on the Property and/or by any other person under
contract with or under a duty to the Subsidiary in respect of them;

future easements and other rights at any time vested in, or
conferred on, the Subsidiary in connection with or otherwise for
the benefit of the Charged Assets;

agreements and contracts relating to Property, including all moneys
payable to the Subsidiary and all rights against all past, present and
future under tenants of its Property (including under any Rental
Income);

claims, awards and judgments in favour of the Subsidiary, ander or
in connection with any Transaction Documents and any
agreements, contracts and Insurances relating to Property
(including, in connection with any Rental Income);

-5- 261479/70-20368228
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SPIRIT MANAGED HOLDINGS LIMITED (04271973)

(16) (to the extent that they are not subject to an effective assignment
under Clause 3.3 (Assignments) of the Security Document) rights,
title and interest to any asset pursuant to Clause 3.3 of the Security
Document; and

(17)y any Securitisation Income;

(c) binds and obliges itself that, immediately upon the occurrence of a Scottish
Property Registration Event, it shall:

(i validly execute and deliver to the Security Agent a First Standard
Security over its whole right, title and interest in each Property in
Scotland which at the relevant date is owned by it; and

(iiy deliver to the Security Agent the title deeds to each Property in Scotland
and all other items, including registration dues, which may be required
by the Security Agent in order to register the First Standard Security in
the Land Register of Scotland as a first ranking charge over each
Property in Scotland,

(@ with full title guarantee, assigns absolutely to the Security Agent (as trustee
for the Finance Parties) all its present and future right, title and interest in and
to:

(i  all Rental Income;

(i) any Hedging Documents including all moneys payable to the Subsidiary
and any claims, awards and judgments in favour or receivable or
received by that Subsidiary, Lender or in connection with or pursuant 1o
any Hedging Documents; and

@iy all Insurances and all proceeds in respect of Insurances and all benefits
of Insurances (including all claims relating to, and all returns of
premium in respect of, Insurances);

(e} with full title guarantee and as security for the payment of all Liabilities,
charges in favour of the Security Agent (as trustee for the Finance Parties) by
way of first floating charge its undertaking and all assets both present and
future (including assets expressed to be charged or assigned by Clause 3
(Fixed Charges and Assignments) of the Security Document); and

(H agrees that the Charges are continuing Security and will extend to the ultimate
balance of the Liabilities, regardless of any intermediate payment or discharge
in whole or in part,

(where "Finance Document”, "Finance Party”, "Hedging Documents”, "Security”
"Transaction Documents” have the meaning given to them in the Credit Agreement, "Bank
Accounts”, "Book Debts", "Charged Asset”, "Charges", "Chargor”, "First Standard
Security”, "Inswrances", "Intellectnal Property", ‘“Investments", "Liabilities",

UK/684476/01 -6- 261479/70-20368228
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SPIRIT MANAGED HOLDINGS LIMITED (04271973)

"Property”, "Rental Income”, "Scottish Property Registration Event" and "Securitisation
Income"” have the meaning given to them in the Security Document and "Credit Agreement”
has the meaning ascribed to the term Facifity Agreement in the Security Document).

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

UK/684476/01 -7- 261479/70-20368228
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Ell ERNST & YOUNG

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF SPIRIT MANAGED
HOLDINGS LIMITED ("THE COMPANY") PURSUANT TO SECTION 156(4) OF
THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated 28
February 2006, prepared in accordance with applicable United Kingdom law, in connection with
the proposed financial assistance to be given by the Company’s subsidiary, Spirit Managed Inns
Limited, for the purpose of reducing or discharging a liability incurred for the purpose of the
purchase of the ordinary shares in the Company’s holding company, Spirit Group Holdings
Limited, particulars of which are given in the attached statutory declaration.

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

Basis of opinion

We have enquired into the state of affairs of the Company so far as necessary 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 of the
Company in their statutory declaration as to any of the matters mentioned in section 156(2) of
the Companies Act 1985 is unreasonable in all the circumstances.

Coon (Beo LLP

Emst & Young LLP
Registered Auditor
Birmingham

28 February 2006




