COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
CHFPO25] acquisition of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this

155(6)b

Pleasa complete 10 the Registrar of Companies For official use ~ Company number
in black type, or

bolid block lettering Name of company I |

Note
?lease read the notes * TRAVELREST SERVICES LIMITED (THE "COMPANY")
an page 3 before

sompleting this form

 insert full name XWegs KEVIN DAVID GRIFFIN JACKSON OF FIELD HOUSE, 147 MAIN STREET, SUTTON
of company BONINGTON, LOUGHBOROUGH, LEICESTERSHIRE LE12 SPE AND $IMON CHARLES

. TURL OF ARDEN HOUSE, EASTWELL ROAD, SCALFORD, LEICESTERSHIRE LEl4 43S
J insert name(s) and

. address(es) of all
the directors

ngffgp?faie [ROCKKXOGKXKNEN [all the diredtors] the above company (hereinafter called ‘'this company) do

solemnly and sincerely declare that:

> delete whichever The business of this company is:
* ig inappropriate

(c) something other than the above§

This company is ¥4 [a] holding company of*  TLLC BRIDGECOS LIMITED

which is

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

in [this company] [

PUANTHE BEAEESLEARLOH RN EE NS

Presentor's name address and For official Use
reference (if any) : General Section Pret ranm
Clifford Chance Limited

200 Aldersgate Street
London EC1A 4JJ

NJXH/ASR/31349/10685 LU
Londeon-1/890737 1 0334
606  LONDON COMPANIES HOUSE 201202
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The assistance is for the purpose of [that acquisition] péd : SAOSANAD NN ‘ SANAA.  Please do not
write in this
Wm (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired is: 300,000,000 ORDINARY SHARES E‘O:’éa&‘;ape' or
OF £1 EACH lettering

1200 ALDERSGATE STREET, LONDON ECI1A 4JJ

The assistance will take the form of:

SEE SCHEDULE 1

The person who [HROSEXXNN [will acquire]t the shares is: 1 delete as

appropriate
TLLC LIMITED WHOSE REGISTERED OFFICE IS AT 200 ALDERSGATE STREET, LONDON PPIOP
EC1A 4JJ

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

a SEE SCHEDRULE 2

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

ay giving itis _NID

“he amount of cash to be transferred to the perscn assisted is £ NIL

__'he value of any asset to be transferred to the person assistedis £ NIL 8907..‘,’7Pac_1,e 2



LA
¥
*
-

Jlease do not The date on which the assistance is to be givenis ~ #ithin 8 weeks of the date hereof
rite in this
1argin *

519359 corr;plete XwWe have formed the opinion, as regards this company's initial situation immediately following the date
;ﬁgl;?;iiﬁ;:f:’rz?'y on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block letteri
16 DIOEKIETEMNY found to be unable to pay its debts. (note 3)

{a) Y/We have formed the opinion that this company will be able to pay its debts as they fall due during

* delete either (a) or the year immediately following that date]* (note 3)

3'(b) as appropriate (b)

z
1
:

XENRIOIORNKRUXNXANAXBK (note 3)

DI puen e

AndX'we make this solemn declaration conscientiously believing the same to be true and by virtue of the
' provisions of the Statuiory Declarations Act 1835.

Declaredat 200 ALDERSGATE STREET Declarants to sign below
LONDON

ECIA 4JJ

Day Meoenth Year

on \[Fh 12 |zlelelz L)
beforeme _ TS TS o

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

S pie ey

B

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and address{es) of the
person(s) to whomn assistance is to be given; if
a recipient is a company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken info account - see
section 156(3) of the Companies Act 1885.

[T

4 The auditors report required by section 156(4)
i of the Companies Act 1985 must be annexed
5 to this form.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

Yage 3 EH1 2ER LaserBR0G S daional 1209




1.1

1.2

1.3

1.4

Financial Assistance Declaration {section 155(6)b)

TRAVELREST SERVICES LIMITED (Company number 769170)
Schedule 1 to the Statutory Declaration dated ]7 December 2002

The form of the assistance

The execution, delivery and/or performance by the Subsidiary of its obligations under:

a senior accession deed (to be dated at Completion) between the Subsidiary, TLLC
Holdings2 Limited ("Holdings2") as parent and The Royal Bank of Scotland plc
("RBS") as security agent and facility agent (the "Senior Accession Deed") pursuant to
a senior facility agreement (dated on or about the date hereof) between, amongst
others, Holdings2 as parent, TLLC Holdings4 Limited ("Holdings4") as original
borrower, the companies listed in part 2 of Scheduie 2 thereto as original guarantors,
RBS as mandated lead arranger, CIBC World Markets PLC ("CIBC") as joint lead
arranger, RBS as facility agent and security agent and the financial institutions named
therein as lenders (the "Senior Facility Agreement”) pursuant to which the Subsidiary
will grant guarantees and indemnities to the Senior Finance Parties (as defined therein);

a mezzanine accession deed (to be dated at Completion} between the Subsidiary,
Holdings2 as parent, CIBC as mezzanine facility agent and mezzanine paying agent and
RBS as security agent (the "Mezzanine Accession Deed") pursuant to a mezzanine
facility agreement (dated on or about the date hereof) between, amongst others,
Holdings2 as parent, Holdings4 as original borrower, the companies listed in part 1 of
Schedule 2 thereto as original guarantors, RBS Mezzanine as mandated lead mezzanine
arranger, CIBC as joint lead mezzanine arranger, mezzanine facility agent and
mezzanine paying agent, RBS as security agent and the financial institutions named
therein as lenders (the "Mezzanine Facility Agreement") pursuant to which the
Subsidiary will grant guarantees and indemnities to the Mezzanine Finance Parties (as
defined therein);

a junior accession deed (to be dated at Completion} between the Subsidiary, Holdings2
as parent, RBS as junior facility agent, junior paying agent and security agent (the
"Junior Accession Deed") pursuant to a junior loan agreement (dated on or about the
date hereof) between, amongst others, Holdings2 as parent, TLLC Holdings3 Limited
("Holdings3") as original borrower, the companies listed in part 1 of schedule 2 as
original guarantors, RBS as mandated lead junior arranger, CIBC as joint lead junior
arranger, RBS as junior facility agent, junior paying agent and security agent and the
financial institutions named therein as lenders (the "Jumior Loan Agreement")
pursuant to which the Subsidiary will grant guarantees and indemnities to the Junior
Finance Parties {as defined therein);

a junior bridge accession deed (to be dated at Completion) by the Subsidiary,
Holdings2 as parent, RBS as junior bridge facility agent and security agent (the
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1.5

1.6

1.7

1.8

1.9

"Junior Bridge Accession Deed") pursuant to a junior bridge credit agreement dated
on or about the date hereof between, amongst others, Holdings2 as parent, Holdings3
as original borrower, the companies listed in part 1 of schedule 2 as original
guarantors, RBS as mandated lead junior bridge arranger, junior bridge facility agent
and security agent and the financial institutions named therein as lenders (the "Junior
Bridge Credit Agreement") pursuant to which the Subsidiary will grant guarantees
and indemnities to the Junior Bridge Finance Parties (as defined therein);

a comumnercial mortgage accession deed (to be dated at Completion) between the
Subsidiary, TLLC Propholdco2 Limited ("TLLCPH2"), and RBS as security agent (the
"CM Accession Deed”) pursuant to a commercial mortgage credit agreement {dated on
or about the date hereof) between, amongst others, Holdings2 as ultimate parent, RBS
as arranger, lender, facility agent and security agent and the financial institutions named
therein as lenders (the "CM Agreement") pursuant to which the Subsidiary will grant
guarantees and indemnities to the Finance Parties (as defined therein);

a debenture (to be dated at Completion) (the "Term Debenture”) made in favour of
RBS as security agent for itself and the other Secured Parties (as defined in the Term
Debenture) pursuant to which the Subsidiary will grant fixed and floating charges over
all its assets and undertaking present and future by way of security for, amongst other
things, its obligations under the guarantees and indemnities given pursuant to the CM
Agreement;

a debenture (to be dated at Completion) (the "Propco Leverage Debenture") made in
favour of RBS as security agent for itself and the other Secured Parties (as defined in
the Propco Leverage Debenture) pursuant to which the Subsidiary will grant fixed and
floating charges over all its assets and undertaking present and future by way of
security for, amongst other things, its obligations under the guarantees and indemnities
given pursuant to the Senior Facility Agreement, the Mezzanine Facility Agreement,
the Junior Loan Agreement and the Junior Bridge Credit Agreement;

an intercreditor deed (to be dated at Completion) between Holdings2, Holdings3,
Holdings4, the companies listed in part 3 of schedule 1 as intra-group creditors, the
financial institutions named therein as original senior lenders, the financial institutions
named therein as original mezzanine lenders, the financial institutions named therein as
original commercial mortgage lenders, the persons named therein as original junior
lenders, the institutions named therein as investors, RBS as senior facility agent,
commercial mortgage agent, junior bridge facility agent, junior facility agent and
security agent, CIBC as mezzanine facility agent and others (the "Imtercreditor
Deed"), pursuant to which the Subsidiary will enter into priority and subordination
arrangements;

an intercreditor deed (to be dated at Completion) between the Subsidiary, the
companies listed in schedule 1 thereto as obligors, the financial institutions named
therein as Term A lenders, the financial institutions named therein as Term B lenders,
the financial institutions named therein as development lenders, the financial
institutions named therein as hedging lenders and RBS as facility agent and security
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agent (the "CM Intercreditor Deed"), pursuant to which the Subsidiary will enter into
priority and subordination arrangements;

1.10 an inter-company loan agreement (to be dated on or about the date hereof) entered into
by Travelrest Services Limited {"TSL"), Holdings2, Holdings3, Holdings4, TLLC
Holdings5 Limited, TLLC 5A Limited, TLLC Limited and various subsidiaries of
TSL, including the Subsidiary (the "Inter-Company Loan Agreement");

1.11 a letter of support dated on or about the date hereof given by the Borrowers (as defined
therein) and addressed to, amongst others, the Subsidiary (the "Letter of Support");
and

1.12  any other documents, acts or actions ancillary and/or incidental to the documents
referred to herein.
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

Financial Assistance Declaration (section 155(6)b)
TRAVELREST SERVICES LIMITED (Contpany Number 769170}
Schedule 2 to the Statutory Declaration dated n December 2002

The principal terms on which assistance will be given

By acceding to the Senior Facility Agreement by means of the Senior Accession Deed,
the Subsidiary will:

irrevocably and unconditionally guarantee to each Senior Finance Party punctual
performance by each Obligor of all that Obligor's obligations under the Senior Finance
Documents;

irrevocably and unconditionally undertake with each Senior Finance Party that
whenever an Obligor does not pay any amount when due under or in connection with
any Senior Finance Document, the Subsidiary shall immediately on demand pay that
amount as if it was the principal obligor;

irrevocably and unconditionally indemnify each Senior Finance Party immediately on
demand against any cost, loss or liability suffered by that Senior Finance Party if the
guarantee given under clause 17.1{(a) of the Senior Facility Agreement or any
obligation guaranteed by it is or becomes unenforceable, invalid or illegal;

acknowledge that its guarantee obligations are a continuing security and will extend to
the ultitmate balance of all amounts payable by each Obligor under any Senior Finance
Document, regardless of any intermediate payment or discharge in whole or in part;

acknowledge that its obligations are in addition to and are not in any way prejudiced by
any other security now or subsequently held by any Senior Finance Party;

acknowledge that its obligations are subject to any limitation on the amount guaranteed
which is contained in the Accession Document by which the Subsidiary will become a
Guarantor;

agree its guarantee and indemmity obligations will not be discharged, diminished or in
any way adversely affected by (amongst other things as referred to in clause 17.3(a) to
(g) inclusive of the Senior Facility Agreement) any act, circumstance, omission, matter
or thing which would otherwise reduce, release or otherwise exonerate the Subsidiary
from any of its obligations under clause 17.1 (Guarantee) of the Senior Facility
Agreement;

agree that any Senior Finance Party may at any time whilst any Event of Default has
occurred and is continuing:

(a) set off or otherwise apply amounts standing to the credit of the Subsidiary's
accounts with that Sentor Finance Party (irrespective of the terms applicable to
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2.1

2.2

2.3

2.4

2.5

2.6

2.7

those accounts and whether or not those amounts are then due for repayment
to the Subsidiary); and

(b) set off any other obligations (whether or not then due for performance) owed
by that Senior Finance Party to the Subsidiary,

against any matured liability of the Subsidiary to the relevant Senior Finance Party
under the Senior Finance Documents.

(where "Accession Document”, "Event of Default", "Guarantor”, "Senior Finance
Party", "Obligor" and "Senior Finance Documents" have the meaning given to them
in the Senior Facility Agreement).

By acceding to the Mezzanine Facility Agreement by means of the Mezzanine
Accession Deed, the Subsidiary will:

irrevocably and unconditionally guarantee to each Mezzanine Finance Party punctual
performance by each Obligor of all that Obligor's obligations under the Mezzanine
Finance Documents;

irrevocably and unconditionally undertake with each Mezzanine Finance Party that
whenever an Obligor does not pay any amount when due under or in connection with
any Mezzanine Finance Document, the Subsidiary shall immediately on demand pay
that amount as if it was the principal obligor; and

irrevocably and unconditionally indemnify each Mezzanine Finance Party immediately
on demand against any cost, loss or liability suffered by that Mezzanine Finance Party
if the guarantee given under clause 15.1(a) of the Mezzanine Facility Agreement or any
obligation guaranteed by it is or becomes unenforceable, invalid or illegal;

acknowledge that its guarantee obligations are a continuing security and will extend to
the ultimate balance of all amounts payable by each Obligor under any Mezzanine
Finance Document, regardless of any intermediate payment or discharge in whole or in
part;

acknowledge that its obligations are in addition to and are not in any way prejudiced by
any other security now or subsequently held by any Mezzanine Finance Party;

acknowledge that its obligations are subject to any limitation on the amount guaranteed
which 1s contained in the Accession Document by which the Subsidiary becomes a
Guarantor;

agree its guarantee and indemnity obligations will not be discharged, diminished or in
any way adversely affected by (amongst other things as referred to in clause 15.3(a) to
(g) inclusive of the Mezzanine Facility Agreement) any act, circumstance, omission,
matter or thing which would otherwise reduce, release or otherwise exonerate the
Subsidiary from any of its obligations under clause 15.1 (Guarantee) of the Mezzanine
Facility Agreement;
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2.8

3.1

3.2

a3

34

35

36

37

agree that any Mezzanine Finance Party may at any time whilst any Event of Default
has occurred and is continuing:

(©) set off or otherwise apply amounts standing to the credit of the Subsidiary's
accounts with that Mezzanine Finance Party (irrespective of the terms
applicable to those accounts and whether or not those amounts are then due for
repayment to the Subsidiary); and

(@) set off any other obligations (whether or not then due for performance) owed
by that Mezzanine Finance Party to the Subsidiary,

against any matured liability of the Subsidiary to the relevant Mezzanine Finance Party
under the Mezzanine Finance Documents.

(where "Accession Document”, "Event of Default’, "Guarantor", "Mezzanine
Finance Party”, "Obligor" and "Mezzanine Finance Documents" have the meaning
given to them in the Mezzanine Facility Agreement).

By acceding to the Junior Loan Agreement by means of the Junior Accession Deed, the
Subsidiary will:

irrevocably and unconditionally guarantee to each Junmior Finance Party punctual
performance by each Obligor of all that Obligor's obligations under the Junior Finance
Documents;

irrevocably and unconditionally undertake with each Junior Finance Party that
whenever an Obligor does not pay any amount when due under or in connection with
any Junior Finance Document, the Subsidiary shall immediately on demand pay that
amount as if it was the principal obligor;

irrevocably and unconditionally indemnify each Junior Finance Party immediately on
demand against any cost, loss or liability suffered by that Junior Finance Party if the
guarantee given under clause 15.1(a) of the Junior Loan Agreement or any obligation
guaranteed by it is or becomes unenforceable, invalid or illegal;

acknowledge that its guarantee obligations are a continuing security and will extend to
the ultimate balance of all amounts payable by each Obligor under any Junior Finance
Document, regardless of any intermediate payment or discharge in whole or in part;

acknowledge that its obligations are in addition to and are not in any way prejudiced by
any other security now or subsequently held by any Junior Finance Party;

acknowledge that its obligations are subject t0 any limitation on the amount guaranteed
which is contained in the Accession Document by which the Subsidiary will become a
Guarantor;

agree its guarantee and indemnity obligations will not be discharged, diminished or in
any way adversely affected by (amongst other things as referred to in clause 15.3(a) to
(g) inclusive of the Junior Loan Agreement) any act, circumstance, omission, matter or
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38

4.1

4.2

4.3

4.4

4.5

thing which would otherwise reduce, release or otherwise exonerate the Subsidiary
from any of its obligations under clause 15.1 (Guarantee) of the Junior Loan
Agreement;

agree that any Junior Finance Party may at any time whilst any Event of Default has
occurred and is continuing:

(a) set off or otherwise apply amounts standing to the credit of the Subsidiary's
accounts with that Junior Finance Party (irrespective of the terms applicable to
those accounts and whether or not those amousts are then due for repayment
to the Subsidiary); and

(b) set off any other obligations (whether or not then due for performance) owed
by that Junior Finance Party to the Subsidiary,

against any matured liability of the Subsidiary to the relevant Junior Finance Party
under the Junior Finance Documents.

(where "Accession Document”, "Event of Default”", "Guarantor", "Junior Finance

Party”, "Obligor” and "Junior Finrance Documents” have the meaning given to them
in the Junior Loan Agreement).

By acceding to the Junior Bridge Credit Agreement by means of the Junior Bridge
Accession Deed, the Subsidiary will:

irrevocably and unconditionally guarantee to each Junior Bridge Finance Party punctual
performance by each Obligor of all that Obligor's obligations under the Junior Bridge
Finance Documents;

irrevocably and unconditionally undertake with each Junior Bridge Finance Party that
whenever an Obligor does not pay any amount when due under or in connection with
any Junior Bridge Finance Document, the Subsidiary shall immediately on demand pay
that amount as if it was the principal obligor;

irrevocably and unconditionally indemnify each Junior Bridge Finance Party
immediately on demand against any cost, loss or liability suffered by that Junior Bridge
Finance Party if the guarantee given under clause 15.1(a) of the Junior Bridge Credit
Agreement or any obligation guaranteed by it is or becomes unenforceable, invalid or
illegal;

acknowledge that its guarantee obligations are a continuing security and will extend to
the ultimate balance of all amounts payable by each Obligor under any Junior Bridge
Finance Document, regardless of any intermediate payment or discharge in whole or in
part;

acknowledge that is obligations are in addition to and are not in any way prejudiced by
any other security now or subsequently held by any Junior Bridge Finance Party;
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4.6

4.7

4.8

5.1

5.2

5.3

5.4

acknowledge that its obligations are subject to any limitation on the amount guaranteed
which is contained in the Accession Document by which the Subsidiary will become a
Guarantor;

agree its guarantee and indemnity obligations will not be discharged, diminished or in
any way adversely affected by (amongst other things as referred to in clause 15.3(2) to
(g) inclusive of the Junior Bridge Credit Agreement) any act, circumstance, omission,
matter or thing which would otherwise reduce, release or otherwise exonerate the
Subsidiary from any of its obligations under clause 15.1 (Guarantee) of the Junior
Bridge Credit Agreement;

agree that any Junior Bridge Finance Party may at any time whilst any Event of
Default has occurred and is continuing:

(a) set off or otherwise apply amounts standing to the credit of the Subsidiary's
accounts with that Junior Bridge Finance Party (irrespective of the terms
applicable to those accounts and whether or not those amounts are then due for
repayment to the Subsidiary); and

(b) set off any other obligations (whether or not then due for performance) owed
by that Junior Bridge Finance Party to the Subsidiary,

against any matured liability of the Subsidiary to the relevant Junior Bridge Finance
Party under the Junior Bridge Finance Documents.

(where "Accession Document", "Event of Default”, "Guarantor", "Junior Bridge
Finance Party”, "Obligor" and "Jumior Bridge Finance Documents” have the
meaning given to them in the Junior Bridge Credit Agreement).

By acceding to the CM Agreement by means of the CM Accession Deed, the
Subsidiary will:

subject to the terms of the CM Intercreditor Deed irrevocably and unconditionally
guarantee to each Finance Party punctual performance by each Obligor of all that
Obligor's obligations under the Finance Documents;

subject to the terms of the CM Intercreditor Deed irrevocably and unconditionally
undertake with each Finance Party that whenever an Obligor does not pay any amount
when due under or in connection with any Finance Document, the Subsidiary shall
immediately on demand pay that amount as if it was the principal obligor;

subject to the terms of the CM Intercreditor Deed irrevocably and unconditionally
indemnify each Finance Party immediately on demand against any cost, loss or liability
suffered by that Finance Party if the guarantee given under clause 13.1(a) of the CM
Agreement or any obligation guaranteed by it is or becomes unenforceable, invalid or
iliegal;

acknowledge that its guarantee obligations are a continuing security and will extend,
subject to the terms of the CM Intercreditor Deed, to the ultimate balance of all
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5.5

5.6

5.7

6.1

6.2

amounts payable by each Obligor under any Finance Document, regardiess of any
intermediate payment or discharge in whole or in part;

acknowledge that its obligations are in addition to and are not in any way prejudiced by
any other security now or subsequently held by any Finance Party;

agree its guarantee and indemnity obligations will not be discharged, diminished or in
any way adversely affected by (amongst other things as referred to in clause 13.3(a) to
(g} inclusive of the CM Agreement) any act, circumstance, omission, matter or thing
which would otherwise reduce, release or otherwise exonerate the Subsidiary from any
of its obligations under Clause 13.1 of the CM Agreement;

agree that any Finance Party may at any time whilst any Event of Default has occurred
and is continuing:

(a) set off or otherwise apply amounts standing to the credit of the Subsidiary's
accounts with that Finance Party (irrespective of the terms applicable to those
accounis and whether or not those amounts are then due for repayment to the
Subsidiary); and

{b) set off any other obligations (whether or not then due for performance) owed
by that Finance Party to the Subsidiary,

against any matured liability of the Subsidiary to the relevant Finance Party under the
Finance Documents.

(where "Event of Default”, "Finance Party"”, "Obligor" and "Finance Documents”
have the meaning given to them in the CM Agreement).

By entering into the Term Debenture, the Subsidiary will:

covenant with the Security Agent (for the benefit of itself and the other Secured
Parties) that it will on demand pay the Indebtedness when it falls due for payment;

charge as security for the payment of the Indebtedness in favour of the Security Agent
with full title guarantee the following assets, both present and future, from time to time
owned by it or in which it has an interest (to the extent of such interest) but excluding
the Scottish Charged Assets and Scottish Property:

(a) by way of first legal mortgage all freehold and leasehold property situated in
England and Wales (including the property specified in schedule 2 of the Term
Debenture) together with all buildings and fixtures (including trade fixtures)
on that property; and

(b) by way of first equitable mortgage all the Subsidiary Shares and all
corresponding Distribution Rights;
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6.3

(a)

)

() by way of first fixed charge:

(i all other interests (not charged under clause 3.1{a) of the Term
Debenture) in any freehold or leasehold property, the buildings and
fixtures (including trade fixtres) on that property, all proceeds of sale
derived therefrom and the benefit of all warranties and covenants
given in respect thereof and all licences to enter upon or use land and
the benefit of all other agreements relating to land;

(i) all plant, machinery, vehicles, computers, office and other equipment
and the benefit of all contracts, licences and warranties relating
thereto;

(iii) all monies standing to the credit of its accounts (including the Blocked
Accounts and the Other Accounts) with any bank, financial institution
or other person;

(iv) its rights now and hereafter to recover VAT on any supplies made to it
relating to the Property and any sums so recovered;

v) the benefit of all consents and agreements held by it in connection
with the use of any of its assets;

{vi) if not effectively assigned by clause 3.5 (Security Assignment) of the
Term Debenture, all its rights and interests in {and claims under) the
Assigned Assets;

charge by way of first legal mortgage, grant, convey, transfer and demise to the
Security Agent all that and those freehold and leasehold property in the Republic of
Ireland (including the properties specified in schedule 2 (Details of Properties) of the
Term Debenture} belonging to it and the title to which is not registered in the Land
Registry of the Republic of Ireland and all buildings and fixtures (including trade
fixtures) thereon and the proceeds of sale of all or any part thereof to hold the same as
to so much thereof as is of freehold tenure unto the Security Agent in fee simple and as
to so much thereof as is of leasehold tenure unto the Security Agent for the residue of
the respective terms of years for which the Subsidiary now holds the same less the last
three days of each term, subject to the proviso for redemption contained at clause 23.7
(Covenant to Release) of the Term Debenture and subject, in the case of any leasehold
properties, to any necessary third parties consent being obtained;

as registered owner or, as the case may be, person entitled to be registered as owner,
charge by way of first legal mortgage, grant, convey, transfer and demise to the
Security Agent all that and those freechold and leasehold lands, hereditaments, premises
and property in the Republic of Ireland registered under the Registration of Title Acts
(including the properties specified in schedule 2 (Details of Properties) of the Term
Debenture) together with all building and fixtures (including trade fixtures) thereon and
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(©)

@

6.4

(a)

(b)

the proceeds of sale of all or any part thereof with the payment, performance and
discharge of the Indebtedness subject, on the case of any leasehold properties, to any
necessary third parties consent being obtained;

charge by way of first fixed charge to the Security Agent the proceeds of sale of all or
any part of the lands mortgaged or charged above and the benefit of any covenants for
title given by or entered into by any predecessor in title and any money paid (after the
date of the Term Debenture) or payable in respect of such covenants and all licences to
enter upon or use the lands and the benefit of all other agreements relating to the lands
with the payment and discharge of the Indebtedness; and

declare that it shall stand possessed of such of the said property as is of leasehold
tenure for the last day or respective last days of the term or terms of years for which
the same is held by it and for any further or other interest which it now has or may
howsoever acquire or become entitled to in the same or any part thereof, in trust for
the Security Agent and to be conveyed, assigned or otherwise dealt with whether to the
Security Agent or its nominee or otherwise as the Security Agent shall direct but
subject to the same equity of redemption as may for the time being be subsisting in the
said property and further hereby irrevocably appoints the Security Agent for the time
being to be it attorney, in its name and on its behalf and as its act and deed to sign seal
and deliver and otherwise perfect every or any deed of assurance of the leasehold
reversion which may be desired by the Security Agent in order to vest in the Security
Agent or in any purchaser of the said property or any part thereof the said leasehold
reversion and any further or other interest which it has acquired or may howsoever
acquire or become entitled to in the said leasehold property or any part thereof.

demise unto the Security Agent such of the freehold and leasehold property in Northern
Ireland belonging to it and specified in schedule 2 of the Term Debenture and any other
frechold and leasehold property vested In the Subsidiary which is situate in Northern
Ireland and the title to which is not registered at the Land Registry of Northern Ireland
together in all cases (to the extent that same are not otherwise subject to a fixed charge
hereunder) with all fixtures and fittings (including trade fixtures and fittings) and fixed
plant and machinery from time to time therein or thereon and the proceeds of sale or
any part thereof and to hold such of the same as are of leasehold tenure for the residue
now expired of the terms of years for which the same are held by the Subsidiary except
the last day of any such term and to hold such of the same as are frechold tenure for
the term of 10,000 years from the date of the Term Debenture, subject to the proviso
for redemption contained in clause 23.7 (Covenant to Release} of the Term Debenture
subject, in the case of any leasehold properties, to any necessary third party’s consent
being obtained;

charge in favour of the Security Agent all that property in Northern Ireland comprised
in the folios and more particularly set out in schedule 2 of the Term Debenture together
in all cases (to the extent the same are not otherwise subject to a fixed charge
hereunder) with all fixtures and fittings (including trade fixtures and fittings) and fixed
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6.5

6.6

plant and machinery from time to time therein or thereon and the proceeds of sale of all
or any part thereof with the payment to the Security Agent of the Indebtedness and
consents to the charge created by the Term Debenture being registered as a burden on
such property subject to the proviso for redemption contained at clause 23.7 (Covenant
to Release) of the Term Debenture subject, in the case of any leasehold properties, to
any necessary third party’s consent being obtained; and

charge to the Security Agent the proceeds of all or any part of the lands mortgaged or
charged above and the benefit of all estates or interests in any freehold or leasehold
property belonging to it;

charge as further security for the payment of the Indebtedness, with full title guarantee
(to the extent applicable to the Scottish Charged Assets or Scottish Property) (save that
full title guarantee shall not apply in respect of assets situate in Northern Ireland,
Scotland or the Republic of Ireland) in favour of the Security Agent (for the benefit of
itself and the other Secured Parties) by way of first floating charge all its present and
future assets not effectively charged by way of first fixed charge and/or mortgage
under clauses 3.1 (Fixed Charges) to 3.3 (Northern Irish Property) (inclusive) of the
Term Debenture, granted and demised under clauses 3.2 (ROI Property) and 3.3
(Northern Irish Property) (inclusive} of the Term Debenture or assigned under clause
3.5 (Security Assignment) of the Term Debenture (to the extent applicable to the
Scottish Assets or Scottish Property) including without prejudice to the generality of
the foregoing within the first floating charge the Scottish Property and Scottish
Charged Assets and irrespective of whether the same is secured by fixed charge or
standard security or otherwise;

assign as further security for the payment of the Indebtedness, with full title guarantee
(subject to obtaining any necessary consent to that assignment from any third party and
save to the extent that full title guarantee shall not apply in respect of any assets situate
in Northern Ireland, Scotland or in the Republic of Ireland), and as beneficial owner to
the Security Agent all its rights, title and interest in the Assigned Assets (and shall,
following written request by the Security Agent, procure the assignation to the Security
Agent of those of the Assigned Agreements which are governed by Scots law) and
provided that (i) on payment or discharge in full of the Indebtedness the Security Agent
will at the request and cost of the Subsidiary re-assign to the Subsidiary its rights, title
and interest in the Assigned Assets to the Subsidiary (or as it shall direct) or (ii) on
disposal of a Property or Premises (or the shares in a Subsidiary owning a Property or
Premises) in accordance with clause 15.3(a) (Disposals) of the CM Agreement and on
prepayment of the required amount (where relevant) in accordance with clause §.8
(Disposals) of the CM Agreement, the Security Agent will at the request and cost of
the Subsidiary re-assign to the Subsidiary its right, title and interest in such part of the
Assigned Assets as relates to that Property, Premises or Subsidiary (as appropriate);and

provided that, until the occurrence of an Event of Default which is continuing, but
subject to clause 7.3 (Assigned Agreements) of the Term Debenture, the Subsidiary
may continue to deal with the counterparties to the relevant Assigned Agreements;
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6.7  agree that any Secured Party may at any time whilst any Event of Default has occurred

and is continuing:

(a) set off or otherwise apply sums standing to the credit of the Subsidiary's
accounts with that Secured Party (irrespective of the terms applicable to those
accounts and whether or not those sums are then due for repayment to that
Secured Party); and

(b) set off any other obligations (whether or not then due for performance) owed
by that Secured Party to the Subsidiary,

against any matured liability of the Subsidiary to the relevant Secured Party under the
Finance Documents.

(where "Security Agent", "Assigned Assets”, "Subsidiary Shares", "Distribution
Rights", "Property”, "Blocked Accounts”, "Other Accounts", "Lease Documents",
"Development Documents”, "Assigned Agreements”, "Secured Parties",
"Indebtedness”, "Default”, "Security Interest”, "Charged Property", "Floating
Charge Assets", "Scottish Charged Assets”, "Scottish Property”, "Property",
"Premises", "Subsidiary”, "Rental Income", "Event of Default" and "Irish
Premises” have the meaning given to them in the Term Debenture).

6.8  The Term Debenture contains a covenant for further assurance following request by the
Security Agent, including a covenant to execute such documents and take such action
as the Security Agent may reasonably require in order to create a standard security
over heritable or leasehold property in Scotland and/or create any other effective
security over any other Scottish Charged Assets having equivalent or similar effect to
any charge or security created under the Term Debenture.

6.9 The Term Debenture shall remain in full force and effect notwithstanding any
amendments, variations or novations from time to time of the Finance Documents or
any assignment, transfer or novation of the rights and obligations of any lender or the
Security Agent.

7. By entering into the Propco Leverage Debenture, the Subsidiary will:

7.1  covenant with the Security Agent (for the benefit of itself and the other Secured
Parties) that it will on demand pay the Indebtedness when it falls due for payment;

7.2 charge as security for the payment of the Indebtedness in favour of the Security Agent
with full title guarantee the following assets, both present and future, from time to time
owned by it or in which it has an interest (to the extent of such interest) but excluding
the Scottish Charged Assets and Scottish Property:

(a) by way of first legal mortgage all frechold and leasehold property situated in
England and Wales (including the property specified in schedule 2 of the
Propco Leverage Debenture) together with all buildings and fixtures (including
trade fixtures) on that property; and
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(a)

(b

(b) by way of first equitable mortgage all the Subsidiary Shares and all
corresponding Distribution Rights;

(c) by way of first fixed charge:

(i) all other interests (not charged under clause 3.1(a) of the Propco
Leverage Debenture) in any freehold or leasehold property, the
buildings and fixtures (including trade fixtures) on that property, all
proceeds of sale derived therefrom and the benefit of all warranties
and covenants given in respect thereof and all licences to enter upon or
use land and the benefit of all other agreements relating to land,

(ii) all plant, machinery, vehicles, computers, office and other equipment
and the benefit of all contracts, licences and warranties relating
thereto;

(i) all monies standing to the credit of its accounts (including the Blocked
Accounts and the Other Accounts) with any bank, financial institution
or other person;

(iv) its rights now and hereafter to recover VAT on any supplies made to it
relating to the Property and any sums so recovered;

v the benefit of all consents and agreements held by it in connection
with the use of any of its assets;

(vi) if not effectively assigned by clause 3.5 (Security Assignment) of the
Propco Leverage Debenture, all its rights and interests in (and claimsg
under) the Assigned Assets;

charge by way of first legal mortgage, grant, convey, transfer and demise to the
Security Agent all that and those freehold and leaschold property in the Republic of
Ireland (including the properties specified in schedule 2 (Details of Properties) of the
Propco Leverage Debenture) belonging to it and the title to which is not registered in
the Land Registry of the Republic of Ireland and all buildings and fixtures (including
trade fixtures) thereon and the proceeds of sale of all or any part thereof to hold the
same as to so much thereof as is of freehold tenure unto the Security Agent in fee
simple and as to so much thereof as is of leasehold tenure unto the Security Agent for
the residue of the respective terms of years for which the Subsidiary now holds the
same less the last three days of each term, subject to the proviso for redemption
contained at clause 23.7 (Covenant to Release) of the Propco Leverage Debenture and
subject, in the case of any leasehold properties, to any necessary third parties consent
being obtained;

as registered owner or, as the case may be, person entitled to be registered as owner,
charge by way of first legal mortgage, grant, convey, transfer and demise to the
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(c)

(d)

7.4

(a)

Security Agent all that and those freehold and leasehold lands, hereditaments, premises
and property in the Republic of Ireland registered under the Registration of Title Acts
(including the properties specified in schedule 2 (Details of Properties) of the Propco
Leverage Debenture) together with all building and fixtures (including trade fixtures)
thereon and the proceeds of sale of all or any part thereof with the payment,
performance and discharge of the Indebtedness subject, on the case of any leasehold
properties, to any necessary third parties consent being obtained;

charge by way of first fixed charge to the Security Agent the proceeds of sale of all or
any part of the lands mortgaged or charged above and the benefit of any covenants for
title given by or entered into by any predecessor in title and any money paid (after the
date of the Propco Leverage Debenture) or payable in respect of such covenants and all
licences to enter upon or use the lands and the benefit of all other agreements relating
to the lands with the payment and discharge of the Indebtedness; and

declare that it shall stand possessed of such of the said property as is of leasehold
tenure for the last day or respective last days of the term or terms of years for which
the same is held by it and for any further or other interest which it now has or may
howsoever acquire or become entitled to in the same or any part thereof, in trust for
the Security Agent and to be conveyed, assigned or otherwise dealt with whether to the
Security Agent or its nominee or otherwise as the Security Agent shall direct but
subject to the same equity of redemption as may for the time being be subsisting in the
said property and further hereby irrevocably appoints the Security Agent for the time
being to be it attorney, in its name and on its behalf and as its act and deed to sign seal
and deliver and otherwise perfect every or any deed of assurance of the leasehold
reversion which may be desired by the Security Agent in order to vest in the Security
Agent or in any purchaser of the said property or any part thereof the said leasehold
reversion and any further or other interest which it has acquired or may howsoever
acquire or become entitled to in the said leasehold property or any part thereof.

demise unto the Security Agent such of the freehold and leasehold property in Northern
Ireland belonging to it and specified in schedule 2 of the Propco Leverage Debenture
and any other freehold and leasehold property vested in the Subsidiary which is situate
in Northern Ireland and the title to which is not registered at the Land Registry of
Northern Ireland together in all cases (1o the extent that same are not otherwise subject
to a fixed charge hereunder) with all fixtures and fittings (including trade fixtures and
fittings) and fixed plant and machinery from time to time therein or thereon and the
proceeds of sale or any part thereof and to hold such of the same as are of leasehold
tenure for the residue now expired of the terms of years for which the same are held by
the Subsidiary except the last day of any such term and to hold such of the same as are
freehold tenure for the term of 10,000 years from the date of the Propco Leverage
Debenture, subject to the proviso for redemption contained in clause 23.7 (Covenant to
Release) of the Propco Leverage Debenture subject, in the case of any leasehold
properties, to any necessary third party’s consent being obtained;
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7.5

7.6

charge in favour of the Security Agent all that property in Northern Ireland comprised
in the folios and more particularly set out in schedule 2 of the Propco Leverage
Debenture together in all cases (to the extent the same are not otherwise subject to a
fixed charge hereunder) with all fixtures and fittings (including trade fixtures and
fittings) and fixed plant and machinery from time to time therein or thereon and the
proceeds of sale of all or any part thereof with the payment to the Security Agent of the
Indebtedness and consents to the charge created by the Propco Leverage Debenture
being registered as a burden on such property subject to the proviso for redemption
contained at clause 23.7 (Covenant to Release) of the Propco Leverage Debenture
subject, in the case of any leasehold properties, to any necessary third party’s consent
being obtained; and

charge to the Security Agent the proceeds of all or any part of the lands mortgaged or
charged above and the benefit of all estates or interests in any freehold or leasehold
property belonging to it;

charge as further security for the payment of the Indebtedness, with full title guarantee
(to the extent applicable to the Scottish Charged Assets or Scottish Property) (save that
full title guarantee shall not apply in respect of assets situate in Northern Ireland,
Scotland or the Republic of Ireland) in favour of the Security Agent (for the benefit of
itself and the other Secured Parties) by way of first floating charge all its present and
future assets not effectively charged by way of first fixed charge and/or mortgage
under clauses 3.1 (Fixed Charges) to 3.3 (Northern Irish Property) (inclusive) of the
Propco Leverage Debenture, granted and demised under clauses 3.2 (ROI Property)
and 3.3 (Northern Irish Property) (inclusive) of the Propco Leverage Debenture or
assigned under clanse 3.5 (Security Assignment) of the Propco Leverage Debenture (to
the extent applicable to the Scottish Assets or Scottish Property) including without
prejudice to the generality of the foregoing within the first floating charge the Scoftish
Property and Scottish Charged Assets and irrespective of whether the same is secured
by fixed charge or standard security or otherwise;

assign as further security for the payment of the Indebtedness, with full title guarantee
(subject to obtaining any necessary consent to that assignment from any third party and
save to the extent that full title guarantee shall not apply in respect of any assets situate
in Northern Ireland, Scotland or in the Republic of Ireland), and as beneficial owner to
the Security Agent all its rights, title and interest in the Assigned Assets (and shail,
following written request by the Security Agent, procure the assignation to the Security
Agent of those of the Assigned Agreements which are governed by Scots law) and
provided that (i) on payment or discharge in full of the Indebtedness the Security Agent
will at the request and cost of the Subsidiary re-assign to the Subsidiary its rights, title
and interest in the Assigned Assets to the Subsidiary {or as it shall direct) or (ii) on
disposal of a Property or Premises (or the shares in a Subsidiary owning a Property or
Premises) in accordance with clause 15.3(a) (Disposals) of the CM Agreement and on
prepayment of the required amount (where relevant) in accordance with clause 8.8
(Disposals) of the CM Agreement, the Security Agent will at the request and cost of
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7.7

7.8

7.9

8.1

the Subsidiary re-assign to the Subsidiary its right, title and interest in such part of the

Assigned Assets as relates to that Property, Premises or Subsidiary (as appropriate);and

provided that, until the occurrence of an Event of Default which is continuing, but
subject to clause 7.3 (Assigned Agreements) of the Propco Leverage Debenture, the
Subsidiary may continue to deal with the counterparties to the relevant Assigned
Agreements;

agree that any Secured Party may at any time whilst any Event of Default has occurred
and is continuing:

(a) set off or otherwise apply sums standing to the credit of the Subsidiary's
accounts with that Secured Party (irrespective of the terms applicable ta those
accounts and whether or not those sums are then due for repayment to that
Secured Party); and

(b) set off any other obligations (whether or not then due for performance) owed
by that Secured Party to the Subsidiary,

against any matured liability of the Subsidiary to the relevant Secured Party under the
Finance Documents.

(where "Security Agent", "Assigned Assets", "Subsidiary Shares", “Distribution
Rights", "Property”, "Blocked Accounts”, "Other Accounts”, "Lease Documents”,
"Development Documents”, "Assigned Agreements”, "Secured Parties”,
"Indebtedness”, "Default”, "Security Interest”, "Charged Property”, "Floating
Charge Assets", "Scottish Charged Asseis", "Scottish Property”, "Property",
"Premises”, "Subsidiary”, "Rental Income", "Event of Default" and "Irish
Premises" have the meaning given to them in the Propco Leverage Debenture).

The Propco Leverage Debenture contains a covenant for further assurance following
request by the Security Agent, including a covenant to execute such documents and
take such action as the Security Agent may reasonably require in order to create a
standard security over heritable or leasehold property in Scotland and/or create any
other effective security over any other Scottish Charged Assets having equivalent or
similar effect to any charge or security created under the Propco Leverage Debenture.

The Propco Leverage Debenture shall remain in full force and effect notwithstanding
any amendments, variations or novations from time to time of the Finance Documents
or any assignment, transfer or novation of the rights and obligations of any lender or
the Security Agent.

By executing the Inter-Company Loan Agreement, the Subsidiary:

will make a toan available to the Borrowers and borrow money from the Lenders, to
enable the Subsidiary and the Borrowers to, amongst other things and where
applicable, repay borrowings under the Facilities Agreements and reduce liabilities
incurred for the purpose of the acquisition of Travelrest Services Limited; and
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3.2

10.

10.1

10.2

10.3

11.

12.

has the right to demand repayment of any Advance made by the Subsidiary to a
Barrower at any time or as otherwise agreed between such Borrower and the
Subsidiary.

(where "Advance”, "Facilities Agreements”, "Lenders" and "Borrower" shall have
the meanings given to them in the Inter-Company Loan Agreement)

By executing the Letter of Support, the Borrowers(as defined therein) will agree to
make funds available to the Lenders (as defined therein) on request to ensure that the
Lenders can pay their debts as they fall due;

By entering into the Intercreditor Deed, the Subsidiary will (amongst other things)
agree to:

covenant in favour of the Commercial Mortgage Security Agent to pay the PropCo
Debt to the Commercial Mortgage Security Agent when the same falls due for payment
provided that payment to the Comumercial Mortgage Agent (or direct to the
Commercial Mortgage Hedging Lender in the case of Commercial Mortgage Hedging
Liability) under the relevant Finance Documents will be a good discharge of covenant.

subordinate its right to repayment of monies due to it in relation to Intra-Group Debt in
certain circumstances and to the ranking of priority between the Finance Parties and the
creditors of Intra-Group Debt; and

indemnify the Lenders and the Security Agent for certain costs, claims, expenses and
liabilities under the Intercreditor Deed.

(where "PropCo Debt", "Commercial Mortgage Hedging Lender” and
"Commercial Mortgage Hedging Liability", "Commercial Mortgage Security
Agent", "Commercial Mortgage Agent", "Intra-Group Debt", "Finance Parties”
and "Finance Documents” have the meaning given to them in the Intercreditor Deed.)

By entering into the CM Intercreditor Deed, the Subsidiary will (amongst other things)
agree to:

covenant in favour of the Security Agent to pay its relevant Debt to the Security Agent
when the same falls due for payment provided that payment to the relevant Finance
Parties under the relevant Finance Documents will be a good discharge of covenant.

indemnify the Finance Parties for certain liabilities, losses costs, claims, expenses,
liabilities and interest under the CM Intercreditor Deed.

(where "its relevant Debt", "Finance Parties”, "Security Agent" and "Finance
Documents" have the meaning given to them in the CM Intercreditor Deed.)

The Subsidiary's obligations as described above continue in relation to the Finance
Documents as they may be amended, modified, varied or restated from time to time.
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TRAVELREST SERVICES LIMITED
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AUDITORS' REPORT TO THE DIRECTORS OF TRAVELREST SERVICES
LIMITED (COMPANY NO: 769170) (THE “COMPANY”) LIMITED PURSUANT TO
SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated
[} December 2002 in connection with the proposal that TLLC BRIDGECOS5 LIMITED
(Company no: 4589468) should give financial assistance for the purpose of the acquisition of
the entire issued share capital of Travelrest Services Limited.

Basis of opinion

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