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Attention:JamesBrigagliano

Ladiesand Gentlemen:

We arewriting on a confidentialbasison behalfof SongbirdAcquisition
Limited, a limited liability companyincorporatedunderthe lawsofEnglandand
Wales(“Bidco”). Bidco is awholly-ownedsubsidiaryof SongbirdEstatesPLC, a
public limited companyalsoincorporatedunderthe lawsof EnglandandWales
(“Holdco”).

Bidcois thevehiclethroughwhich a consortium(the “Consortium”)
comprisedofrealestateprivateinvestmentopportunityfundssponsoredby the
MorganStanleygroup,investmentvehiclesandtrustsconnectedwith Mr. Simon
Glick andhis family (the“Glick Entities”), realestateinvestmentfunds
sponsoredandmanagedby TheGoldmanSachsGroup,Inc. andits affiliates,
MorganStanleysponsoreddiscretionaryprivateequity funds,aprivateequity
fundmanagedby theMorganStanleygroupanda subsidiaryofBritish Land
CompanyPLC is contemplatingmaking theTenderOffer (describedbelow).

Bidco andHoldcoprovideduswith, andauthorizedusto makeon their
behalf,thefactualrepresentationsset forth below.

On December5, 2003,theConsortium,throughSilvestorUK Properties
Limited, a limited liability companyincorporatedunderthe lawsof Englandand
Wales(andwholly-ownedsubsidiaryof SilvestorHoldingsplc, apublic limited
companyalsoincorporatedunderthe lawsofEnglandand Wales),publicly
announceda proposalfor theacquisitionofCanaryWharfGroupplc, apublic
limited companyincorporatedunderthe lawsofEnglandandWales(“Canary
Wharf’), to beimplemented,in relevantpart,throughaschemeofarrangement
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underSection425 oftheUnitedKingdomCompaniesAct 1985. Documents
regardingtheschemeofarrangementwerepostedto shareholderson January15,
2004, asamendedon February9, 2004,and asfurtheramendedon April 7, 2004.

On February24, 2004,CWG Acquisition Limited, aprivatelimited
companyincorporatedunderthe lawsofEnglandandWales(“CWG
Acquisition”) postedoffer documentsto CanaryWharfshareholderswith the
intentionofpurchasingtheentire issuedordinarysharecapitalin CanaryWharf
(the “Competing Offer”). CWG Acquisitionrevisedthis offer on April 14, 2004.

On Friday,April 16, theConsortiumannouncedpublicly that it had
determinedto revisethestructureof its offer to beatenderoffer to purchasethe
entire issuedordinarysharecapitalin CanaryWharf(the“Tender Offer”) (other
thanthoseCanaryWharfSharescurrentlyheldby oron behalfoftheGlick
Entities,asdefinedandexplainedin moredetailbelow). In accordancewith
customarypracticesin theUnitedKingdom,theTenderOffer is beingmade
outsideoftheUnitedStateson behalfofBidco by its financialadvisorsMorgan
Stanley& Co. Limited andN.M. Rothschild& SonsLimited (the“Advisors”)
actingsolelyasagentfor Bidco. TheTenderOffer is beingmadeavailableto
CanaryWharfshareholdersin theUnitedStatesby Bidco.

As previouslydiscussedwith membersofthestaff(the“Staff’) ofthe
SecuritiesandExchangeCommission(the“Commission”), wearerequesting
exemptiverelief from Rule14e-5underthe SecuritiesExchangeAct of 1934,as
amended(the “Exchange Act”), for certainpurchasesofCanaryWharfShares
madeoutsideoftheUnitedStatesprior to andduringtheconductof, but outside
ofthetermsof, theTenderOffer.

I. FactualBackground

A. The Canaiy Wharf Group

CanaryWharfandits subsidiariescontrolandmanageadistinctive,
integratedpropertydevelopmentandinvestmentprojectfocusedprimarily on
GradeA office spaceandhighquality retail facilities ata 97 acreestatein close
proximity to theCity of London,England. TheCanaryWharfgroupdevelops,
managesandownspropertieson theestateaswell asundertakingtheconstruction
ofthebuildingsandfacilities on theestate.As atDecember31, 2003,
approximately13.1 million squarefeet ofoffice andretail spacehasbeen
constructedon theCanaryWharfestate(includingapproximately4.2 million
squarefeetin otherownership).TheCanaryWharfgrouphasapproximately1.0
million squarefeetof additionaloffice andretail spacecurrentlyunder
construction.
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As of January12, 2004,thesharecapitalofCanaryWharfconsistedof
585,008,225issuedandfully paidCanaryWharfshares,with a parvalueofone
penceeach(the“Canary Wharf Shares”). The CanaryWharfSharesarenot
listed on any stockexchangein theUnited States.TheCanaryWharfSharesare
currentlylisted on theofficial list of theUnitedKingdomListing Authority and
admittedto tradingon theprincipalmarketof theLondonStockExchange.
CanaryWharfis aforeignprivateissuerasdefinedin Rule3b-4(c)ofthe
ExchangeAct, hasno classofsecuritiesregisteredunderSection12 of the
ExchangeAct, hasperfectedanexemptionunderRule l2g3-2(b)promulgated
undertheExchangeAct, andis not andneverhasbeensubjectto theperiodic
reportingrequirementsoftheExchangeAct.

Wehavebeeninformedthatbasedon informationavailableasof January
12,2004, Bidco estimatesthat approximately37%ofoutstandingCanaryWharf
Sharesareheldby oron behalfofbeneficialholdersin theUnited States.

B. Bidco,Holdcoandthe Consortium

Bidco andHoldco arecompaniesnewly incorporatedin Englandand
Walesfor thepurposeof theacquisition. NeitherBidco norHoldcohascarried
on anyprior business,savefor enteringinto transactionsrelatingto the
acquisition. Otherthanpursuantto thecontractualarrangementsdescribed
elsewherein this letter,neitherBidco norHoldcocurrentlyhasany interestin
CanaryWharfShares.Following successfulcompletionoftheacquisition,
Holdco will beownedby themembersoftheConsortium(whoaredescribed
above),andthenewholdersof Bidco sharesacquiredpursuantto theTender
Offer. ThemembersoftheConsortiumhaveenteredinto a shareholders
agreementwhichregulatesthemanagementandcontrolofHoldco.

II. ProposedStructure of theTender Offer

Thefollowing descriptionoftheTenderOffer is basedupondiscussions
with SlaughterandMay, Englishcounselfor Bidco andHoldco.

TheTenderOfferwill bemadein cashandwill be structuredasa single
offer madeconcurrentlyin theUnitedKingdom andin theUnitedStates,aswell
asin otherjurisdictionswheresuchoffer maylegallybemade. TheTenderOffer
will includethepossibility for shareholdersto electthat all or partofthe
considerationtheyreceivefor tenderingtheirCanaryWharfShareswill be in the
form ofsharesin Bidco, which sharealternativewill not bemadeavailableto
U.S. persons.

TheTenderOfferwill bestructuredto complywith theapplicable
provisionsoftheCity Codeon TakeoversandMergersoftheUnitedKingdom
(the“City Code”) andtherulesandproceduresestablishedby theU.K. Panelon
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Takeoversand Mergers(the “Takeover Panel”), whichadministerstheCity
Code,for purposesofan auctionprocedurefor thecompetingoffers for Canary
WharfSharesby theConsortiumandCWG Acquisition (suchrules and
procedures,the “Auction Rules”). In addition,exceptasotherwiserequested
herein,theTenderOffer will bestructuredto complywith Section14(e)ofthe
ExchangeAct andtherulesandregulationspromulgatedthereunder.TheTender
Offer is not subjectto Section14(d)of theExchangeAct orRegulation14D
thereundersinceno classofsecuritiesofCanaryWharfis registeredunder
Section12 oftheExchangeAct.

UndertheAuction Rules,public announcementoftheTenderOffer was
requiredto bemade,andwasmade,in theUnitedKingdomandtheUnited States
onApril 16, 2004. TheTenderOfferwill bemadepursuantto this public
announcementandpursuantto anoffer document(collectively,the “Offer
Document”), whichwill complywith therulesandregulationsoftheCity Code
andtherequirementsoftheAuctionRules. Pursuantto theAuction Rules,the
Offer Documentmustbemailedto all holdersofCanaryWharfShareswithin 7
daysof theannouncement,which would be on orbeforeApril 23, 2004. Pursuant
to theAuction Rules,neithertheTenderOffer northeCompetingOffer is capable
ofbeing,andmaynotbe, increasedorotherwisemateriallyrevised. To comply
with theCity Code,an offer mustlapseunlessit becomesor is declared
unconditionalasto acceptances.

UndertheAuctionRules,if morethan50%ofCanaryWharfshareholders
(ascalculatedin accordancewith theCity CodeandtheAuctionRules)have
tenderedin responseto eitherBidco‘s TenderOffer ortheCompetingOffer,the
winning offermaybecomeorbedeclaredunconditionalasto acceptances.The
Auction Rulesprovidethatthe latestdateby whichan offer maybecome
unconditionalasto acceptanceswill be 14 calendardaysafterpostingtheOffer
Documentorsuchlaterdateasmaybe requiredto comply with Section14(e)of
theExchangeAct. To accommodatetherequirementsoftheExchangeAct, the
TenderOfferwill remainopenfor an initial periodofnot lessthan20 U.S.
businessdaysandfor suchadditionalperiodorperiodsasmaybedeterminedby
Bidco or asmaybemandatedby theprovisionsofRegulation14E, theCodeor
theAuctionRules. Shareholderswill beableto withdraw acceptancesfrom the
TenderOffer in theeventthat the CompetingOffer becomesor is declared
unconditionalasto acceptances,in orderto enablesuchshareholdersto
participatein the CompetingOffer.

OncetheTenderOfferbecomesorhasbeendeclaredwholly
unconditional(e.g.,all conditionsto theTenderOfferhavebeensatisfiedor,
wherepossible,waived),which, pursuantto Rule31.7 oftheCity Code,mustbe
no laterthan21 calendardaysafterthedatetheTenderOffer hasbecomeorhas
beendeclaredunconditionalasto acceptancesor thefirst closingdate(whichever
is the later) unlesstheTakeoverPanelagreesto a laterdate,Bidco mustacceptall
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CanaryWharfSharesthat arevalidly tenderedandnot withdrawnduringthe
initial offer period,and must,pursuantto Rule31.8 ofthe City Code,pay for such
acceptedshareswithin 14 calendardays. If theTenderOffer becomesor is
declaredunconditionalasto acceptances,theTenderOffermust, in orderto
complywith Rule31.4 ofthe City Code,remainopenfor acceptancesfor at least
14 calendardaysfollowing thedateon which it wouldotherwisehaveexpiredand
mayremainopenfor suchlongerperiodasBidco deemsappropriate.

An institution in theU.K. will actastheU.K. receivingagentto receive
tendersof CanaryWharfSharespursuantto theTenderOffer. A depositary
operatingin theUnitedStateswill actastheagentto receivetendersofCanary
WharfSharespursuantto theTenderOffer.

TheTenderOffer will besubjectto anumberofconditionswhich are
generallycustomaryfor U.K. offersofthis type.

III. PurchasesOutside the Tender Offer and Rule 14e-5

In theUnitedKingdom,purchasesoutsideatenderoffer arepermitted,
subjectto certainlimitations,andwehavebeeninformedthat suchpurchasesare
quitecommonin connectionwith U.K. tenderoffers. UnderRules6.1 and6.2 of
theCity Code,Bidco,actingdirectly andthroughits Advisors,would be
permittedto purchaseCanaryWharfSharesin theopenmarketorotherwiseprior
to andduring theconductof, but outsidethetermsof, theTenderOffer,subjectto
certainlimitations includingasto price. TheAuctionRules,however,provide
thatneitherbidder,noranypersonactingin concertwith it, mayacquireany
CanaryWharfSharesor warrants(or anyrightsto acquiresuchsharesor
warrants)withoutconsentoftheTakeoverPanel,during theperiod from the
announcementoftherevisedoffers(April 16, 2004)until theendof theoffer
period,onbettertermsthanthosemadeavailableundertheirrespectiveoffers.

Subjectto certainexceptions,Rule14e-5prohibitsa “coveredperson”to,
directlyor indirectly,purchaseorarrangeto purchaseanyequitysecuritiesin the
targetcompanyor anysecuritiesimmediatelyconvertibleinto, exchangeablefor
orexercisablefor equity securitiesin thetargetcompany,exceptaspartofthe
tenderoffer. This prohibitionappliesfrom thetimeofpublic announcementof
thetenderoffer until thetenderoffer expires. “Coveredperson”is definedas(a)
theofferor andits affiliates; (b) theofferor’sdealer-managerandits affiliates; (c)
anyadvisorto anyoftheforegoing,whosecompensationis dependenton the
completionof theoffer; and(d) anypersonacting,directly or indirectly,in
concertwith any ofthepersonsspecifiedabove.

Purchasesby Bidco andothercoveredpersonsactingin concertwith
Bidco,including theAdvisors,of CanaryWharfSharesoutsidetheTenderOffer
would not fall within any oftheexceptedactivitiesspecificallyoutlinedin Rule
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14e-5. Accordingly,in theabsenceof exemptiverelief, suchpurchaseswould be
prohibitedaftertheTenderOffer is announced.

TheAuctionRulesprovideprotectionssimilar to thoseprovidedby Rule
14e-5,making,webelieve,exemptiverelief appropriatein thecircumstancesof
theTenderOffer, by requiringthatBidco andsuchpersonsmaynotacquire
CanaryWharfSharesorwarrants(oranyrights to acquiresuchsharesor
warrants),withoutconsentoftheTakeoverPanel,onbettertermsthan thosemade
availableundertheTenderOffer. In addition,underRule8 ofthe City Codeany
purchasesoutsidetheTenderOffer arerequiredto bedisclosedon anext-day
basisto theLondonStockExchangeandtheTakeoverPaneland areavailablefor
public inspectionattheCompanyAnnouncementsOffice oftheLondonStock
Exchange,aswell ason thewebsiteoftheLondonStockExchange.Disclosures
ofthesepurchasesattractsignificantpublic attentionby theirverynatureandthey
aredisseminatedondealer’sscreensthroughouttheLondonmarket. Any
informationaboutsuchpurchaseswill beannouncedin theUnited Statesby way
ofanannouncementby oronbehalfofBidco.

Thepublic announcementoftheOffercontained,andtheformal offer,
whenposted,will contain,astatementthat, subjectto obtainingtherelief
requestedin this letter,Bidco (orpersonsactingin concertwith Bidcofor
purposesoftheOffer) or its ortheirnomineesorbrokers(actingasagents)may
makecertainpurchasesof, orarrangementsto purchaseCanaryWharfShares
outsideoftheUnited Statesduringtheperiodin which theTenderOfferremains
openfor acceptances,butoutsidethetermsof theTenderOffer. TheOffer
Documentwill furtherstatethat in accordancewith therequirementsofRule 1 4e-
5 andwith anyexemptivereliefthatmaybe grantedby theStaff, suchpurchases,
or arrangementsto purchase,mustcomplywith applicableU.K. rules, including
theCityCode,theAuctionRulesandtherulesof theLondonStockExchange.

Although thereare,in ourview, seriousdoubtsasto whetherthe
jurisdictionalpredicatefor the applicationoftheExchangeAct — namelythat
therebe apurchaseof asecurity“by theuseofanymeansor instrumentalityof
interstatecommerce,orof themails,orofany facility ofanynationalsecurities
exchange”— would besatisfiedif Bidco, theAdvisors,or financialinstitutions
actingon its or theirbehalfmadepurchasesofCanaryWharfSharesoutsidethe
UnitedStates,wenonethelessapply,on behalfof suchpersons,for exemptive
relieffor suchpurchasesfrom theprovisionsof Rule 1 4e-5pursuantto Rule 1 4e-
5(d), assetforth below. We havebeenrequestedby Bidco andtheConsortiumto
emphasizethat this letterdoesnotreflectan admissionthatRule 14e-5would
applyto suchpurchasesof CanaryWharfSharesoutsidetheUnitedStatesin the
absenceof suchexemptiverelief.
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IV. RequestedExemptiveRelief

Basedon theforegoing,werespectfullyrequeston behalfofBidcoand the
Consortiumthat Bidco, thepersonsactingin concertwith Bidco for purposesof
theOffer, theAdvisors,andanybrokerorotherfinancialinstitutionactingasits
or theiragent(collectively,the“ProspectivePurchasers”) begrantedexemptive
relieffor theTenderOffer from theprovisionsofRule 14e-5,in orderto permit
purchasesof CanaryWharfSharesoutsidethe TenderOffer by anyofthe
ProspectivePurchasersthatwould otherwisebeprohibitedby Rule 14e-5,subject
to thefollowing conditions:

(a) no purchasesor arrangementsto purchaseCanaryWharfShares,
otherwisethanpursuantto theTenderOffer, will bemadein theUnitedStates;

(b) disclosureof thepossibilityofpurchasesorarrangementsto
purchaseCanaryWharfSharesby theProspectivePurchasers,otherwisethan
pursuantto theTenderOffer,will beprominentlyincludedin theOffer
Document;

(c) theProspectivePurchasersshalldisclosein theUnitedStates
informationregardingpurchasesofCanaryWharfSharesby theProspective
Purchasers,otherwisethanpursuantto theTenderOffer, to theextentsuch
informationis madepublic in theUnitedKingdom in accordancewith theCity
Code;

(d) theProspectivePurchasersshallprovideto theDivision ofMarket
Regulationof theSecuritiesandExchangeCommission(the“Division of Market
Regulation”) uponrequest,adaily time-sequencedscheduleofall purchasesof
CanaryWharfSharesby theProspectivePurchasers,otherwisethanpursuantto
theTenderOffer,on atransactionbytransactionbasis,including (1) size,broker
(if any),time ofexecution,andpriceofpurchase,and(2) if not executedon the
London StockExchange,theexchange,quotationsystemorotherfacility through
which thepurchaseoccurred;

(e) uponrequestoftheDivision ofMarketRegulation,theProspective
Purchasersshall transmittheinformationspecifiedaboveunder(d)(1) and(d)(2)
to theDivision ofMarketRegulationatits offices in Washington,D.C.,within 30
daysof its request;

(f) theProspectivePurchasersshallcomplywith anyapplicablerules
ofU.K. organizations,includingtheCity Code,theAuctionRules,andtherules
of theLondonStockExchange;
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(g) theProspectivePurchasersshallretainall documentsandother
informationrequiredto bemaintainedpursuantto this exemptionfor aperiodof
not lessthantwo yearsform thedateoftheterminationoftheTenderOffer;

(h) therepresentativesof theProspectivePurchasersshallbe made
available(in personattheofficesof theDivision ofMarketRegulationin
Washington,D.C., orby telephone)to respondto inquiriesoftheDivision of
MarketRegulationrelatingto suchrecords;and

(i) exceptasotherwiseexemptedherein,theProspectivePurchasers
shallcomplywith Rule l4e-5.

TheCommissionhasgrantedanumberofexemptionsfrom Rule 1 4e-5
andRule lOb-13(thepredecessorofRule 14e-5) to permitpurchasesby offerors
andpersonsactingon behalfofofferors. We believetheexemptiverelief
requestedhereinunderRule 1 4e-5is consistentwith that grantedby the
Commissionin similar situationsin thepastsuchasletterregardingtheoffer by
St. David Capitalplc for Hyderplc (availableApril 17, 2000),letterregardingthe
offer by SchlumbergerLimited for SemaGroupplc (availableFebruary15,
2001),letterregardingtheoffer by Vinci for TBI plc (availableAugust23, 2001),
letterregardingtheoffer by RWE Aktiengesellschaftfor InnogyHoldingsplc
(availableMarch 22, 2002),letter regardingtheoffer by CIBER(UK) Limited for
ECsoft Groupplc (availableJanuary8, 2003)andletterregardingtheoffer by
CelltechGroupplc for Oxford GlycoSciencesplc (availableMarch 3, 2003). In
addition,wenotetheexistenceoftheMemorandumofUnderstandingon
Exchangeof InformationbetweentheCommissionandtheUnitedKingdom
DepartmentofTradeandIndustryin MattersRelatingto SecuritiesandtheUnited
StatesCommodityFuturesTradingCommissionandtheUnitedKingdom
Departmentof Tradeand Industryin MattersRelatingto FuturesdatedSeptember
25, 1991.

In view oftheexpeditedtimetablefor theAuction,werespectfullyrequest
thattheStaffrespondto therequestmadein this letterassoonaspossible. If you
haveanyquestionsor requireany additionalinformation,pleasecontactJohnJ.
McCarthyat (212)450-4334or at+4420 7418 1399,DianeKerrat (212)450-
4529orMichaelDavisat+44 20 7418 1394. Werespectfullyrequestthat you
contacteitheroftheforegoingpersonsprior to issuinga written responseto the
no-actionpositionsrequestedherein.

Pursuantto Regulation200.81,werespectfullyrequeston behalfofBidco
thatthis requestandtheresponsebe accordedconfidentialtreatmentuntil 120
daysafterthedateoftheresponseto suchrequestorsuchearlierdateastheStaff
is advisedthat all of theinformationin this letterhasbeenmadepublic. This
requestfor confidentialtreatmentis madeon behalfofBidco for thereasonthat
certainofthefacts set forth in this letterhavenotbeenmadepublic.
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In accordancewith ReleaseNo. 33-6269,weencloseherewithseven
conformedcopiesofthis letter.

Sincerelyyours,

/•i ‘~ /~~_-~__

~- JohnJ. McCarthy
DianeKerr
Eline vanderVlist
Michael Davis

cc: PadraigCronin
MatthewBowden
(Slaughterand May)

PaulVosper
(MorganStanley)

S. WadeAngus
(Weil, Gotshal& Manges)


