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Pursuant to section 305 of tha Companies Act 1985 i
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Name of company
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SCOTT'S BHOTELS (MANAGEMENT) LIMITED {the "Company”)
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Date of creation of the charge
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DEBENTURE created by the C‘(Jnﬂ!]:il]jf in favour of 3i PLC ("the
Dabanture")

Amount secured by the mortgags or charge
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(i) all moneys and liabilities whatsoewver of the Conpany to the Lender,
present: or future, actual or contingent including lishilities s surety o

guarantor; and

(ii) all costs, charges and expenses owed to or incurred clirectly on
any other

J_rlElJLJ‘E>C’1:JLjI by the Lender in relation to this security or
or othern

i{ / security or held by the Lender in comnection with advanc
banking facilities cr accomncdation offered or made availzble to the
Company or $cott's Hotels Limited cr in relaticn to the enforcemsnt ox
attempted of any such security or in relatden o any such indebtedness ox
}iabilities on a full and unlimited imdennity basis

together in each of the cases menticned in perageaphs (i) and (ii) above

with all interest, commissions and bank end discount chaeges, suach

interest being computed in each such case according to the usual mode of
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Short particutars of all the property mortgaged or charged in this margin

« R AN NN NNy AN AN A N NN I N R A RN R AR R A TN N NN N AN AN RN NN Z AN AN AR S AN N IR IR AN AN
(i) by way of first fixed charge all rights and interests derived under a
management. agreemant. dated 15th Jamaxy, 1992 and mede between Scott's
Hotels Ldmited (then known asg $.H.L, Investments Limited) and Erictel
Ydmited (1) and the Company (2) (Briotel having been released hy the Coupery
from ite obligations under the said management agreement) for thecperaticn
by the Compery of the hotel business or businesses carried on by Scott's
Hotels Limited in the property described in the First Scheduleof the
Dekenture (the "Management Agreement) onr in connection therewith or formireg
any paxt of the huginess or activities of the Company pursuanttheretc now or
at: any time during the continuance of this security belonging to the
Companty';

(ii) by way of first fixed charge all the goodwill for the time keing of the
Company arsd @)l its patents, patent applications, trade marks, sexvice
marks, twads namas, registered designs, copyrights, licences amnd all
arcillary and connected rights both present and future derived under the
Management: Agreemant. or in connection therewith or forming any part of the
business or activities of the Company pursuant theretop;

Particulars as to commission allowance ar discount
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On bebelf of feempanyd-[motgagee [/ charges]
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Notes

1 The odginal instrument {f any) creating or eruicje;rmcﬂw14§a the charge, together with these prescribed
pa:ticuldrs correctly completed must be delivered to the Hjaggisnnneur|cn:t:hcnnr?:u311isﬁs:\afhﬂinl1 21 days after the
date of creation of the charge (section 295). If the propenty is situated and the charge was created
outsicle the United Kingdom delivery to the Registrar must be effected within 21 days afer the date on
which ihe instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdomn (section 398). A copy of the instrument creating the charge will e
accepted where the property chargecd is situatecl and the charge was crested outside the Linited
Kingdom (section 388) and in sueh cases the copy must be verified to be a correct copy either by the

sormpeany or by the person who nas delivered or sent the copy to the registrar. The verilication must be
sicnzd by or on hehalf of the person giving the verification and where this is given by a body corporate
it st be signed by an officer of that body. A verified copy will also be accepted where section BH3(4)

applies (proparty situate In Scotland or Northern Ireland) and Form Mo, 338 is submitiad,

2 A dascription of the instrument, eg "Trust Deed?, "Debhenture®, "Mortgage® or "Legal charge”, ete, as the
seise may be, shoull bhe giver.

3 In this zection there should bz inserted the arnount or rate per cent. of the commission, allowance or
discount (if any) paid or macte either directly or indiractly by the company to any person in consideration
of his;

(a8 subscribing or agresing to subscribe, whether absolutely ar conditionally, or

(b) procuring or agresing o procure subscriptions, whether absolute or conditional, for any of the
tebeantures included in this retun,  The rale of interast payable under the terms of the
debentures should not be entered.

4 It any of the spaces in this form provide Insufficiert space the particulars must be entered on the
prescribed continuation sheet,

PO Box 71¢
Gompanles House N
Crown Way i
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f COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
maeseranns  PArTICUlars of a mortgage or charge

I thia blnding

g (continued)

Continuation shest No_1

to Form No 395 and 410 (Scot)

Company numbsar
2665640

Name of compary
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SCOTT'S HOTELS (MANBGEMENT) LIMITED
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Doscription of tha instrument crezting or evidencing the mortgage or charge (continued) {rioto 2
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the Tender and so that interest shall be payable at the same rate as well
after as before any judgment. Provided always that sc long as any interest
rermains unpaid, such interest shall be compounded at the end of each three
renth peciod from the date such interest was due and payable but net padcd
{whether any such liability shall be the sole liability of the Company or
ghall be a joint liability with any other person, fixm or company).
»
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' {2‘,5:;;‘;ﬁftg;;$;}""“' Namis, addresses and descriptions of the mortgagees or persens entitlec to the charge (continued)
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' Shon particutars of alt the property montgaged or charged (Continuec) Plaasa do pot
T ———e e L PR P MR TR L R L R e

(11i) by way of fixst floating chacge the Company's undertaking and all its
other property, assets and rights whatsosver and wheresoever situate, both

i present: and fubure relating to the carcying on of business or busingsses of
operating the hotels at the properties described in the Schedule to the
Debentuxe including but not limited to such of the proparty, assets and rights
descibed in paragraphs (i), (id) and (iii) ebove as are not otherwise
effedtively charoed oy way of fixed charge pursuant to the Debenture; and

(iv) by way of fleating charge the Compary's undertaking and all its other
property, assets and rights whatsoever and wharasoavear, both present and
future, {(except any propecty referred to in paregraphs (i), (i) and (Lii)
above but so that notwithstanding any other provision of the Debenturs the
Company may create subsecuent fixed or floating charges over the property
charged by this paragraph (iv).

ALl of which property secured by the Debenture is collectively meferred to
herain ag "the Chaxged Property".

HOTE: The Company has covernanted with and undertaken to the Iender in the
Debenture as followss-

(i)(a) not: without the previcus consent of the Lender in weiting (end on amy
terms or conditions which may be imposed by the Lender) to sell, teansfer,
assign or cthexwise dispose of or part with pozsession of, the whole or any
part of the property referred to in pacagraphs (i) and (1i) alcve;

—

(b} not without the previcus cornsent of the Lender in writing (and on any
tems or conditions which may be imposed by the Lender) to sell, transfer,
assign, deal in or dispose of the whole cr, except in the codinaey o
its business, any material part of the undertaking, property, assets el
rights of the Corpeny referred to in paragraph (iii) abowve;

(ii) not withcut the previcus consent in wreiting of the Lender to create or
attempt to create any mectgage, pledge, chaxge or other encumbrance on or owver
the whole or any part of the Charged Property, other than the propecty
referred to in paragraph (iv) elove, or pexmit any lien to acize on or to
affect any part thereof;

(iii) not to pull down or xemove the whole or any material part (having én
aggregate value in excess of £2,000,000 (two million pounds sterling)) of the
Charged Property consisting of buildings or other erections, €ixed plant and
machinery without the prewvicus censent in writing of the Lender;

| (iv) not to do or pexmit or suffer to be done in er upen the Charged Froperty

{ any waste, spoil or destruction nor to make or pexmit any alteration or
addition whatsoever, structural, external, internal or otheswise, to the
Charged Property without the consent in writing of the Lendexr and in the ewvent
of the Lender giving any such consent as aforesaid to carey out all such works
in accordance with the provisicons and conditions of the consent and to the
satisfaction of the Lendex;

(v) mot to reduce, increase cn in any way change the structure of the shane
capital of the Company without the pricr consent in writing of the Lendse
(such consent: not to be unreasonably withheld) and to ensure that it remains a
subsidiary (whether direct or indirect) of Scott's Hospitality Ine.;
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+ Amount due or owing on the mortgage or charge (continued) sitifiﬁidiﬁ;nrihzﬁiﬁﬁh"‘
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. . COMPANIES FORM No. 385 (Cont.) AND FORM No. 410 (Scot)(Cont.)

" Paredo et Particulars of a mortgage or charge
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mrgin (continued)

Continuztion shaet No_2

to Form No 395 and 410 (Scot)

Company number
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Narne of compary
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Description of the Instrument crealing or evidencing the mortgags o charge (centinued) {noto 2)
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' ﬂﬁﬁ,‘i;f'tﬁ:;;ﬁ:;“'“" Namaes, adcresses and descriptions of the mortgagees or persons entitiud 1o the charge (continued)

r “5"“]" 1 EEE AN AR NN RN NN I NN N NN A C AR YN AR I AN R A N F RN ARSI BRI R T E N AR RN e AN A AR E NN AR NI NN E R AN REAND|
il
:::nl::nllmlmmlmmmmmmlummmm“nn:nmmmmmm |
03 ,
Cand. Fonm 205/410 o malEnreme® - e Pagyo A of 4
Relscon 201 I.Illl'ltl,.llllr OFETE ™ rel (0689) 860000 1/ 1055

B e AR s



* Short particulars of &l the property mortgaged or charged (Continued) Pioasa da not
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The Deberture also containg a covenant on the part of the Corpany in the

following termss:-

To execute and do all such assurances, acts, deeds and things as the Xerder
may reascnably require for perfecting the security constituted by the
Debenture and, after the moneys secured by the Debenture shall have beccme
payable, for facili tictt,i-r1c; the realisation of the Charged Property or any part

thexeof and for exepcising all powers, authorities and discretions conferred
upon the lender or any Receiver appointed by it pursuant to the Debenture.
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Pursuant to section 401(2) of the Companies Act 1985
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o
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i COMPANY No. 026865640

THE REGISTRAR QF COMPANMIES FOR ENGLAND AND WALES HEREBY CERTIFIES 'Hlf\'l"
A DEBENTURE DATED THE 22nd AUGUST 1994 AND CREATED BY SCOTT'S HC )'II'I-
(IVIC\NME\‘EJI MENT) LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FFMM
THE COMPANY TO 31 PLC ON AMY ACCOUNT WHATSOEVER WAS REGISTERED
PURSUANT TGO CHARTER 1 FART XII OF THE COMPANIES ACT 1985 ON THE 24th
AUGUST 1994,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 30%th AUGUST 1994,
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