LU-U3-YD

COMPANIES FORM No. 395

Particulars of a mortgage or charge

ﬂggg?ndﬂ not Pursuant to section 395 of the Companies Act 1985

this margin \2"\\.4
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Plauso complete  To the Registrar of Companijés

;f. For officialuse  Company number

ibly, proferably F=r=T1=
gblnck type or . . ' .
botd Block 1 ] 2948772

lottoring Name of company

*Insort full namo *

‘. 1] "
of company Tillian Limited (the “Company™)

Date of creation of the charge

23rd February 1995

7 senntion of theo instrument {if any) croating or avidencing the charge (note 2)

& opocified dn Part I of the attached Schedule,

Amount socurad by the mortgage or chargo

As specified in Part 6 of the attached Schedule.

Names and addresses of the mortgagaos or persons ontitled to the charge

11l Samuel Bank Limited of 100 Wood Street, London

Postcoda | Lc2p 240

Presentor’s name, address and For official use
reforence (if any): Mortgage section I Post room

LOVELL WHITE DURRANT
65 Holborn Viaduct v
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Short particutars of all the property mortgaged or charged

owd G
As specified in Parr:'/(of: the attached Schedule.

NB: Part 8 of the attached Schedule includes covenants by and
restrictions on the Company, the Charging Companles and the Acceding
Companies (as defined in Part 2 of the attached Schedule) which protect
and further define the charges and which must be read as part of the
charges created.

Particulars as 1o commission sliowance or discount {note 3)

N/A

Signed L‘,vgu WhJ -Du/n/&..)f' Date . 3, 458
On bohalf of fatsnp deyimnxgayon/chargeo]*

Notes

1. Tho orlginal Instrument (if any) croating or evidoncing tho charge, 1ogathor with these prescribed
particulars corroctly complotod must bo deliverad to the Roglatrar of Companies within 21 days after
the date of creation of the charge {section 396). Il 1he property Is gituotad and the charge was
croatad outside the United Kingdom dofivery to the Rogistrar must be offacted within 21 days after
the date an which the instrumant could In duo courso of post, and If dispatehed with due ditigence,
have buon raceived In the United Kingdom (goction 398), A copy of the instrument creating the
chargo will be nceeptad whare the proporty chargod Is situatod ond tho charge was ¢roatod outside
the United Kingdom (soction 398) and in such casos the copy must be vorified to be a corroct copy
either by the company or by the pergon who has deliverad or sont the copy 10 the rogistrar. The
verificetion must ba signed by or on behalf of the poraon giving tho vorification and where this is
given by a body corporate it must ba signed by an officar of that hody, A varitled copy will also ba
accopled where acction 388(4) applies {proporty situsta in Scotland or Northern Ireland) and Form
No. 398 Is submitted,

LT

2. A doscription of the instrument, og ""Trust Doed”’, ""Dabenture”’, “Martgago’ or ““Legal charga',
ete, as the coso may be, should be given.

3. In this s ction there should be inserted tha amount or rate per cent, of the commission, alowance
or discount (if any) paid or made oither directly or indirsetly by the company to any person in
consideration of his;

{a} subscribing or agreaing to subseribe, whether absolutely or conditionally, or

(b} procuring ar agreving to procure subscriptions, whother absolute or conditional, for any of the
debontures included in this return. The rate of interest payable under tho tesms of the debentures
should not be enterod.

4. If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

m The Soficiors Law Statisncry Soawmty pig, Paulton Hause. 8 Shepherdass Walk, Loadan N1 708 1985 Eaton
\ H89 Ffar2p

Companlaecs M398

Please do nat
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this margin
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SCHEDULE TO FORM 395
PART 1
Description of the instrument creating or evidencing the Charge
A Deed of Accession and Supplemental Charge dated 23 February 1995 between Hill Samuel Bank

Limited (1) the Acceding Companies {including the Company) (2) and the Charging Companies
(3) (the "Accession Agreement")

PART 2

Definitions

In this Form 395 and its Schedule, the following expressions shall have the following meanings:

"Acceding Companies” all thosc companies listed and whose detalls are given in
Part 3 of this Schedule;

" Additional Companles” all those companies listed and whosc details arc given in Part
5 of this Schedule;

“Bank" Hill Samuel Bank Limited of 100 Wood Street, London
EC2P 2A);

“Charging Comnanies" thosc companles listed in Part 4 of this Schedule;

"Facility Letter” the facility letter dated 25 August 1994 made between

Arcadian International Plc and certain of its subsidiaries
named thereln (1) and the Bank ¢2) (0s amended by letters
dated 22nd September 1994, 20ty October 1994 and
Oth January 1995)

"Guarantee and Debenture” together, a Guaraniee and Debenture dated 26th August 1994
between Arcadlan International Plc and certaln of its
subsidiaries (1) and the Bank (2), and a Guarantes and
Debenture dated 22 September 1994 made between Arcadian
Internationnl Plc and certain of its subsidiaries (1) and the
Bank (2}

PART 3

The Acceding Companies

COMPANY COMPANY NUMBRBER ADDRESS

Tillian Limited 2948772 1 Gatton Place
St Mathews Road
Redhill

Surrey RHI ITA
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2.
Mollington Banastre Hotel 392632 Parkgate Road
Limited Parkgate
Chester CHI 6NN
Ambassador Hotels Limited 2190376 Parkgate Road
Parkgate
Chester CHHI 6NN
PART 4

Charging Companies

COMPANY COMPANY NUMBER ADDRIESS

Arcadian International Ple 409293 1 Gatton Place

St Mathews Road
Redhill

Surrey RH1 ITA

Arcadian [Hotels (UK) Lid 2858380 1 Gatton Place

St Mathews Road
Redhiil

Surrey RIIL ITA

Clipper otels L.td 2087387 1 Gatton Place

St Mathews Road
Redhill

Surrey RIT1 ITA

Arcadian Group Services lad | 2286515 1 Gatton Place

St Mathews Road
Redliiil

Surrey RHI 1TA

Arcadian International 2418241 1 Gatlon Place
Resorts Lid St Mathews Road
Redhlll

Surrey RIIE ITA

Arcadian UK, Developments | 1100599 1 Gatton Place
Ltd St Mathews Road
Rediull

Surrey Riil ITA

Westminster and Country 1122368 1 Gatton Place
Properties (Exeler) Ltd St Mathews Road
Redhill

Surrey RH1 ITA

ALNSA24-1/5)k
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Ettington Park Group Ple 1786119 Ettington Park Hotel
Alderminster
Suwatford-upon-Avon
Cv37 8BE
PART 5

Details of the Additional Companies

Company Company Number Registered Address Telephone/
Facsimile Number
Arcadian International Plc 409293 1 Gatton Place 01737 780200

St Matthews Road
Redhill, Surrey
RHI1 1TA

Arcadian Hotels (UK) Lid 2858380 1 Gatton Place
St Matthews Road
Reahill, Surrey
RIIl 1TA

Clipper Hotcls Lud 2087387 1 Gatton Place
St Matthews Road
Redhill, Surrey
RHI ITA

Atcadian Group Services Lid 2286515 | Gatton Place
St Matthews Road
Redhlll, Surrey
RUIL ITA

Arcadian International Resorts 2418241 1 Qauon Place

L.td St Mauhews Road
Redhdll, Surrey
RHI ITA

Arcadian UK Developments 1100599 1 Gatlon Place

Lt St Matthews Road
Redhill, Surrey
RHL ITA

Westminster and Country 1122368 1 Gatten Place

Properties (Excler) Lid St Matthews Road
Redhill, Surrey
RHI ITA

Fuington Park Group Ple 1786119 Ettington Park Hotel
Alderminster
Stratford-upon-Avon
CV37 8BS

AN 54241058




LU-U3-9Y>

.

Hotel L."Horizon Lid Holtel L-Horizon
St Brelades Bay
Jersey
C.lL

Arcadian France SA RCS Paris 23 Rue Jean Giraudoux
379 052 053 75116 Paris
(90B12241) France

PART 6

Amount secured by the Charge

By clause 2.2 of the Accession Agreement, the Company:

I. covenants that it will on demand in writing made to it by the Bank (such demand to be made
in accordance with the terms of the Facllity Letter on or after the occurrence of an Event of
Default wader the Facility Letter (but only so long as the Facility Letter remains In full force
and cffect)) pay or discharge to the Bank ali monies and Habilities which shal) for the time
being (whether on or at any time after such demand) be due, owing or incurred in whatever
manner by it to the Bank;

2, covenants and guarantees that it wiil on demand in weiting made 0 it by the Bank (such
demand to be made in accordance wilh the terms of the Facility Lelier on or afier the
occurrence of an Event of Default under the Facillty Letter (bul only for so long as the
Facility Letter remains in full force and effect)) pay or discharge (o the Bank all monies and
labiiities which shall for the time being (and whether on or at any tiwe after such denand)
be due, owlng or incurred in whatever menner by any of the Acceding Companies or the
Charging Companies or the Additional Companles (o the Bank except monles or liabilitics
due, owing or incurred by any Charging Company or Acceding Company as guarantor for the
Company; in each cuse whether actually or contingently and whether solely or jointly with any
other person and I whatever style, name or form and whether as principal or surety including
(without prejudice 10 the gencerality of the foregolng) all lubilitics in connection with foreign
exchange transactions, accepting, endorsing or discounting notes and bllls, or under honds,
guarantees, indemnities, documentary and other credits and/or any financing or similar
transaction whatsoever from time to time entered into by the Bank for such Charging
Company, Additional Company, Acceding Company or the Company together with all
interest, commission, fees and other proper c¢harges and expenses which the Bank may in the
course of its business charge in respect of any of the matters aforesaid or for keeping the
accounts of such Charging Company, Additional Company, Acceding Company or the
Company so that Interest shall be computed and compounded in accordance with the
provisions of sub-clause 2,3 of the Accession Agreement (after as well as before any demand
made or judgment obtained under the Accession Agreement) and will on such demand also
return old bills or notes for the time being under discount with the Bank to which the
Company is a party whether as a drawer, acceptor, maker or endorser without any deduction
whatsoever,

Al15424-1153k
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PART 7

Particulars of the property mortgaged or charged

By clause 3 of the Accession Agreement the Company charged to the Bank all its property,
undertaking and assets in the same terms as the Charges created by the Guarantee and Debenture as
il it were a Charging Company under the Guarantee and Debenture to the intent that such property,
undertaking and assets shall stand charged for tlie payment and discharge of all moneys and Yabilities
covenanted to be paid or discharged by it under the Accession Agreement upon the same terms and
in the same manner and with the benefit of the same covenants and conditions (mutatis mutandis) as
arc contained in the Guarantee and Debenture as if the provisions of the Guarantee and Debenture
were (mutatis mutandis) set out in the Accession Agreement,

The charglng provisions of the Guarantee and Debenture for the purposes of this part of the Schedule
are set out below.

The Company has charged:

® by way of legal mortgage all the frechold and leaschold property of the Company, the title of
which is registered at HM Land Registry, including those described opposite its name In Part
9 of this Schedule together with all buildings, fixtures (including trade fixwres) and fixed plant
and machinery at any time thercon;

{b) by way of legal morigage all other {rechold and lcaschold property of the Company now
vested in it at the date of the Accession Agreement whether or not registered at HM Land
Registry, together with all bulldings, fixtures (Including trade fixtures) and fixed plant and
machinery ai any time thereon;

© by way of fixed charge all future frechold and leaschold property of the Company together
with all buildings, fixtures (including trade fixtures) and fixed plant and machinery at any time
thereon;

()] by way of fixed charge all interests not elfectively charged which at the date of the Accesston
Agreement or therealter belonged to the Company In or over land or the proceeds for sale or
the proceeds for sale of land and all lieences at i date of the Accession Agreement or
thereafier held by the Company to enter upon or use of land to which the Company is or may
become a party or otherwise entitled and all trade fixtures, plant and machinery owned by the
Company at the date of the Accession Agreement or thereafter annexed 10 all frechold and
leaschold property, jts initerest in which stands charged under the Accession Agreement;

(©) hy way of fixed charge all book debts (both present and future) due or owing to the Company
and the full benefit of all rights and remedies relating thercto including (without prejudice to
the generality of tlte forcgoing) negotiable instruments, guarantees, debentures, legal and
cquitable charges and other securily, reservation of proprietary rights, rights of tracing unpaid
vendors' liens and similar and assoclated rights and remedics;

6)) by way of fixed charge all other monetary debts and claims both present and future (including
things in action which give rise or may give rise (o a debt or debts) at the date of the
Accession Agreement or thereafler duc or owing to the Company and the full benefit of all
rights and remedics relating thercto including (without prejudice to the genzrality of the
foregoing) such rights and remedies as are desertbed in sub-clause (e} above;
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(g} by way of fixed charge, all bank and building society accounts of the Company except those
with a bank holding a fixed charge over book and other debts ranking in priority 10 the charge
created by the Accession Agreement or which the Bank has agreed in writing will be subject
only to the floating charge created by the Accession Agreement, any such agreemest (o be
without prejudice to the Bank’s rights in respect of any monies not paid as required by
clause 6.1(1) of the Accession Agrecment;

{h) by way of fixed charge:

(i all stocks, sharcs, securities and other investments at the date of the Accession
Agreement or thereafier owned {whether at law or in equity) by the Company,
including (without prejudice to the generality of the foregoing) ail loan capital,
indebtedness or liabilities on any account or in any manner owing to the Company in
(and trom) any company, including without limitation in (and from} any subsidiary
of Arcadian International Ple or of the Company; and

(it the full benefit of all stocks, shares and securities which or the certificates of which
are at the date of the Accession Agreemen! or may at any tme thereaflter be lodged
with the Bank or lts agents or transferred to or registered in the same of the Bank or
its agents or its nomdnees; and

(i) all rights In respect of or incidental to the property described at (i) and (if) above (the
property (i) to (ili) inclusive charged under the Accession Agreement being herelnafter

called "the Charged Securitics™); and

(iv)  all stocks, shares, rights, monay, benefits or property accruing or oftered at any time
by way of conversion, redemption, bLonus, riglts, preference, option, capital
reorganisation or otherwise to or in respect of any of the Charged Sccuritics,
including all dividends, Interest and other Income payable in connection therewith (all
of which property () to (Iv) charged under the Accession Agreement are hereinafier

called "Charged Interests in Securities")s

(i) by way of fixed charge all patents and patent applications, trade marks (including service
marks) and trade mark applications (and all goodwill assoclated therewith), all brand and trade
names, all copyrights and rights In the nature of copyright, all design rights, all registered
designs and applications for registered designs, all documented trade secrets and know-how,
all Heences and sub-licences granted to or by the Company In respect of any of the above
rights and ail other intellectual property riphts of whatever nature at the date of the Accession
Agreement or theteafter owned by the Company or in which the Company may have an
imerest and the benefit of all present and fulure agreements entered into or the benefit of
wihiich is enjoyedd by the Company relating to the use or expvitation or rights of such nature
whether owned by the Company or by others;

)] by way of fixed charge, all the goodwill and uncalled capital of the Company both present and
future ¢except capital subject to a share option scheme in favour of employees previously
approved by the sharcholders of the Company); and

k) by way of fixed charge, all rights and interests of the Company in and claims under all

policics of insurance and assurance at the date of the Accession Agreement or thereafter held
by or inuring to the benefit of the Company;
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()] by way of floating charge all the undertaking and all property, assets, rights and revenues of
the Company whatsoever and wheresoever, both presemt and future, including (without
prejudice to the generality of the foregoing):

)] all heritable and moveable property and all other property, rights, interests and assets
in Scotland or governed by the law of Scotland; and

(ii) the property described in (a) to (k) inclusive of this sub-clause if and insofar as the
charges thereon or on any part thereof contained in the Accession Agreement shall for
any reason be incffective as fixed charges,

PART 8
Covenanis and Restrictions

By clnse 2.1 of the Accession Agreement, It was stated (and the Company thereby agreed) that all
of the cuvenants, provisions and powers coninined In or subsisting under the Guarantee and Debenture
shall be applicable for securing all the monies and Habilities secured by the Accession Agreement and
for defining and enforcing the rights of the partics under the security constituted by the Accession
Apreement as If the Company had been a Charging Company party 1o the Guarantee and Debenture
and the monies sccured by the Accession Agreement had been sccured by the Guarantee and
Dcbenture.

The covenants eontained In the Guarantee and Debenture for the purposes of this part of the Schedule,
which are given by the Company pursuant 10 the Accession Agreement, are set out below,

l. By sub-clause 6.1(1) of the Guarantee and Debenture the Company covenanted that it shall
collect and realise and pay into its account or accounts with the Bank or to such other bank
account or accounts with another bank as the Bank sholl direct from time to time forthwith
on receipt all insurance or assurance proceeds and all money which it may receive in respect
of the book debts and other debts nnd ¢laims charged by the Guarantee and Debenture and
upon such payment the fixed charge comprised in Sub-clause 4.1(g) of the Guarantee and
Debenture shall cease to apply thereto and until such payment shall hold all money so received
upon trust for the Bank and shall not, without the prior consent of the Bank In writing,
purport to sell, charge, factor, discount, or encumber or assign or otherwise sell or dispose
of the same (or any fnterest thereln) In favour of any other person and shalil I called upon to
do 50 by the Bank:-

()] execute a tepal assignment of such book debts and other debts and claims to the Bank
In accordance with Sub-clause 4.8(d) of the Guarantee and Debenture; and/or

(i) deliver such particulars as to the amoust and nature of such book and other debts and
claims as the Bank may from time to time reasonably require; and/or

(in)  change the account or accounts into which the said book and other debts are paid;

2. By sub-clause 6.1(m) of the Guaraniee and Dehenture, the Company covenanted that it shal
not without the prior written consent of the Bank, seck to compromise, compound, discharge,
postpone, release, set-off or seitle or subordinate any of the debts and other debts or claims
charged by the Guarantee and Deberiture or walve its rights of action in conncction therewith,
or do or omil to do anything which may delay or prejudice a full recovery thereof;

AL/15424- 1 /sjk
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3. By sub-clause 6.1{n) of the Guarantee and Dcbenture the Company covenanted that il shall
not without the priority and consent of the Bank redeem or purchase any of its own shares
save where the terms and conditions of shares in existence at the date of the Guarantee and
Debenture require such action to be taken or create an issue or reissue any Debenture stock
or loan stock which is sceured;

4, By sub-clause 4.4 of the Guarantee and Debenture, the Company covenanted:

(a) that it shall not without the prior consent in writing of the Bank permit to subsist any
lien, charge, morigage, other encumbrance or form of security upon any of the assets
charged by the Accession Agreement or the equity and redemption therein SAVE FOR
the security contemplated or permitted under the Facility Lelter and any other security
document executed by the Company in favour of the Bank and the Royal Bank of
Scotland ple and save for any encumbrance created in connection with & bona fide,
arms length leasing transaction (other than operating lease) entered into by the
Company where such encumbrance relates only to the underlying asscts that are the
subject of the lease and where such commitments do not exceed £250,000 per annum
in total;

(b) that it shall not without (he prior consent In writing of the Bank scli, transfer, lease,
lend or otherwise dispose of or part with passession or ownership of the whole or any
material part (as conclusively determined by the Bank acting reasonably) of its
undertaking and business or any material part (as conciusively determined by the Bank
acling reasonably) of its total asscts, whether in a single transaction or in a serics of
related or unrelated transactions;

{c) that it shall not without the prior consent in writing of the Bank sell, assign, lease,
licence or subslicence any of ¢ intellectual property rights charged pursuant to sub-
clause 4,1(3) of the Guaranice and Debenture or do any swch acls or part with
possession thereof or allow any third party (save for the Royal Bank of Scotland plc)
aceess to or the right 1o use any copy thereof or of any of them;

() that it shall not without the prior consent In writing of the Bank make or permit to be
made any material change (as conclusively determined by the Bank acting reasonably)
in the scope or nawre of it business (as conducted ot the date of the Accession
Agreement);

5. By sub-clause 4.9 of the Guarantee and Debenture, the Bank may from time to tme by a
notice in writing to the Company convert the floaling charge created pursuant 1o sub-
clause 4, 1(k} of the Guaraniee and Debenture into a fixed charge as regards any assct or assets
specified in such notice if the Bank considers (In i1s sole judgement) that such asset or assets
Is or may be in jeopardy.

6. By clavse 4.8 of the Guaraniee and Debenture, the Company covenanted that it shall on
demand in writing made to It by the Bank, such demand to be made after prior consultation
with the Company, at iis own cost exccute in the Bank’s standard form or in such other form
as the Bank may reasonably require and deliver 1o the Bank imter alia:

(i) a valid standard security in favour of the Bank over any herilable propenty in Scotland
owned, or any recorded lease or heritable property n Scotland held, by the Company
as at the date of the Guarantee and Debenture and over heritable fixtures and fitings
and fixed plant and machinery al any time thereon, including (without prejudice the

A1715424-1/5jk




LU=-US5-390O

generalily of the forcgoing) tenant's fixtures and fittings in and upon such leased
property;

(ii) a valid charge by way of legal mortgage or a specific legal charge of any frechold and
leasehold and heritable properties acquired by the Company after the date of the

Accession Agreement and of the fixtures (including trade fixtures) and fixed plant and
machinery machinery al any time thereon and all stocks, shares and other securities.

PART 9

Details of Registered Frechold and Leasehold Property

Name of Company Deserintion of Property Title Number
Tillian Limited The Haycock Iotel, Wansford, Cambridgeshire Currently
mere particularly described in a lease dated unregistered -
6th March 1951 between the East Doncaster title number
Lstates Company (1), Ralpn Frederick Pawsey, to be
Hugh Myddleton Peacock and Arthur Ralph allocated
Keeping (2) and Ian George Drayton (3)
Mollington Banastre Land on the south-west side of Parkgate CH 119883
Hotel Limited Road, Mollington, Chester
Mollington Danastre Mollington Banastre Hotel, Unregistered
1Hotel Limited Parkgate Road, Motlington, Chester

AlF15428-1 /3%
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SCHEDULE

Acceding Comipanies

Company Number

Tillian Limited 2048772
Mollington Banastre Hotel Limited 392632
Ambassador 1otels Limited 2190376

AlIISGLL-1/uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 02848772

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEED OF ACCESSION AND SUPPLEMENTAL CHARGE DATED THE 23rd FEBRUARY
1995 AND CREATED BY TILLIAN LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE COMPANY AND/OR ALL OR ANY OTHER COMPANIES NAMED
THEREIN TO HILL SAMUEL BANK LIMITED UNDER THE TERMS OF THE FACILITY
LETTER DATED 25th AUGUST 1894, THE GUARANTEE AND DEBENTURE DATED 26th
AUGUST 1994 AND DEEDS SUPPLEMENTAL THERETO WAS REGISTERED PURSUANT TO
CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 7th MARCH 1995,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 9th MARCH 1995,
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for the Registrar of Companies

COMPANIES HQUSE
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