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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

G

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

To the Registrar of Companies For official use ~ Company number
(Address overleaf - Note 5) T —T =

1 1 1 | [o06013591

[ e e |

Name of company

* Cheltenham Hotel Limited

XWe s Marc Gilbard of Birchetts, Crocknorth Road, East Horsley, Surrey KT24
5TG

Graham Sidwell of 1 Stanley Mansions, Park Walk, London SW10 0AG

Graham Stanley of 11 Foxwood, Burwood Road, Walton on Trames, Surrey,
KT12 4BS

DOSOS0OONGOMNN [all the directors] T of the above company do solemnly and sincerely declare that

The business of the company 1s

(c) somethung other than the above § \,\o
\Quj

The company I1s proposing to give financial assistance in connection with the acquisition of shares in th

[company] DOGERLOCONDIOTVOOON MREF Hotels One Laimited (company number

5893844) XXoadt
The assistance s for the purpose of (OSOBONDDERY [reducing or discharging a lrability incurred for the

purpose of that acquisition] t

The number and class of the shares acquired or to be acquired 15 One ordinary
share of £1 Q0

Presentor's name address and
reference (if any) For official Use
Herbert Smith LLP General Section Post room
Exchange House
Primrose Street
London
EC2A 2HS
“AKTMTRRS*
2321/6507 A3 02/08/2007 717
COMPANIES HOUSE 16




The assistance 1s tobe givento (note 2) MREF Hotels Laimited ({Jersey Company Number Please do not

. * 95630)and MREF Hotels One Laimited (company number 5893844) mtrzl':m's

Please complete
legibly, preferably

in black type, or
bold block
lettering
The assistance will take the form of
. = 1
SEE APPENDIX 1 OF ATTACHED CONTINUATION SHEET
i
|
|
m
The person who [has acquired] MDA T the shares s 1 defete as
approprate

MREF Hotels Limited {Jersey Company Number 95630)

The prnincipal terms on which the assistance will be given are
m _ L
SEE APPENDIX 2 OF ATTACHED CONTINUATION SHEET

The amount of cash to be transferred to the person assistedis €  See Appx 3 on Contanuation Sheet

The value of any asset to be transferred to the person assisted 1s £ Nil

The date on which the assistance Istobe gvenis  within 8 weeks of today PagsA 410
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XWe have formed the opintan, as regards the company's intial situation immediately following the date

on which the assistance 1s 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) MWe have formed the opinion that the company will be able to pay s debts as they fall due dunng

the year immediately following that date]* {note 3)

AndX/we make this solemn declaration conscientiousty believing the same to be true and by virtue of the

provistons of the Statutory Declarations Act 1835

N | CHTHN Cale HoSE

Declared at
6¢ cumegarcsw 8T
Lo SN - WIT  gPE
Day Month Year

on |y |0 1F | 4STo | H
before me ﬁ MM QW UL

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

a Commussioner for Qaths

Declarants to sign below

G\-I@\,.

NOTES

1 Forthe meaning of “a person incurning a
hability” and "reducing or discharging a
hability” see section 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 1s a company the registered
office address should be shown

3 Contingent and prospective liabidities of the
company are to be taken into account - see
sechon 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 thus form

5 The address for companies registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companes House

Crown Way

Cardiff

CF14 3UZ

or, for compames registered in Scotland -

The Regustrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99

9091410



Cheltenham Hotel Limited (Company No. 06013591) (the "Company")
Companies Form 155(6)a
Continuation Sheet

APPENDIX 1

Unless otherwise set out herein, each capitalised term 1n this form shall have the meaning given to
it 1n the Credit Agreement (as defined below)

| FORM OF THE ASSISTANCE

The financial assistance to be given by the Company will take the form of the execution, delivery
and performance by the Company of

111 a£320,700,000 credit agreement to be entered into within eight weeks of today's
date between, amongst others, the Company as borrower and The Governor and
Company of the Bank of Scotland as original lender, arranger, agent and security
agent (the "Bank") (the "Credit Agreement") for the purposes of refinancing the
Bridge Facilities 1n accordance with the Funds Flow Statement,

112 an intercreditor deed to entered into within eight weeks of today's date between,

amongst others, the Company and the Bank as security agent (the "Intercreditor
Deed"), and

113 adebenture to be entered into within eight weeks of today's date to be entered into
by the Company charging the whole of 1ts property, assets and undertaking from
time to time 1n favour of the Bank as secunty agent (the "Debenture™),

together the "Documents”,
The Credit Agreement contains a joint and several guarantee

The financial assistance to be given by the Company will also take the form of the repayment of
intra-group debt to MREF Hotels One Lirmted in the amount of £12,864,000

APPENDIX 2

2. CREDIT AGREEMENT
By executing the Credit Agreement the Company will, amongst other things
21 irrevocably and unconditionally (jowntly and severally with the other Guarantors)

211 guarantee to each Finance Party punctual performance by each other Obligor (as
defined therein) of all that Obligor's obligations under the Finance Documents,

212 undertake with each Finance Party that whenever another Obligor does not pay
any amount when due under or in connection with any Finance Document, the
Company shall immecdately on demand pay that amount as 1f 1t was the principal
obligor, and

213 indemmfy each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party if any obligation guaranteed by 1t 1s or
becomes unenforceable, invalid or illegal The amount of the cost, loss or

10:9090764_3 1




Cheltenham Hotel Limited (Company No. 06013591) (the "Company™)
Companies Form 155(6)a
Continuation Sheet

liabihity shall be equal to the amount which that Finance Party would otherwise
have been entitled to recover

22 give various representations and warranties, undertakings and indemmties to the Finance
Parties to enable the Finance Parties to make the facilities under the Credit Agreement
available and agree to pay certain costs, fees and expenses to the Finance Parties

3 INTERCREDITOR DEED
By executing the Intercreditor Deed (as defined 1n Appendix 1), the Company will

311 acknowledge (amongst other things) the arrangements made between the Finance
Parties, the Parent and the Obligors which regulate the ability of the Company to
make certain payments to those parties and the priorities between the parties
thereto,

312 agree that intercompany debts are postponed and subordinated to the lhiabihities
owed by the Obligors to Finance Parttes,

313 give various representations and warranties, undertakings, covenants and
indemmities, and agree to pay certain costs, fees and expenses to the Finance
Parties,

314 jomntly and severally and urevocably and unconditionally guarantee to each
Hedge Counterparty, and indemmify each Hedge Counterparty in respect of,
payment in full of the Hedging Debt owed to 1t by any other Obligor on the same
terms as set out 1n the guarantee contained 1n the Credit Agreement

In this paragraph 3 each capitalised term has the meamng given to 1t in the Intercreditor
Deed

4. DEBENTURE
41 By executing the Debenture, the Company will, amongst other things

411 covenant with the Secunty Agent that 1t will, on the Secunity Agent's wrtten
demand, pay or discharge the Secured Sums when the same become due for
payment or discharge at the times and 1n the manner provided in the relevant
Finance Documents,

412 charge all of 1ts undertaking, property and assets (both present and future) by way
of fixed and floating charges to secure 1ts obligations to the Finance Parties

413 give vanous undertakings, covenants and indemmties, and agree to pay certain
costs, fees and expenses to the Securnity Agent (for the Beneficiaries)

414 by way of assignment the Company's rights 1n vanous agreements and contracts
as more fully set out 1n Clause 3 1 (Assignment) of the Debenture

10/9060764_1 2



Cheltenham Hotel Limited (Company No. 06013591) (the "Company™)
Companies Form 155(6)a
Continuation Sheet

42

43

44

51

The Company also agrees in the Debenture do all such acts and execute all such documents
(including assignments, transfers, mortgages, charges, notices, forms and instructions) as
the Secunty Agent may reasonably specify and 1n such form as the Secunty Agent may
reasonably require (in favour of the Security Agent or its nomunee(s)) in order to

421 perfect, protect or mn relation to Receivables enhance the Secunty created or
intended to be created by this Debenture (which may include the execution of a
mortgage, charge, assignment, transfer, notice, instruction or other Security over
all or any of the Assets which are, or are intended to be, the subject of the
Secunty constituted by this Debenture) or for the exercise of any nights, powers
and remedies of any Beneficiary provided by this Debenture or by law,

422  confer on the Security Agent or confer on the Beneficianes, Security over any
Assets of that Chargor located 1n any jurisdiction outside England and Wales
which 1s (to the extent permutted by local law) equivalent or simular to the
Securnty intended to be conferred by or pursuant to this Debenture, and/or

423 facihitate the realisation of the Assets subject to the Security conferred or intended
to be conferred by this Debenture or the exercise of any nghts vested in the
Secunty Agent, any Recerver, Administrator or nominee, including executing any
transfer, conveyance, charge, assignment or assurance of all or any of the Assets
which are the subject of the Secunty constituted by this Debenture, making any
registration and giving any notice, order or instructions

Each Chargor shall (and the Company shall procure that each Chargor shall) take all such
action as 1s available to 1t (including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Secunty conferred or intended to be conferred on the Security Agent or the Beneficianes
by or pursuant to this Debenture  Without prejudice to the generality of Clause 9 of the
Debenture, at the request of the Security Agent each Chargor will promptly execute a legal
mortgage, charge or assignment over any of the Assets subject to or intended to be subject
to any fixed security created by this Debenture 1n favour of the Security Agent n such form
as the Secunity Agent may reasonably require

Without prejudice to the Chargors' obligations under any Finance Document, each Chargor
urevocably authornises the Secunty Agent to effect such registrations, renewals, payments
and notifications or carry out such acts or things at the expense of such Chargor as shall, in
the reasonable opimon of the Securnity Agent, be necessary or prudent to protect the
Secunity Agent's interests in relation to the Intellectual Property Rights or to protect or
mantain the Intellectual Property Rights or any of them Each Chargor shall give the
Secunty Agent all such reasonable assistance as 1t may request

In this paragraph 4 each capitalised term has the meaning given to 1t in the Debenture

APPENDIX 3

THE AMOUNT OF CASH TO BE TRANSFERRED TO THE PERSON ASSISTED

The financial assistance to be given by the Company will also take the form of the
repayment of ntra-group debt to MREF Hotels One Limited ("Former Holdco") 1n the
amount of £12,864,000

10/9090764_1 3




Cheltenham Hotel Limited (Company No. 06013591) (the "Company") '
Companies Form 155(6)a

Continuation Sheet

52 The cash to be transferred and referred to at paragraph 5 1 will be utilised by the Former
Holdco to repay (directly or indirectly) inter company debt due to MREF Hotels Limited

10/9090764_1 4



Grant Thornton &

Grant Thornton UK LLP
Chartered Accountants 20 July 2007
UK member of

Grant Thomton Intematonal Our ref PB/SH

The Board of Directors
Cheltenham Hotel Limited
Nightingale House

65 Curzon Street

London W1J 8PE

Dear Sirs

Auditors’ report to the directors of Cheltenham Hotel Limited (Company number
06013591) pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Cheltenham
Hotel Limited (‘the Company') dated 20 July 2007 in connection with the proposal that
the Company should give financial assistance for the discharging of the liability
previously incurred in connection with the acquisition of shares in a company which, at
the time the liability was incurred, was s holding company

Basis of the opinion

We have inquired into the state of the Company's affairs as at the date of this letter 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 statutory declaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 1s unreasonable n all the circumstances

Yours faithfully

bk Nt e e

GRANT THORNTON UK LLP
Chartered Accountants and Registered Auditors

30 Finsbury Square
London EC2P 2YV

T +44 (0)20 7184 4300

F +44 (0)20 7184 4301
www grant-thormnton co uk

Grant Thornten UK LLP i a krrted
labéity pannership regrsterad v England
and Wales No OC07742 Regstered
office Grant Thomion House Melton
Skest, Euston Square London NW1
2EP A listiof members 15 avaiable fom
our regstered office

Grant Thornion UK LLP 15 authonsed
ang regulated by the Financiat Senaces
Awthonzy for investment business




