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COMPANIES FORM No. 155(6)b
Declaration by the directors
of a holding company in
relation to assistance for the

acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) I 02916253

S B B

Name of company

*+ JARVIS HOTELS - CREATING THE DIFFERENCE LIMITED

¥we'
JOHN FRANCIS JARVIS, CBE of The Old Manor Aldbourne, Marlborough, Wiltshire SN8 2DU;,
RICHARD WOOLER THOMASON of Barley House, 6 Granary Close, East Grafton, Wiltshire SN8 3UA;

DAVID OWEN THOMAS of 7 Mishourne House, Amersham Road, Chalfont, St Giles, Buckinghamshire HPS
4RY;

DAVID ANDREWS of 6 Arkendale Road, Glenageary, County Dublin, Republic of Ireland; and

MICHAEL TUNNEY of 42 Nutley Road, Donnybrook, Dublin 4, Republic of Ireland.
XBEEOEEKECIor](all the directors]§ of the above company (hereinafter called 'this company'} do

solemnly and sincerely declare that:

The business of this company is:

PAX HPaK B KOO Nis Bk BN Nee X ek DTN H AW RN XIeN XD N BENGRGACEXN20 £

X BKACOOR eI RN RN K XSO K S8 EH EX Z00 M0  XReIX MU Ence XOOKIDR K e X XX 108 E XK oG¥ry
XNH M PENRS HESHEeE idhE Xokaa Kidgam+

{c} something other than the above ¥

This company is hax][a] holding company of*  Jarvis Hotels East Grinstead Nominee 1
Limited (the "Subsidiary Company") which is
nroposing to give financial assistance in connection with the acquisition of shares
in fthisxcarmpengd] Jarvis Hotels Limited,
the holding company of this company.1§

Presentor's name address and For official use

reference (if any): General Section Post room
Jones Day

21 Tudor Street
London EC4Y OD]J
DX: 67 Chancery Lane
Ref: ADB/OWI/088620-605001 WLESLOT4NS 0386

COMPANIES HOUSE 0403104




The assistance is for the purpose of [that acquisition][ redrcirgxrooicohargingradtakibikgcimaroe d

ROt AN DS ECE X N AKZCNERIONT. * {(note 1)

The number and class of the shares acquired or to be acquired is:

Eleven million, nine hundred and fifty-five thousand, six hundred and forty nine (11,955,649)
ordinary shares of 5 pence each in the capital of Jarvis Hotels Limited.

The assistance is to be given to: {note 2)

Kayterm plc (a public company registered in England and Wales with company number
04785061) whose registered office is at 21 Tudor Street, London EC4Y 0DJ.

The assistance will take the form of:

Please see Schedule 1.

The person who [has acquired §xwitkacepsixe]* the shares is:
Kayterm plc whose registered office is at 21 Tudor Street, London EC4Y 0DJ.

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

Please see Schedule 2.

The amount {if any) by which the net assets of the company which is giving the assistance will be
reduced by giving it is £ NIL

The amount of cash to be transferred to the person assisted is £ NIL

The value of any asset to be transferred to the person assistedis £ NIL
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The date on which the assistance is to be given is within eight (8) weeks of the date hereof.

¥We have formed the opinion, as regards this company's initial situation immediately following
the date on which the assistance is proposed to be given, that there will be no ground on which it

could then be found to be unable to pay its debts. (note 3)

{a) /We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3)

(b) Htisuxendad txemmmesicactheindingaopeoithiseampanyowithing 2onarihsokiRandate,
Xae SUPECNT TS DY (s o8 s e a1 81,05 1 Ul Heotye GEMLAEIOUII G ERISI AT 2SI et sh bt i)
t&montisoakitecsrmanserenxal theswirdiogsop.] T (note 3)

And ¥we make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at The Ramada Jarvis Hotel, Hyde Park,
Bayswater Road, London W2 4RT

Day Month Year

on 2|6 0|2 2|0|O|4

before me %‘
=

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

Notes

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

2 insert full name(s) and address{es) of the person(s) to whom 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 into account see
section 156(3) of the Companies Act 1985.

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

5 The address for companies registered in
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
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7spa Road, London SE16 300, 1999 Edition 5.99
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1.1

1.1.1

1.1.2

1.2

1.3

A

Schedule 1 to the Statutory Declaration dated 26 February 2004

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

a letter of accession (to be dated on or about the date hereof) (the "Facility Letter
of Accession") pursuant to which the Subsidiary Company will accede as an
additional guarantor to and be bound by:

a facility agreement (the "Facility Agreement") dated 11 December 2003 made
between Kayterm plc ("Kayterm"), The Royal Bank of Scotland plc as arranger,
agent and security trustee, the Original Lenders (each term as defined therein) and
The Royal Bank of Scotland ple (as agent for National Westminster Bank pic) as
ancillary lender (the "Ancillary Lender"), and pursuant to which a maximum
aggregate principal amount of £184,000,000 was made available to Kayterm; and

an ancillary overdraft facility dated 10 December 2003 and made available to
Kayterm and the Jarvis Hotels Limited (now known as Jarvis Hotels Limited) by
the Ancillary Lender pursuant to which an overdraft facility was made available to
Kayterm up to a limit of £5,000,000;

a deed of accession (to be dated on or about the date hereof) (the "Security Deed of
Accession"') relating to a guarantee and fixed and floating security document (the
"Security Document") dated 11 December 2003 made in favour of The Royal
Bank of Scotland plc as security trustee (the "Security Trustee") for the Secured
Parties (as such term is defined in the Security Document) pursuant to which the
Subsidiary Company will guarantee and give security for the obligations of
Kayterm and any other Obligor (as defined in the Intercreditor Agreement} under
the Finance Documents (as defined in the Intercreditor Agreement);

. a deed of accession (to be dated on or about the date hereof) (the "Intercreditor

Deed of Accession") relating to an intercreditor agreement (the "Intercreditor
Agreement") dated 11 December 2003 between the Agent, the Security Trustee
(both as defined in the Facility Agreement) and Jarvis Hotels plc (now known as
Jarvis Hotels Limited) as an obligor;

(each of the Security Document, the Facility Agreement and the Intercreditor
Agreement being in such form as may be amended, supplemented, novated and/or
replaced from time to time) together with the performance by the Subsidiary
Company of other acts in connection with the acquisitton by Kayterm of the entire
share capital of Jarvis Hotels plc effected by means of a scheme of arrangement
pursuant to Section 425 of the Companies Act 1985 and the financing of such
acquisition.

LOI-7094439v3




1.1

1.2

1.3

2.1

22

2.3

24

2.5

e

Schedule 2 to the Statutory Declaration dated 26 February 2004

By executing the Facility Letter of Accession the Subsidiary Company, among
other things:

guarantees to each Finance Party (as defined in the Facility Agreement) punctual
performance by each other borrower or guarantor (each an "Obligor") of all that
Obligor's obligations under the Facility Agreement, each facility letter of accession,
any ancillary facility documents, each fee letter, each hedging document, the
hedging letter dated on or about 11 December 2003 between The Royal Bank of
Scotland plc {in is capacity as arranger) and Kayterm setting out the hedging
strategy agreed in relation to the facilities made available pursuant to the Facility
Agreement, the Intercreditor Agreement (and any accession deed), each security
document and any other document designated as such by The Royal Bank of
Scotland ple (in its capacity as agent) and Kayterm (together, the "Finance
Documents");

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

indemnifies each Finance Party in respect of certain costs, losses or liabilities
suffered by that Finance Party.

. By executing the Security Deed of Accession the Subsidiary Company, among

other things:

covenants to discharge each of the Liabilities when due in accordance with its
terms;

irrevocably and unconditionally guarantees to the Security Trustee (as trustee for
the Guaranteed Secured Parties) punctual payment by any Chargor of any
Guaranteed Liability;

irrevocably and unconditionally undertakes with the Security Trustee (as trustee for
the Guaranteed Secured Parties) that whenever a Chargor does not pay any amount
when due under or in connection with any Guaranteed Liability, such Chargor will
immediately on demand pay that amount as if it was the principal obligor;

irrevocably and unconditionally agrees to indemmify the Security Trustee (as trustee
for the Guaranteed Secured Parties) immediately on demand against any cost, loss
or liability suffered by a Guaranteed Secured Party if any obligation guaranteed by
it is or becomes unenforceable invalid or illegal. The amount of the cost, loss or
liability shali be equal to the amount which such Guaranteed Secured Party would
otherwise have been entitled to recover;

with full title guarantee and as security for the payment of all Liabilities (whether of
the Subsidiary Company itself or any other Chargor), charges in favour of the
Security Trustee (as trustee for the Secured Parties):

LOI-7094439v3 2




(a)

(b)

(©

LOI1-7094439v3

by way of first legal mortgage, all Real Property in England and Wales
(including that described in Schedule 1 (Real Property) to the Security Deed
of Accession) belonging to it at the time of entry into the Security Deed of
Accession;

by way of first fixed equitable charge, all other Real Property belonging to
the Subsidiary Company at the time of entry into the Security Deed of
Accession and all Real Property acquired by it in the future; and

by way of first fixed charge, all the Subsidiary Company's present and

future:

6
2)
()
(4)

()

(6)
(7)

®)

@

(109)
(11)

(12)

(13)

Book Débts;

Bank Accounts;

Investments;

uncalled capital and goodwill;
Intellectual Property;

beneficial interest in any pension fund;

plant and machinery (except that mortgaged or charged by clauses
4.1 and 4.2 of the Security Deed of Accession);

rights under any contract or other document relating to or in any way
connected with the appointment of any managing agent of any Real
Property,

rights under any agreements relating to the purchase of Real
Property;

rights under any agreement for the sale of any Charged Asset;

benefit of all present and future Authorisations heid in connection
with the Subsidiary Company's business or the use of any Charged
Asset specified in any other sub-paragraph of clause 4.3 of the
Security Deed of Accession and the right to recover and receive all
compensation which may be payable in respect of them,;

interest in the benefit of all guarantees, warranties and
representations given or made by any manufacturers, suppliers and
installers of any plant, machinery, equipment, fixtures and fittings
now or in future on the Real Property and/or by any other person
under contract with or under a duty to the Subsidiary Company in
respect of them;

future easements and other rights at any time vested in, or conferred
on, each Chargor in connection with or otherwise for the benefit of
the Charged Assets,




(14) (to the extent that they are not subject to an effective assignment
under Clause 5 of the Security Deed of Accession (Assignments))
Insurances and all related proceeds, claims of any kind, returns of
premium and other benefits;

(15) (to the extent that they are not subject to an effective assignment
under Clause 5 of the Security Deed of Accession (Assignments)) all
rights under Hedging Documents; and

(16) (to the extent that théy are not subject to an effective assignment
under Clause 5 of the Security Deed of Accession (Assignments)) all
rights under each Lease Document,

2.6 with full title guarantee, assigns by way of security to the Security Trustee (as
trustee for the Secured Parties) all the Subsidiary Company's present and future
right, title and interest in and to:

(a)
(b)
(©)

(d)

(e)

®

()

()

aJl Rental Income;
all Disposal Proceeds;

any guarantee of Rental Income contained in or relating to a Lease
Document;

any Hedging Documents including all monies payable to the Subsidiary
Company and any claims, awards and judgments in favour of or receivable
or received by the Subsidiary Company, a Lender or in connection with or
pursuant to any Hedging Documents;

any agreements contracts and Insurances relating to Real Property, including
all monies payable to the Subsidiary Company;

any claims, awards and judgements in favour of the Subsidiary Company,
under or in connection with any Finance Documents and any agreements,
contracts and Insurances relating to Real Property;

all Insurances and all proceeds in respect of Insurances and all benefits of all
Insurances (including all claims relating to, and all returns of premium in
respect of, Insurances); and

the Subsidiary Company's Real Property (except any Real Property charged
by Clause 4.1 and 4.2 of the Security Deed of Accession), including all
rights against all past, present and future undertenants of the Subsidiary
Company's Real Property and their respective guarantors and sureties;

2.7 with full title guarantee and as security for the payment of all Liabilities (whether of
the Subsidiary Company itself or any other Chargor), charges in favour of the
Security Trustee (as trustee for the Secured Parties) by way of first floating charge
the Subsidiary Company's undertaking and all the Subsidiary Company's assets,
both present and future (including assets expressed to be charged or assigned by
Clause 4 of the Security Deed of Accession (Fixed Charge));

LOI-7094439v3




following entry into and completion of the Security Deed of Accession, the
Subsidiary Company becomes a party to, and will be bound by the terms of, and
assume obligations and duties as a Chargor under, the Secunity Document as if it
had been an original party to the Security Document as a Chargor. Accordingly:

(a)

(b)

the Security Document contains a covenant pursuant to which the
Subsidiary Company may not create or permit to subsist any Security over
the Charged Assets, nor do anything else prohibited by Clause 22.6
(Negative pledge) of the Facility Agreement, except as permitted by that
clause;

the Subsidiary Company covenants that it shall not (nor shall the Subsidiary
Company agree to) enter into a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to sell, lease,
transfer or otherwise dispose of the Charged Assets except as permitted in
accordance with Clause 22.7 (Disposals) of the Facility Agreement;

the Security Document contains a covenant for further assurances pursuant
to which the Subsidiary Company must promptly do whatever the Security
Trustee requires (acting reasonably):

(1) to perfect or protect the Charges or the pﬁoﬁty of the Charges; or

(2)  to facilitate the realisation of the Charged Assets following an

Enforcement Event or the exercise of any right vested in the Security
Trustee or any receiver,

including executing any transfer, conveyance, charge, assignment or
assurance of the Charged Assets (whether to the Security Trustee or its
nominees or otherwise), making any registration and giving any notice,
order or direction.

By executing the Intercreditor Deed of Accession the Subsidiary Company will,
among other things, agree to the repayment of certain monies made available to
Kayterm in the order set out in the Intercreditor Agreement and to the ranking of
priority between certain creditors of Kayterm,

(Each defined term referred to in this schedule to the statutory declaration dated 26 February
2004 is as defined in the Security Document unless otherwise stated or defined elsewhere in
this Companies Form 155(6)b.)

LO1-7094439v3
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Del o Itte L W/ 7 - Deloitte & Touche LLP
180 Strand

London WC2R 1BL

Tel: +44 {(0) 20 7936 3000
Fax: +44 (0) 20 7583 1198
www.deloitte.co.uk

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF JARVIS
HOTELS - CREATING THE DIFFERENCE LIMITED (THE “COMPANY™)
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated
26 February 2004 in connection with the proposal that Jarvis Hotels East Grinstead Nominee
1 Limited should give financial assistance for the purchase of the entire ordinary share
capital of the Jarvis Hotels Limited.

This report is made solely to the directors of the Company for the purpose of section 156(4)
of the Companies Act 1985. Our work has been undertaken so that we might state to the
directors of the Company those matters that we are required to state to them in an auditors’
report under that section and for no other purpose. To the fullest extent permitted by law,
we do not accept or assume responsibility to anyone other than the Company, for our work,
tor this report, or for the opinions that we have formed.

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 is
unreasonable in all the circumstances.

)s&&ut Tade LY

Deloitte & Touche LLP

Chartered Accountants and Registered Auditors
180 Strand

London WC2R 1BL

26 February 2004

. . - A member firm of
Audit, Tax.Consulting .. Corporate Finance. Deloitte Touche Tohmatsu

Deloitte & Touche LLP is a limited liability partnership registered in England and Wales with registered
number OC303675. A list of members’ names is available for inspection at Stonecutter Court,

1 Stonecutter Street, Londan EC4A 4TR, United Kingdom, the firm’s principal pface of business and
registered office. Deloitte & Touche LLP is authorised and regulated by the Financial Services Authority,




