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In accordance with
Section 860 of the
Companies Act 2006

MGO1 @]]’]S

Particulars of a mortgage or charge LasesroRy

A fee 1s payable with this form
We will not accept this form unless you send the correct fee

Piease see 'How to pay' on the last page
< What this form is for % What this form is NOT for \\ \\

You may use this form to register You cannot use this form {o reg

particulars of a mertgage or charge particulars of a charge for a Sc

in England and Wales or Northern company To do this, please us 23,07,2010
Ireland form MGO01s LDS COMPANIES HOUSE

Company number

Company details 7 "_ /_ ’_ For official use
G N N N G EN > T e

Company name n full ‘Moorfleld Real Estate Fund II GP Limited (in 1ts capacity bold back capials

Al fields are mandatory unless

as general partner ¢of Moorfield Real Estate Fund II "B" L P
[ N P ) specified or indicated by *

2

Date of creation

Date of creation of charge

FP PP EREE

Description J

Please give a description of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, ‘Mortgage', or 'Legal charge’

Description

A securlty 1nterest agreement _(the "Securaity Interest Agreement”)between
MooTfield Real Estate Fund II "B" L P , registered under the Limited
Partnerships Act 1907 with registered number LP012457 (the
"Partnership"), acting through 1ts general partner, Mcorfield Real Estate
Fund II GP Limited {in such capacity, the "Grantor"), and Bank of
Scotland plc as security agent for the Finance Parties (as defined in the
Facility Agreement) {the "Secured Party”}.

Amount secured
Please give us detalls of the amount secured by the morigage or charge Continuation page
Please use a continuation page if
Amount secured Please see Schedule 1 of the attached continuation you need to enter more details
pages
B I S Department for Business CHFP025
Innovation &k Sklly
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitied to Continuation page
the charge Please use a continuation page if
you need to enter more details
Name |Bank of Scotland plc Sc':c.uﬁ\ﬂ-, ao,aa\‘
Address Ic/o Lloyds Banking Group
Prlncess House, 1 Suffolk Lane, London
Postcode [efclef=] Tofalx
MName I
Address |
Postcade T T T T b
ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged Continuation page

Please use a continuation page if
you need to enter more details

Short particutars

Please see Schedule 2 of the attached continuation pages.

CHFPO25
0510 Version 40




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Amount secured

rPIease give us detalls of the amount secured by the mortgage or charge

Amount secured

SCHEDULE 1
AMOUNT SECURED

All present and/or future obligations and liabilities (whether actual or
contingent, joint or several, or as principal, surety or in any other
capacity whatsoever) of each Obligor (as defined in the Facility
Agreement} to any Finance Party (as defined in the Facility Agreement)
under each Fiman®e Document™togetHer with costs, charges and expenses
incurred by the Secured Party in connection with the protection or
preservation or enforcement of 1ts rights under the Finance Documents or
any of them and to the extent not included in the foregoing, shall ainclude
all present and future obligations and liabilities {(whether actual or
contingent) of the Grantor alone or jointly or severally with any other
person and 1n whatever name and whether as principal or surety or in any
other capacity whatsoever under or in connection with the Security
Interest Agreement (including the Third Party Liabilities) (the "Secured
Liabilaities")

Capitalised terms in this MGO1l and these attached continuation pages,
unless otherwise defined, shall have the meanings set out in Schedule 3 of
the attached continuation pages

1 CHFP025 Laserform International 5/10
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

Short particulars

SCHEDULE 2

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED

1

11

12

COMMON TERMS RELATING TO CREATION OF SECURITY INTERESTS

General

The Secunty Interests

111

112

secure the payment and discharge of the Secured Liabilities,

r————— i
are first ranking securty interests under the Secunity Law extending to all the
Grantor's nght, title and interest, present and future in, to and under the

B RPN —
b . -

Collateral, and - -
/-—“'_‘ f:\ .‘\; S

were, notwithstanding Clause 1 2(p) of the Secunty Interest Agreement,

created in favour of the Secured Party only

Undertaking to deliver Certificates, Notices, etc.

Each undertaking on the part of the Grantor given in Clause 4 of the Securty Interest
Agreement (Creation of Security Interests) to

121

122

123

deliver a Certfficate of Title or Registration Notice, was an undertaking to
deliver the same forthwith upon the execution of the Secunty Interest
Agreement by the Secured Party or at such other time for delivery as 1s
specified in Clause 4 of the Security Interest Agreement (Creation of Security
Interests) in relation to such undertaking,

deliver a Registration Notice, was an undertaking to deliver the same
properly completed and duly executed by or on behalf of the Grantor but not
dated, and

procure that a Registration Acknowledgement was delivered, was an
undertaking to precure that the same was delivered properly completed and
duly executed by or on behalf of each person (including the lIssuer)
requested (by a Regsstration Notice) to give a Registration
Acknowledgement

4484564-1




In accordance with
Section 860 of the
Companes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

13

14

21

Authority to complete and deliver Notices

The Grantor authorised the Secured Party to complete, date and deliver each
Registration Notice in the possession of the Secured Party Without prejudice to
Clause 1 2{p) of the Secunity Interest Agreement, the Grantor agreed that the Secured
Party could do so by way of a Nominee The Secured Party shall not exercise the
authority granted to it under Clause 3 3 of the Security Interest Agreement (as set out
more specifically in this paragraph) if to do so would amount to a breach of Clause 5 of
the Secunty Interest Agreement

Undertaking to deliver Transfer Forms

The Grantor undertook to deliver to the Secured Party two completed Transfer Forms
(or, if necessary or at the request of the Secured Party, more than two) in respect of
the Collateral and undertook to do so in respect of each class or type of

141 Specified Securities, forthwith upon the execution of the Security Interest
Agreement by the Grantor,

142 Additicnal Secunties and Related Assets, promptly upon the acquisition by
the Grantor of such Additional Securites or Related Assets (as the case may
be)

CREATION OF SECURITY INTERESTS
Security interest created by Secured Party having possession

211 The Secured Party (or a Nominee) has possession of all Certificates of Title
to Certificated Collateral to the intent that the Secured Party (but not a
Nominee), pursuant to the Secunty Interest Agreement has a secunty
interest under the Security Law 1n the Certificated Collateral

212 The Grantor undertook to deliver to the Secured Party all Certificates of Title
to Certificated Collateral

213 The Grantor undertook to deliver to the Secured Party all Certificates of Title
to Certficated Additional Securities promptly upon the acquisition by the
Grantor of such Certificated Additional Securities

214 The Grantor undertook to deliver to the Secured Party all Certificates of Title

4484564-1




tn accordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page

Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

22 Security interest created by Secured Party having title

221

222

to Certificated Related Assets promptly upon the acquisition by the Grantor
of such Certificated Related Assets

The Secured Party (or a Nominee) has title to all the Grantor's right, title and
interest, present and future in, to and under the Collateral to the intent that
the Secured Party (but not a Nominee), pursuant to the Secunty Interest
Agreement has secunty interests under the Secunty Law in the Collateral
and more particularly has a separate and distinct secunty interest in each
and every constituent part of the Collateral, which, for the avoidance of
doubt, means a separate and distinct secunty interest under the Secunty
Law in the Collateral relating to the Issuer to the intent that nothing shall
prevent or impede the Secured Party from or in exercising its power of sale
or any other nght, power or remedy under the Secunty Interest Agreement
against one or more consttuent parts of the Collateral without exercising
such power or other nght or remedy against some other party of or all of the
Collateral In Clause 4 2(a) of the Secunity Interest Agreement (as set out In
this paragraph) and in Clause 4 2(b) of the Secunty Interest Agreement {as
set out in paragraph 222 below), "Collateral” does not include any
obligaton or hability whatsoever nor does it include any secunty which
carnes unlimited hability The preceding sentence 1s included in the Secunty
Interest Agreement for the protection of the Secured Party and its provisions
may be disapplied (in whole or part) by the Secured Party by notice in wnting
to the Grantor specifically disapplying such provisions

To the intent that the Secured Party acquires such titte in accordance with
the Security Law, the Grantor assigned to the Secured Party all the Grantor's
nght, title and interest, present and future n, to and under the Collateral and
undertook to

2221 deliver to the Secured Party

22211 a Regstration Notice with respect to the Spectfied Secunties
compnsed it the Collateral, and

22212 such Registration Notices with respect to Additional Securities
compnsed in the Collateral as may be required in wnting by the
Secured Party, forthwith upon such Registration Notices being |

4484564-1




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

2222

22221

22222

3 UNDERTAKINGS

31 The Collateral

311

s0 required,
procure that the Issuer delivers to the Secured Party

a Registration Acknowledgement with respect to the Specified
Securities compnsed in the Collateral, forthwith upon delivery to
the Issuer of a Registration Notice requesting such Registration
Acknowledgement, and

such Registration Acknowledgements with respect to Additional
Securities comprised In the Collateral as may be required In
writing by the Secured Party, forthwith upon delivery to the
Issuer of a Registration Notice requesting such Registration
Acknowledgement

Restrictions on dealing The Grantor shall not

3111

31111

31112

31113

3112

3113

take or permit the taking of any action which may result in

the amendment or replacement of the Constitution of the
Collateral of any part of it (save as may in the opinion of the
Secured Party be necessary or desirable so that the terms of
the Constitution of the Collateral are to remain consistent with
the Security Interest Agreement),

any nights attaching to the Collateral or any part of it being
altered, or

further shares being 1ssued by the Issuer except in accordance
with the terms of the Finance Documents,

assign, transfer, surrender, sell, redeem or otherwise dispose of
or deal with the Collateral or any part of it or any interest in the
same or agree or purport to do or permit any such thing,

have subsisting or create any Encumbrance other than the

4484564-1




In accordance with
Section 860 of the
Compamnies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property morigaged or charged

3114

3115

3116

Security Interests applying to or affecting the Collateral or any
part of it or permit the same to subsist or be created,

take or omit to take any action which could matenally adversely
affect or diminish the value of the Collateral or any part of it,

do or cause or permit to be done (or omit to do or omit to cause
or permit to be done) anything which may in any way matenally
adversely affect the Secunty Interests, or

without the prior written consent of the Secured Party (except in
accordance with the terms of the Security Interest Agreement or
the Finance Documents), amend, supplement, terminate or
otherwise modify the Secunty [nterests or purport to do so

4484564-1




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged cor charged

SCHEDULE 3

DEFINITIONS
"Additional Securities” means any Secunty Law Property which
(a) 15 a secunty issued by the Issuer, and

{b) 15 acquired by the Grantor at any time after the execution of the Securnty Interest
Agreement by the Grantor

"Certificated" when used in relation to secuniies means all such securnities in respect of which
at any time a Certificate of Title {(a) 1s in i1ssue or (b} can be issued or (¢} but for some act or
omission of any person (other than the Secured Party}, could be 1ssued

"Certificate of Title” has the meaning given to “certificate of title to secunties" in the Security
Law

"Collateral"” means the Specified Securities, the Additional Securities and the Related Assets

"Constitution of the Collateral” means the Memorandum and Articles of Association of the
Issuer

"Encumbrance” means a secunty interest, mortgage, charge, pledge, lien, set-off or other
encumbrance or any other agreement, arrangement, equity or other right having a similar
effect and shail include a secunty interest created under the Secunty Law

"Facility Agreement” means the senior term and revolving facilities agreement onginally
dated 3 August 2007, amended and restated on 31 March 2008 and further amended and
restated on 13 July 2010 by way of a restructure amendment and restatement agreement
dated on 13 July 2010 made between, amongst others, MREF Hotels Holdings Limited {(as
company), MREF Hotels Limited (as parent), the financial inshtutions hsted therein (as lenders)
and Bank of Scotland plc (acting in various capacities including as agent and secunty agent)
and without prejudice to the generalty of Clause 1 2(k) of the Securty Interest Agreement
"Facility Agreement” includes all amendments and supplements to it including any providing
for further advances

"Finance Documents” shall have the meaning given to it In the Facility Agreement and
includes the Securnty Interest Agreement and without prejudice to the generality of Clause
1 2(k) of the Securty Interest Agreement includes all amendments and supplements to any of

4484564-1




In accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

them including any providing for further advances

"Issuer" means the issuer of the Specified Secunties whose name appears In the first row of
the tables in Schedule 4 of these attached continuation pages

“Nominee" means any person which the Secured Party may at its discretion from time to time
specify in writing as its nominee for a particular purpose or purposes in connection with the
Secunty Interest Agreement, but shall not include the Grantor or a person acting on behalf of
the Grantor

"Registration Notice™ means a notice substantially in the form of the relevant Part of
Schedule 2 of the Security Interest Agreement

"Registration Acknowledgement” means an acknowledgement substantially in the form of
the relevant Part of Schedule 3 of the Security Interest Agreement

"Related Assets" means

{(a) any right to any distnbution, dividend or interest paid or payable in relation to any
Specified Securities or Additional Securities, and

(b) any other nght, benefit, advantage, money, secunty or other property howsocever
accruing, offered or ansing (including under option rights or warrant purchase) at any
time n relation to any Specified Securities or Additional Securities including by way of
redemption, substitution, exchange, bonus or preference,

provided that "Related Assets” shall not include any property which 1s not Security Law
Property

"Security Interests” means the securty interests created or constituted by or pursuant to this
Agreement pursuant to the Secunty Law

"Security Law" means the Secunty Interests (Jersey) Law 1983

"Security Law Property” means property in which a security interest may be created under
the Secunty Law

"Specified Securities” means the securities identified in Schedule 4 of these attached
continuation pages

4484564-1




In accordance with
Section 860 of the
Companes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

"Third Party Liabilities” means the Secured Liabilites excluding any part of the Secured
Liabihties owed by the Grantor or which 1t Is obliged to perform

"Transfer Form" means, In respect of the Collateral or part of it, an instrument of transfer duly
signed by or on behalf of the Grantor, with the 1dentity of the transferee and the date not
completed and in a form which (a) complies in all respects with the relevant part of the
Constitution of the Collateral and all the laws applying to a transfer of the Collateral or that part
of it and (b) 1s sufficient to enable the Secured Party or a purchaser of the Collateral to obtain
title to the Collateral or that part of it

4484564-1




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

SCHEDULE 4

THE SPECIFIED SECURITIES

Identity of the MREF Hotels Limited a company incorporated in Jersey with

Issuer registered number 95630 and whose registered office 1s at Whiteley
Chambers, Don Street, St Helier, Jersey JE4 OWG

Type of security | Shares

Class of security
and nominal
value (if relevant)

Class A1 Preferred Ordinary

Nominal value £0 00001

Amount paid up
(if any) and
amount unpaid
(if any) on each
security

Fully paid

If the securities
are certificated,
the certificate
number(s)

Number of
securities

Four thousand, five hundred and thirty four (4,534)

4484564-1




In accordance with
Section 860 of the
Comparnues Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged.

Please give the short particulars of the property mortgaged or charged

Identity of the MREF Hotels Limited a company incorporated in Jersey with

Issuer registered number 95630 and whose registered office 1s at Whiteley
Chambers, Don Street, St Heller, Jersey JE4 WG

Type of secunty | Shares

Class of security
and nominal
value (if relevant)

Class A2 Preferred Ordinary

Nominal value £0 00001

Amount paid up
(if any) and
amount unpaid
{if any} on each
security

Fully pad

If the securities
are certificated,
the certificate
number(s)

Number of
securities

Four thousand, five hundred and thirty four (4,534)

4484564-1
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscnptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

N1l

Delivery of instrument

You must deliver the onginal instrument {if any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860} If the property Is
situated and the charge was created outside the United Kingdom (UK), you must
delver the information to the Registrar within 21 days after the date on which
the instrument could have been receved in the UK in the normal course of post
and assuming you had posted it promptly (section 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Registrar
must venfy it to be a correct copy and sign it Where a body corporate gives the
venfication, an officer of that body must sign it We wall also accept a venfied
copy where section 867(2) applies (property situated i another part of UK)

Signature

| Please sign the form here

Signature

Signature

X O(ses cer X
mﬁ 23/ F/\o

This form must be signed by a person with an interest in the registration of
the charge

CHFP025
05/10 Version 4 0
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Compantes House if there 1s & query
on the form and will establish where we retum the
onginal documents The contact information you give
will be visible to searchers of the public record

Please note that all information on this form will
appear on the public record.

EHow to pay

|°°"'a"“"°"‘° Audrey Ah-kan

I Company name
OLSWANG LLP

|"“""““s 30 High Holborn

| Postiown T ondon

| County/Regon

e Qo fefrvl fofxfx

]Cnu.nw

l ox 37972 Kingsway

|Televhone 020 7067 3399

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

!Z The company name and number match the
information held on the public Register

You have included the onginal deed with this form

[ You have entered the date the charge was created

You have supplied the descnption cf the instrument

B You have given details of the amount secured by
the mortgagee or chargee

F1 You have given details of the mortgagee(s) or
person(s) entitled to the charge

E] You have entered the short particulars of all the
property mortgaged or charged
You have sighed the form

[ You have enclosed the correct fee

A fee of £13 is payable to Companies House n
respect of each mortgage or charge.

Make cheques or pestal orders payable to
‘Companies House'

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481N R Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enguines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
0510 Version4 0




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 6312634
CHARGE NO. 7

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECURITY INTEREST
AGREEMENT DATED 13 JULY 2010 AND CREATED BY
MOORFIELD REAL ESTATE FUND II GP LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM
EACH OBLIGOR TO ANY FINANCE PARTY ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 23 JULY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 29 JULY 2010

@& OF.C'O%

©
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




