COMPANIES FORM No. 173

Declaration in relation to
the redemption or purchase

of shares out of capital
CHWPODD

Please do nof

:.‘if.g‘i{:';rg;n Pursuant to section 173 of the Comparniies Act 1985

Please compiete 10 the Registrar of Companies Forofficialuse  Company number
-;zs;,izjgk;;referﬁfiy (Address overleaf - Note 4) r ]
bold block ettering ! [328 307

Name of company

|* Sanator House Investments (UK} Limited

*inser full nama
of company

Note ~+ We @ John Comnelius Christopher Marshall, Woodsden Farmhouse, Water Lane, Hawkhurst,
ﬁé?iiiﬁe,?g;?% Cranbrool;, Kent, London, TN18 5AY
before completing
this form. Other than Brian Parker of 17d Reddliffe Place, Chelsea, London, SYW10 9DB and

a ;”nsggd‘ggﬂggs) Catherine Therese McBride of 608/105 Campbell Street, Surry Hills, 2010 Australia

of all the directors

T e e fthe-sele-dirested[all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

§ delets whichever {a)that-of a-[racognicod-bankifliconced-institution]}-within-the-meaning-of the-Banking-Aet 19708
is inappropriste ( hor on.3 of thed G . 7ot 1082 4
. o-bissi . United-Kingoms )

{c) that of something other than the above§

The company is proposing to make a payment out of capital for the redemption or purchase of its own

shares

£ 47,399,999

The amount of the permissible capital payment for the shares in question is

{note 1)

Continued overleaf
Presentot's name address and For official Use {10/03)
reference (if any) : General Section Post room

#LZBJFSIHK 0360
GOMPANIEIS HOUSE 240505




+/ We have made full enquiry into the affairs and prospects of the company, and+/ we have formed the

opinion:

{a)

(b)

as regards its initial situation immediately following the date on which the payment out of capital is
proposed to be made, that there will be no grounds on which the company could then be found
unabie to pay its debts (noie 2), and

as regards its prospects for the year immediately following that date, that, having regard to myfour
intentions with respect to the management of the company’s business during that year and to the
amolint and character of the financial resources which will in my / our view be available during that
year, the company will be able to continue to carry on business as a going concern (and will
accordingly be able fo pay its debts as they fall due) throughout that year. (note 2)

And+/ we make this solemn declaration conscientiously bslieving the same to be true and by virtue

of the provisions of the Statutory Declarations Act 1835.

Deciared at _ $ngtov House | 85 Bugen Vit

Declarant(s) to sign below

Styeot , londern TV UHA  (fnitel KinGdona

on

before me
A Commissioner for Oaths, or Notary FPublic, or Justice
of the Peace, or Solicitor having the powers conferred

ah

Day Month Year

11 lols5lz10lols
D-\\"’""\}: S

a Commissioner for Oaths.

Notes

1

‘Permissibie capital paymenf' means an

amount which, taken together with

(i} any available profits of the company;

and

(i} the proceeds of any fresh issue of
shares made for the purposes of the
redemption or purchase;

is equal o the price of redemption or

purchiase.

‘Available profits’ means the company's

profits which are available for

distribution {within the meaning of

section 172 and 263 of the Campanies

Act 1985).

The guestion whether the company has

any profits so available and the amount

of any such profits is o be determined

in accordance with section 172 of the

Companies Act 1985.

Contingent and prospective labilities of
the company must be taken into
account, see sections 173(4) & 517 of
the Companies Act 1985.

A copy of this declaration fogether with
a copy of the auditors report required by
section 173 of the Companies Act 1985,
must be delivered to the Registrar of
Companies not later than the day on
which the company publishes the notice
required by section 175(1) of the
Companies Act 1985, or first puhlishes
or gives the notice requirsd by section
175(2), whichever Is the earlier.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 30Z

DX 33050 Cardiff

or, for companies registerad in
Scotiand:-

The Registrar of Companies
Companles House
37 Castle Teirace

Edinburgh
EH1 2ZEB

DY 235 Edinburah

Please do not
write in
this margin

Plaase compiete
loglibly, preferably
In black type, or
kold block lettering
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Please do not
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this margin

Please complets

lagibly, preferably  (Address overleaf - Note 4}

in black type, or

bold block letlering

*insert full name
of company

Note

Please read tha
notes on page 2
before completing
this form.

@ Insert name(s)

and address(es)
of all the directors

+ delete as
appropriate

§ delete whichever ~{Ey-that-ef-a{resagni

is inappropriate

COMPANIES FORM No. 173

Declaration in relation to
the redemption or purchase
of shares out of capital

Pursuant to section 173 of the Companies Act 1985

To the Registrar of Companias _ Forofficialuse  Company number
3281307

Name of company

* Senatar House investomeants (LK) Limitan

—+ We ¢ Brian Parker of 17d Redcliffe F?Iace, Chelsea, London, SW10 9DB

Other than Catherine Therese McBride of 608/105 Campbell Street, Surry Hills, 2010 Australia and
John Comelius Christopher Marshall, Woodsden Farmhouse Water Lane, Hawkhurst Cranhrook
Kent, London, TN18 SAY

*he-sete-direeter][all the directors]f of the above company do solemnly and sincerely declare that:

The business of the company is:

() that of something other than the above§

The company is proposing to make a payment out of capital for the redemption cr purchase of its own

shares

The amount of the permisélble capital payment for the shares in question is £ 47,399,999
(note 1)

Continued overleaf

Presentor's natme address and For official Use (10/03)
reference (if any) : Genersl Section

g 04 ¥LZBJES.Gx
CONIIPAHIES HOUSE 0361 L




-/ We have made full enquiry info the affairs and prospects of the company, and-+ we have formed the

apinion:

(a)

{b)

as regards its initial situation immediately following the date on which the payment out of capital is
proposed to be made, that there will be no grounds on which the company could then be found
unable to pay lts debts (note 2), and

as regards its prospects for the year immediately following that date, that, having regard to my/our
intentions with respect to the management of the company’s business during that year and to the
amount and character of the financial resources which will in say-/ our view be available during that
year, the company will be able to continue to camy on business as a going concern (and will
accordingly be able to pay its debis as they fall due) throughout that year. (note 2)

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

Declared at SENAoR_ HOUSE, X Qustn

Declarant(s) to sign below

VICTOQUA ST, LanOon) ECaY 4H A

UN 78D KalG-Dord

on

Day Month Year

1|0 120 0K}
} ‘\l_w-\-lug‘_'

beforea me __ b
A Commissioner for Oaths, or Notary Public, or Justice
of the Peace, or Solicitor having the powers conferred

on

a Commissioner for Oaths.

Notes

1

‘Permissible capltal payment’ means an 3 A copy of this declaration together with

amount which, taken together with
(i) any availabie profits of the company;
and

{ii) the proceeds of any fresh issue of
shares made for the purposes of the
redemption or purchase;

is equal to the price of redemption or

purchase.

‘Availabie profits’ means the company’s

profits which are available for

distribution (within the meaning of

section 172 and 263 of the Companies

Act 1985).

The question whether the company has

any profits so available and the amount

of any such profits is to be determined

in accordance with section 172 of the

Companies Act 1985.

2 Contingent and prospective liabilities of
the company must be taken into
account, see sections 173(4) & 517 of
the Companies Act 1985.

a copy of the auditors report required by
section 173 of the Companies Act 1885,
must be delivered to the Registrar of
Companies not later than the day on
which the company publishes the notice
required by section 175(1) of the
Companies Act 1985, or first publishes
or gives the notice required by section
175{2), whichever is the sarlier.

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

The Registrar of Companies
Companias House

Crown Way

Cardiff

CF14 3UZ

DX 33050 Cardiff

or, for companies registered in
Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace

Edinburgh
EH1 2EB

- DX235Edinburgn

Please do not
write in
this rargin

Please complele
legibly, preferably
in black type, or
bold block fettering

Page 2




CHWPO000

Please do not
whife in
this margin

COMPANIES FORM No. 173

Declaration in relation to
the redemption or purchase
of shares out of capital

Pursuant to seclion 173 of the Companies Act 1985

Please complete 10 the Registrar of Companies For official use  Company number
f*‘ggf"yi‘i;;eferabfy {Address overleaf - Note 4) sy

i black type, or

bolid block lettering L 3281307

* insert full name
of company

Naote

Please read the
notes on page 2
before completing
this form.

@ insert Mame(s)
and address(es)

of alt the directors

T defete as
approptiate

§ delete whichever
ts inappropriate

Page 1

Name of company

*_Senator House. Investments (UK) Limiterd

1/\We o Catherine Therese McBride of 608/105 Campbell Street, Surry Hills, 2010 Auslralia

Other than Brian Parker of 17d Redcliffe Place, Chelsea, London, SW10 9DB and
John Comelius Christopher Marshall, Woodsden Farmhouse Water Lane, Hawlkhurst Cranbrook

"Kent, London TN18 5AY

~fHhe-saladiroctosiall the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

(s of alreceanicadba Nicansed ;

(¢} that of something other than the above§

The company is proposing to make a payment out of capital for the redemption or purchase of its own
shares

The amount of the permissible capital payment for the shares in question is £ﬁ47'399’999
(note 1)

Continued overleaf

Presentor’s name address and For officiat Use (10/03}
reference {if any) : General Seclion Past reom

BLZBJDSIFE
[\ 0362
COMPANIES HOUSE 24105005




—t/ We have made full enguiry into the affairs and prospects of the company, and+ we have formed the

. opinion:

write in
this margin

(a) asregards its initial situaticn immediately following the date on which the payment out of capital is

praposed to be made, that there will be no grounds on which the company could then be found

unable to pay its debts (nole 2}, and

(b) asregards its prospects for the year immediately following that date, that, having regard to sdour

Please complete
legibly, preferably
in black tyge, or
bofd bfock iettering

intentions with respect to the management of the company’s business during that year and to the

amount and character of the financial resources which will insae/ our view be avaitable during that

year, the company will be able to continue to carry on business as a going concern (and will

accordingly be able to pay its debts as they fall due) throughout that vear, (note 2)

Anddy we make this solemn declaration conscientiously believing the same 1o be true and by virtue

of the provisions of the Statutory Declarations Act 1835.

Declared at 8\4{)(\49‘-’[

Day Month Year

on | lof 201048

before me ___%&

on a Commissioner for Oaths.

Declarant(s} to sign below

%L@M@

. [soue ;TWB.

A Commissioner for Oaths, or Netary Public, ar Justice
of the Peace, or Solicitor having the powers conferred

Notes

1 ‘Permissible capital payment’ means an
amourt which, taken together with
{i) any available profits of the company;

and
(H) the proceeds of any fresh issue of
shares made for the purposes of the
redemption or purchase;

is equal to the price of redemption or
purchase.
'‘Available profits’ means the company’s
profits which are available for
distribution (within the meaning of
section 172 and 263 of the Companies
Act 1985).
The question whether the company has
any profits 50 available and the amount
of any such profits is to be determined
in accordance with section 172 of the
Companies Act 1985.

2 Contingent and prospective liabilities of
the company must be taken into
account, see sections 173(4) & 517 of
the Companies Act 1985.

A copy of this declaration together with
a copy of the auditors report required by
section 173 of the Companies Act 1985,
must be delivered to the Registrar of
Companies not later than the day on
which the company publishes the notice
required by section 175(1) of the
Companies Act 1885, or first publishes
or gives the nofice required by section
175{2), whichever is the earlier.

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

The Registrar of Companies
Cornpanies House

Crown Way

Cardiff

CFi4 302

DX 33050 Cardiff

or, for companies registered in
Scolland:-

The Registrar of Companies
Companies House
37 Castle Terrace

Edinburgh
EH1 2EB

DX 235 Edinburgh Page 2
or LP-4 Edinburgh 2
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_Erns;t' & Young 1870572005 09:01 MM PAGE 2/002 Fax Server
Ernst & Young

2 FrrnsT & YOUNG

Independent Aundifors' Report To The Directors Of Senator House Investments (UK)
Limited {the “‘Company’) Pursuant To Section 173(5) Of The Companies Act 1985

We have examined the attached statutery declaration of the directors dated 16 May 2005 prepared under
applicable United Kingdorm faw in connection with the company's proposed buy back out of capital of
47,399,999 ordinacy shares with a nominal value of GBP I per share.

Basis of opinion

We have enquired into the state of affairs of the company in order 1o review the basis for the statutory
declaration.

Opinion

Inour opiniori the amount of GBP 47,399,999 specified in the statutory declaration by the directors as the
permissible capital payment for the shares to be purchased is properly determined in accordance with
sections 171 and 172 of the Companies Act 1985,

We are not aware of anything to indicate that the epinion expressed by the directors in their declaration as
to any of the matters mentioned in section 173(3) of the Campanies Act 1985 is unreasonable in alt the
circumstances.

SR S

Ernst & Young LLP
Registered Auditor
London

16 May 2005




