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Registration of a Charge

Company name: OXFORD THAMES LIMITED
Company number: 02944262

X7ZMUR21

Received for Electronic Filing: 19/02/2019

Details of Charge

Date of creation: 14/02/2019
Charge code: 0294 4262 0015

Persons entitted: CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK (AS
SECURITY AGENT)
ALL THE BENEFICIARIES LISTED IN SCHEDULE 2

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: GIDE LOYRETTE NOUEL LLP

Electronically filed document for Company Number: 02944262 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2944262

Charge code: 0294 4262 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th February 2019 and created by OXFORD THAMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th February 2019 .

Given at Companies House, Cardiff on 19th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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RECEIVABLES PLEDGE AGREEMENT
{A CTE DE NANVISSEMENT DE CREANCES)

Unswdonce receivables)

DATED 14 FEBRUARY 2019
BETWEEN

PROPCOS
as Pledgors

CREDIT AGRICOLE CORPORATE & INVESTMENT BANK
as Security Agent

THE BENEFICIARIES
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THIS AGREEMENT 15 MADE BY AND BETWEEN:

L. BE VERE OXFORD THAMES LIMITED, a privale company limited by shares,
'zncorpﬂmmd in Engiand and Wales under company number 2944262, ‘represented by 4 duly
authorized signatory fot the purpose hegoof, as "Pledgor”;

2 OXFORD SPIRES HOTEL LIMITED. a private company limited by shates; incorporated
in England anid Wales under company: number. 3629986, represented by a.duly authorized
signalory for the purpose hereof, as "Pledgor”; (mg@ﬁm- with De Vere ()Jifﬁrd Thatnes'
Limiited, the "PrepCos” orthe "Pledgors”);

3. CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, 2 société amonyme
organized wider Fronch law, having its registered office at 12, Place des Btats-Umis, €S
70052-92547 Montrouge C@dcx Fiaree and rsgwtﬁmd wiider SIRENE number 304 187 701
with the: Registre du commerce. et des sociétés of Nanterre, represented by duly authiorized:
signatories: for the purpose hereof, acting as "Security Agent”; agd

4. THE BENEFICIARIES listed in Schedule 2 (List of Beneficiaries) of this Agreement; duly
represented by the Security Agent for the purpose o this: Agreement; and

these companies are hereafier colléctively referred t6 as the "Paities” and individually asa-.”:?;’artjr_“ :
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WHEBREAS:

(A)

®

©

Pursuant to a Facility Agreement governed by French law and drafied in English language,

entered into. on 25 July 2018, between FONCIERE DES MURS as Borrower, BNP

PARIBAS S A., CREDIT ACIRECOLh CE}RPOMTh ANDY TNVESTMENT BAN’EQ.
NATIXIS: and SOCIETE GENERALE as Bﬁ@k_fUﬂﬂﬂE‘S Mandated . Tead Arrangers,
Underwriters and Orlgmal Lenders, and. CREDIT AGRICOLF CORPORATE AND,
INVESTMENT BANK. (CA- SI,B”) as Agent and ‘Seeiirity Awent (the "‘?sw:hty
Agreﬁmem“} the lenders have agreed to grant to the Borrower a ¢redit facxt;ty of a'tofal
maximum - principal amount ‘of FOUR HUNDRED MICLION GBP (£ 400.000.000) (the
"Facility").

Pursuant to transter agresments dated July 24 2018, INTERNATIONAL REAL ASSETS
FE’NANQI* S 2 I‘E CRE L{}ANS HC}LDE‘QG S i 1?1 aud MML SZ}UBMN MGRTGA(JE

£ 75,000,000 GBE, 5,000,000 GBP and 20,000,000 GRP:

Inaccordanee with ¢lause 18.3 {Security Interests gramed by the PropCosy and part 1 {List
of Security Interests fo be granted on each. PropCo Subseqaem Acquisition Darey of
Schedile 7 (Security Tnterests) of the Facility Agreement, the Pledgors have accepred to

-grant the Beneficiaries (a5 defined hereafier), as sewm}f for the payment and: Tepaymient of
the Secured Obligations (4s defined heteafter), ‘a first ranking pledge over the Pledged
Receivables (as defined hereafter) subject 1o the terms. and conditions -of this receivables
pledge agreement. (the "Agreement”}
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NOW, THEREFORE, IT HAS BEEN AGREED AS FOLLOWS:
1. INTERPRETATION
.y Definitions

Utiless the context. otherwise reguires, ‘capitalized terms and expressions defined in clause
1.1 {Definitions) of the Fucility Agréernent shall have the same meaning when used in this Agrwmeni-
and capitalized {erms and expressions defined above shall have the same meaning when: used in this
Agr&em&nﬁ, The following tertms have the meanings piven'to them in'this Clauser

“Apreenient” neans this agreement together: with -its: recifals: and the Schedules hereto; as:
supplemented or armended from time to time,

"Heneficiaries" means’ it Agent; the Secunty f&geﬂt anid the Leniders ag listed 10 Scheduls 2. (Lm of
Beneficiaries) as:well any Successive successof, assignice or transferee thereof and/or sy of them,.
from time to time party o the Facility Agreemicnt,

*Clause” means any clause of the Agreement,

"Trebtors” means {a) at the date heréof. CHUBB European Group: Limited and. LIBERTY Mutual
Insurance Furepe Linmtéd and after such date (h} CHUBB Eurppean Group, Timited, LIBERTY
Mutual Tngurance Hurope Limited anid/or sy insnrance company with which art insurance policy has
been taken out in relation to-any Financed Asset owned by the PropCos.

"Discharge Date" means the date on which all the Secured Dbligations have been sinconditionally and
drrevotably g}ald and dasﬁharga in foll and the Total Commitments reduced to zero.

"Insuranice Policies™ means {a) at the date hereot; pelzﬁy A°FRPKIAIT354 and pﬂhﬁ}{ nCABNY0O
unidet which the Pledgors are des;gnated as mnsured paity, as described inthe insurance’ wmiwates
antiexed hereto and after such date (b) such policy andfor any other French law policy subscribed in
order:to cover: all ‘oz part-of its Financed Assets in-accordance with ‘clause 24 (FTnsurance) of the
Facility Agreement:

“Pledge” micans the pledge (rantissement) created -over: ‘the Pledged Receivables in favour of the
Beneficiarics by virtue of this Agrecrnent.

"Pledgors” means DE VERE OXFORD THAMES LIMITED and OXFORD: SPIRES HOTEL
LIMITED, as designated above: and "Pledgor" meais any of the Pledgors.

"Pledged Receivables” means all receivables. held by each Pledgor against-each Debtor fogether with
ary and all receivables that each Fiedg@r may hold from time fo time against each Debtor. regardmg
the Financed Asiets owed by the relevant Pledgnr as fromi the date hereof, under the insurance
indemnities recovered: of “which may be ‘fecovered. by each: E’}edgc;r concernad ‘pursuant to ‘the
insurance: gmhcaee,

"Schedwole” means any schedule attached fo this Agreement:

“Secwred ‘Obligations” means all ‘amounts in principal, interest, late ;payment interest; fees,
indemiiities, penaltiss; Breakage (Zosts oosts and meidentals due by the Barrower to the Benefimanas
under thie Facility {or that would be dué in cave of any amendment to: the terms and, conditions of the
Facility orany of the Finance Doclurients including in: telation to 4 extension of the Final Matumy
DPate), mclﬂdmg all the costs, expemeg and charges incurred by the Lenders, or any of thiein with
respect to'the pmtectmﬁ orexercising of their respective rights ansing under the ﬁz‘lﬁme Documents,

i i
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"Secarity Agent” means CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, as
identified above. '

1.2

(a)

@)

24

Constroction

In this Agresment, unless the: contrary infention appears, & reference to:

(1) "asgets” includes present dnd futuré properties; revenues and rights of every
description;
(i) & "Finance Document” or any other agrﬁement ormstrurent is a reference to that

‘docutiient o other agreemient or instrument as amended or novated, suppl lermeiited,
extended or restated (however: ﬁmdamentally and whethes of not fore oﬂefﬁusiy) :
«or replaced and includes any chatige in the puipose of aty-extension of or any
‘increase in any-facility or: the addmau of anynew- facility under that. Finarce
‘Document or other agregment or instrument;

(iify  aprovisionof law is areference 1o that provision as amended or resenacted:

(iv) a Clausé of & Schedule:is, unless otherwise specl.ﬁe& a'refererice to a ¢lause of a
schedule tothis A&reement

() ‘words importing the singular shall include the plural and vies versa; and
{vi} a Party to this Agreement or other person includes, unlessotherwise provided in
. this Agreement,. such: Paﬁys Or persoi’y sucCessors; (assigng,. transferses. or
“stbstitutes: '

The index fo-and the headings in this- Agreernent are for ease-of reference only and are to be’
ignored in construing this Agreement,

PLEDGE

Creation

Asisecurity Tor the full payment, repayment, dischatge and performance of the Secured: thgatms
and pursudnt to articles L5211 and L. 521-3 of the French Cade de commerce and asticles 2355 er
sequitur.of. the French Code civil, the Pledgors hereby irrevocably pledge to the Bengficianies; as a
first ranking pledge, al}’ their ng,htgg titles and interests, whether present or futire, actual or conlingent,

in respect of the Pledged Reveivables.

byt

222

Seope

Any teceivable which may arise iinder thie Instrance Policies aird that each Pledgor may hold
shall b automatically included in the scope of the Pledge.

Likewise, all rights-held by each Pledgor-on:all sunss due-hy the Deblors pursoant to the
.}?‘ladged Rﬁcﬂwabkzs are: aummumﬂy pledged. by virtue 'of this Agreememt Pursuant to:
article 2359 61 the French:Code civil, the Pledge shiall cover all ncidentals (accessoires) of

the Pledged Receivibles:

The Pledge shall fiot be. construed a8 sxtinghished and shall not be affected by onestime
payments made to feimburse part of the -concerned “Secured Obligations’ during. the
Agreement..

i k
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3, LIABILITY TO PERFORM

Until, and subjest fo, enforcement of the Pledge in accordamce with provisions of
Clause 9 (ENF GRC&MEM’}, it is expressly agreed:that each Pisﬁgﬁr shall remain lable fo observe
and perfermiall of the conditions and obligations assumed by it under any agrecments. entered into
virith the Debtors in réspeciof the Piadgeé Receivables (ncluding i Tespect: of the Insuratce P&Etclﬂs)

The Beneficiaries shall not be-under any obligation or liability by reason of, or arising outiof, this
Agreement unless othetwise 3xprnss§y ‘specified herein: The Beneficiaries shall not be required in aty’
manner to perform or fulfil any obligation of each Pledger in respect of the Pledged Receivables, or to
make any payment or to- present or file any claim or take any. other action to mliect or: @nfﬁrce the.
_payment of aty amount to which they may have been or to-which they may be entitled hereumder at
any time. Thé enforcement by the Benefigiaries of any of their rights under the Pledge shall rot
d;s@%xargﬁ the. Pl@dgm"s from their obligations under such agreements and the Beneficianes shall not
‘hear any lability arising from or in connsction with. such agreements.

4, ENFORCEABILITY AGAINST DEBTORS

‘Pursuant to Article 2362, patagraph 1, of the Trench Code civil, the Pledges shall be nofified at the
-date hereof, by the- Benef ciaries to the Debtors: by ‘sending a nhotice by regmtered letter with an
_._acknﬁwledgemant of receipt in adcordance with the model set out inder Schedule T (Form of Notice of
the Receivables Pledge Agreement).

The Parties acknowledge that thenotice referred to-above shall be sent by the Scourity Agent acting in
the natiie atid-on behalfof the Beneficiaties.

5. PRESERVATION OF SECURITY
51 Conliouing security

The Pledge constituted by the Agreement created herein shall remain in full force and effect until the
Discharge Date.

52  Additional seeurity

This Pledgeis in- addition to and isnotin any way. pre;udmad by any vthier security fow ot hereafier
granted to the Bereficiaries in'respect of the Securcd Obligations,

6. REPRESENTATIONS AND WARRANTIES
6.1 Representations and warranties

Bach Pledgor represents and warrants to the Beneficiaries that:

(&) it has valid title to and i§the Sole absotute legal owner of the Pledged Reccivables;

(b)  the Pledged Receivables are ot subject to any Encumbrance other than the Pledge;:
and

(e} ‘the Pledged Receivables are fiot: subject to dny trassler, gamishment (saisie-

-'armhwtm), third-partiey noti fcation or epposition and payment of the Pledged
Receivables isnot subject to.any delegation.

B el



6.2 Time for making representations and warranties:

t}m date: hﬁfaﬁf and are dm:meé to: be mpeated on t}xe dat@ Gf‘ cach I}rawduwn Date and ot fmch
Taterest Payiment Date.

P UNDERTARKINGE
7.4 Duiration
Each Pledgor undertakes fromi the date of this Agréement unitil the Discharpe Date:

{2} ot o, either-in 2 single transaction or-in-a series of transactions, valutary or
' -'mﬁlumary,, sell, transfer or otherwise: d&spcase in-any way, of all.or part of the:
concerned Piedged Receivables ‘or any of its rights related to the Ple:dgcd.
Reveivables {1)to the benefit of another person than the Beneficiarics or (;1} T Not- .
compliance with terms and conditions stipilated under the Finance Documents..

(b} not to delegate the Debtors in payment of the Pledged Receivables to the benefit of
Any thﬁrduparﬁy orher than the Beneficiaries;

(&) not o Walve the coricermied Pledped Receivables, not to agree ofi waiving the
' concerned Pledged Receivahles and not to take any step which roay lead 1o reduce
the arnount.of the concermned Pledged Recéivables;

() carry ‘out any action, take any medsures; proceed with any: formalities, execute any
' required document or act or which may be required by: the Beneficiaries (i.e; the
Security Agmt agting in the name and on behalf of the Eenaﬁmm%s} i order to
.censz‘:w:uta, préserve, prove or enforce the: Pieﬁge anidl more peierally; fo take the.
necessaty meastres toallow the Beneficiaries (i.¢. the Sewmy Agent acting in the:
name and on behalf of the Beteficlaries) to exercise at any time thelr rights and

“metions under thm Agreemem

(&) ‘notito grant and not to allow any Encumbrance to be constituted, preserved or

' extended on the concered Pledged Receivables other than (i) the: Pledge pranted

‘by each Pledgor pursuant 1o this agreciment and. (11} any of the Encumbrince
-constituted in accardance: with the Finance Documents;

[6] ot 10 amend the-rank of the. Pledge ‘granted under this Agreement and not to
Tesirictity scope;

(g} not to agree; to theexient pemmed by apylmahle lew, that another person than the:

o Beneficiaries. (i.e. the Secistity Agent acting in the niime and on behalf of the
Benieficiaries) pmcmads to.a compensation, claims. or ‘miakes any other request:
related torall or part of the concemed Pledged Roceivables and each Pledgor hereby
waives 1o any right which he holds or may hold to proceed to a comperisation,
claim or ke any. other fequest related o all or part of the cmcmed Pledged
Receivables;

{h) tor provide,. followinga simple: réquest of the Beneficiaries (including the: Security
' Agent), all information related to the Pledged Receivables or to'the Debtors which.
may. be reasonably. fequested by the Beneficiaries (i.e. the Security Agent acling in

the name and on hehalt of the Beneficiaries) during | t’ha Agreement.

WETIN TRTIASE



8.

8.1

9.1

10,

10.1

102

PAYMENT OF THE PLEDGED RECEIVABLES

As from the notice referred to in Clause 4 (Enforcéability against-Deblors), the Debtors:shall
pay 2l sums due and payable related to the Pledged Receivables directly to the Beneficiaries’
(i.e., as the case may be; dﬁreatly to the: Secuﬂty Agent aeting-in the name ‘and on hehalf: of
thig Beﬂefimaﬂﬁﬂ} on the bank account which references shall be specified in the- concerned
notice..

Any amount paid by the Debiors in convection with the Pledged Receivablies on the bank
acecount which references have: beén specified . in the: notice referred to in Claused
(Eﬂﬁrceab:f@ -Against I}ebmrs} shall’ be allocated in. at:mrdaﬂce with élause 12:1.3
( Designation and operation of the Seaumjf Agent’s bank. accwmts) and 24.3.2 {Condzzwm of
vefurid of the Msirenice pmz:em’s} of the Factlity Agreerwnt: '

ENFORCEMENT

Upon the-occurrence of a payment General Event of Default’ pursuant to clause 23,11 (A)
(Paymem defauf:} of thie Facility. Agreement or Aceeleration: of the Fagility in acwrdanw
with clause: 25.2 {Cﬂmequzncﬁ af the occurrence of an event of dey’am’t} of the Faumy

Agreement; the Beneficiaries (e, the SC{:ﬂﬂt},{ Agent, actmg in the nameand onbehalf of the
Beneficiares), shall be satitled to exercise imediately all rights.and actions granted to.it by

opetation of law piirsuant to the concerned Pledge, and notably:

(i) to request a court order. for the judicial asazgnm@nt of the Pledged Receivables fo

the Eemﬁmarms (“aﬂwbgﬂwn Jir,t:fwzazre "}, in accordance with the provisions of
article 2365 of the French Code civils.

{1y to notify sach Pledgor, (wzth a-copy to the concermed Debtor(s)); by registered

- letter with acknowledgement of receipt; that the Pledped - Receivables are
'traﬁsfermd m the Beneficiaries two (2) Business Days following the service of such
notice (the "Transfer Draie"), in accordance ‘with articles 2365 and 2366 of the
Vrench Code civil;

{m} walt until the iaturity of the Pledged Receivables in accordance with Atticle 2365

of thie Freteh Code civil, and/or

{iv}). cight: (B) .days after the service of "d potification ("mise’ en- demenre”y on the

concerned: Diebtor(s) remained without: effest, to. allocate the amotnts. paid by the
Debmr{s) directly to'the Heneficiaries (., as the case may be, the: Security. Agmt
dcting in the namie and on behalfof the Bem:ﬁmanes) {o the payment up to. the:
arfiounts duieand payab]e prirsuant to the Sectred Gblagatmns it ‘accordance with
the provisions of the Fadility Agreement.

APPLICATION OF PROCEEDS

‘Any moneys received by the. Beneficiaries (including the Security Agent acting in the name

and on behalf of the Bemeﬁclmﬁs} from the relevant. Pledgm‘ pursuant to-the enforcement of

this Pledge, shall be .applmri to the ‘paymient, fe@aymeﬂt and/or discharge of the Secured
‘Obligations, in the order of priorities set forth in cliuse 12.1.2 (Designarion.and operation of.
‘the Security Agent’s bank accounts) of the Facility Agreement and/or réfunded to each

Pledgor, as applicable, in accordance with the provigions of clause 24.3.2 (Conditions of
:reﬁmd r:af ihe insarance proceedsy of the Facilily.

If the arount recaveted by the Beneflciaries (including the Security Agent acting in-the
‘nerneand oft beha]i‘ of the: Benﬁhmm@s} upen enforcement of the Pled,g,e emeeds the

v
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303

104

p i

11.2

12

124

i)

1.

aniount-of the Secured Obligations, the Bencleiarics: (of, as the case may be; the: Sacumy
Agent) agree 1o pay; 48 3001 85 praetwab]& tothe Pledgors an aimousit equal to the differeiice
between the:amount of the sums recovered by virtue of the enforcement of the Pledge: and
the amountof the Secured ﬁblxgatwns

T éase 6f transfet of ownership of the Pledped Receivables'in favour of the Beneficiaries;
the Beneficiaries shall pay to the Pledgors ait amount equil to the positive difference (if any)

_bﬁtwegn the value of Pledged Receivables and the-amount of the Secured Obligations; netof

fees, taxes and expenses that would have beeﬂ hnme by the Beneficiaries.

Thie Parties shall mot be in amy case liable for the value used for the enforgement of the:

Pledge.
DURATION - COVENANT TORELEASE

The Pledge created ;mmuzmt to this Agreement and the obligations of ‘sach Pledgor umder
this Agreement shall remain in force until the Discharge Date.

Onor, as soon as practicable afier the Discharge Date, the Security Agent, acting in the name.
and on behalf of the Beneliciaries shiall, at the cost.of the Pladgots, execnte and do all such
deeds, acts'and things ds may be niecessary to release: this Pledge and discharge each Pledgor
from its labilitise heéreunder in accordance with: Clatge 19 {Releases) of the Facility
;Agrcement i bﬁmg specified that the Beneficiaries herehy expirossly grant power of attorney

to the Sec:urlty Agent for the purpose of such release and discharge as from the Discharge

Date as soon as and provided that the: Secured Obligations have been: xrrevocabiy and

unccmdatwna}ly paid, repaid and/or discharged.

CHANGES TO THE PARTIES

All the:rights, privileges, powers; optiohs, discretions and authorities-of the Bereficiaries

hiergunder will benefit: their respective successors, transferees and - assigness and all- terms;

m;zandatn:ms;5 represeiitations and warranties: and. uﬂdertakmgs of each Pledgor hereunder: shalk

oblige it successors, transferees and assignees in-the same manner; it being agreed and
wnderstood that

{8 gach Plaéigm shiall not assign, transfer, Aovate; dispose of, or delegate any ofor

any interest in, lts rights:and/or. nbhgatmﬁs urider this Agmament and

(i) the Reneficfaries shall be entitled to assign, transfer, novate; dispose of, ordelegate

any of, or any interest in, their rzghts and/or ohligations hereunder to any successor,
transferce and agsignee in-accordance with he relevant provisions of the Finance
Documents.

‘The provisions of thig Agreement. and the vights arising therefrom shall temain in full force
and-effect and bmeﬁt 10 8Ny SUCCEssors, transferees or assignees of a Bﬂﬂﬂﬁmﬁf’}& withott
iy Spﬁciﬁc notice, registration or mneratmn, in case, nfer afza 01‘? any sale; merger,
dermierger; spin-off ot assets coniribution which a Bf:m:ﬁmary tiay decideto proceed. It is
‘expressly agreed that afasset contribution of o partial merger within the ‘meanings of arficles
L:236-1 et sequitir of the French Coriimercial Code (Code de commerce] shall be deemisd o

be-a transfer for the purpose of the présent provision
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1,

i2.3 In the event of any assignment, transfér; novation or.disposal, by any Beneficiary, of part-or
all of its nghﬁs and/or obligations, or any interest in any-of iis rights and/or-obligations; under
-each and any ol the: Fm&mc& Dicument, and in accordance with the I'inance Documents fo-
“which such Beneficiary is a ‘party, such Benefi 1ary hf:reby expressly maintaing (”reaerye”}i
which each Pledgor accepts; all ite rights and privileges hereunder for the benefit of its:
assignes; transferés or successor, in-accordance with the téring of article 1334 of the Frénch
Code civil so that each Pledge: created heréunder-continuas to secure the Secured Obligations:
1o the rateable benefit of such assignes, transferee or successor, without further formalities.

13. WAIVERS, REMEDIES CUMULATIVE

(2).  Therights of the Benéficiaries under this Agresment:
() may beexercised as often as necessary;
(ii). are curmilative and not exclusive of their rights under general law, and
(i) may be waived only in writing and specifically.

(b} : De‘i'ay:ii.n-emrci‘s%ﬁg at non-exercise of iy such right iy not a waivm*.'ﬂﬁ}iaﬁﬁght,.

14.  SEVERABILITY

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in any jurisdiction in.
Tespectofa Pledgor that shall not affect;.

(ay the: Eegahty, vahidity or enfmceah;hty inthat jurisdiction of any other: provision of
' this Agrecinent; of

{b) the legahty validity or mfmce&bﬂﬁy iiiother jnnsdwtwns ofthat provision or any:
athir provision of thig Agreernent.

Th any case, if such illegality, mvalidity-ot. enfmfcaabgllty oceurs, the Parties shall negotiate in good
Faith with a view to agree on the replacement of such provision by a pmwsmn w&mh is legal, valid and’
enforceable and which is to the: extent applicable in accordance with the intents and: purposes ‘of this.
Agréement and which in its ‘céonomi¢ ¢ffect comes ds-close as practwab}a to- the: provision: bamg.
replaced.

18, NOTICES

Except as. spemfica} provided otherwise in this Agreement, all notices or ther commiinications
under or in connection with. this. Agreement shall be given ‘to each Party as specified in
elavse 33 (Noticesy of the Facility Agreément,

16.  MISCELLANEOUS

18 This Pledge is in addition 10 and‘is not in any way prejudiced by any other secuiity now or
“hereafter gmﬂted to the Beneficiaries in respect of the Secured Oblipations. The Agreemenit
“does not limit in any way the other rights and remedies of the Bencficiarics and affects
“neitherthe nature nor the scopeof commitients and of other security interests that have
been or may be granted (o the: Beineliciaries with respect fo'the. Secured Obl watmns

16,2 Neither the Security Agent nor the Beneficlaries, not any" of their successors, transferées;
assignees:or substifites shall be held Hable vis-a-vis the Pledgors of the don-exetcise of any

-of their sights under the Agreemem of late or partial exercise of any of them. "
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16.3 ‘Neither the Security Agent nor the Beneficiaries, norany of their successors, trangferess,
assignees or substitutes shall be held liable vis-gevisthe Pledgors of all-losses: iriciirred: dueto
regularexercise by thie Beneficiaties any of their fights under the Agreciment:

T T AR
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"_'{?-i- LAW AN i} ﬁl mﬁﬂiﬁﬂﬂﬁé
’l?i ﬁwammg iﬁw

Thig Agreement and. m@' mm?@m}ﬁm@maﬁ ﬂbisgaimﬁs ﬁﬁmng out of or in eounection with ﬁ, are. .
~ gavetsesd by Prench law. : . .

172 Jurisdietion

The Tribunal de Commerce de Paris has exciusive jurisdiction to settle any dispute arising vut of oF in

- ponnection with this: Agreement (i inding # simg;um laring 1o the exigience, validity or termindtion’
mf this Agresment or any non:contractual obligation: arising m&% of in connection with this Agreesent, -

On _-1#' E‘?a‘btﬁuary 112&1.% in -fﬁar--{aﬂe) mgmal copies.

CDE VERE GXF@RI} TﬁAMF'S LEMW&I?
e i’%ﬁdgﬂr

_' ‘Ey et
_ Tirle: ﬁu&:ﬁnsﬁd mgﬁawry

' txm D SPIRES %m*m;; Lm;@
s Fiﬁdgﬁr :

. i}ﬁﬁ ﬂmmmm wgnamry .
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THE SECURITY AGENT

 CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK.
‘us Security Agenty.

Mmﬁ“%#‘mﬁ R ?L%i%*m

N zi}ﬁ Authorised: axgnatory

THE BENEFICIARIES
+ Duly represented by the Security Agent

. Ey e AR s TR TR ,,.‘,7, »!* Ve
Title: Authcmsed szgﬂamgy

b A

_ "Sy'
- Title: m:athmzsmi mgnﬁtﬂry

 Eredriqus A

-"':"By _
itie: Authm'med mgnaé:my

o
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Bchedule 1.
Form of Motice of the Heveivables Pledge Apreement

{Cn paper with official letterheaud from the Security Ageni]

From: CREDIT AGRICOLE CORPORATE & INVESTMENT BANK
a5 Becurity Agent

To: [LIBERTY MUTUAL INSURANCE EUROPE LIMITED
5 boulevard de la Madeleine
TR Paris
France]

ICHUBE Evropean Group Limited
Le Colisée

& avenue de N'Arche

92419 Courbevoie cedex.

Franve]

Prate: 14 Febiruray 2019

Object:  Pledge over receivables uotice to the debtor of the pledged receivables, dated 14
Febraary 2019

sy 'S%F_g, Madain,

We hereby inform vou that (1) the cm;;@an;f named OXFORD SPIRES HOTEL LIMITED, a private
comapany limited by shares, incorporated in Fngland and Wales vnder compuny number 03629986 and
(iiy the company named DE VERE OXFORD THAMES LIMITED, a private Lompany: Timited by
shares, incorporated in Dngland and Wales under company number 02944262 (the "Pledgors”), has
granted gach as pledgor, pursuant o the receivables pledge agreement dated 14 February 2019 (the
"Pledge Agreement”); a pledge over teceivables (the "Pledge™) that vou dwe or might owe to that
company uiider the insurance policy i ABNY00 / FRPKIA37334 (the "Pledged Receivables™).

You will find attached hersto copies of the signed Pledge Agreement,

Consequently and pursuant to article 2362 ol. | of the French Code civil, we ‘hereby notify you of the
Pledge and pursuant to article 2363 a1, 1 of the French Code eivil, we request you to cease, 45 of this
notice, any payment to the Pledgors in relation to:the Plédged Receivables. Thetefore, any payment
related to'the Pledged Receivables-must be made directly to us inte our bank account opened with
CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK under the following: Iﬁfﬁ;’é’:ﬁﬁfﬁ
IBAN

Capitalised terms and expressions, described in the Pledge Agreement and used herein shall have,
unless the context requires otherwise, the :m&amimg: aseribed to them under the Pledge Agreement.. '

Pledse accept, Bir, Madam, the assurances of our highest consideration.

VPR RS



Tn Paris, on 14 February 2019,

CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK
A5 Security Agent '

By S B &y
Title: Duly authorized signatory Title: Daly authorized signatory

Evic:: Copy of the Pledge Agveement

REDIT-2NET RS
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Scliedule 2.
fist of Beneliciaries

1. ‘BNP PARIBAS 8.A., 2 société anonpme otganized under Freiich law, Having its tegistersd
office at 16 b@miwafd des It&lmns, 75009, Parig; Franee and feglstefed under S{RENE.
number 662 042 440 with the Regisire: du commerce et des socidtés of. Paris, aisﬁmg as.
Lender and ﬂngmal Lender;

2 CREDMT AGRICOLE CORPORATE AND INVESTMENT BANK, a s6cidid anoiyme
otganized under French law, having its registered office at 12, Place des Etats-Unis, €S
70052+ 92547 Montrouge C‘ﬂéax France znd fegistered tnder SIRENE riumber 304 187 701
with the Registre du commerce ol des spciélés of Nanterre,. acting as' Lender; Original
Lender, Agent and Secutity Agent;

k] NATIXIS, a sociére anohyme orgatized under Frenich law, having its registered office at 30
avenue Pierte Mendés France, 75013 Paris; France and registered wnder SIRENE number
542 044 524 with the Registre du commerce ¢f des sociérés of Paris, acting as Lender and
-Grlgma'! Lmdef,

4 SOCIETE GENERALE, a sociétd anonyme: organized under French law, Having its
registered office: av 29, boulevard Haussmann 75009 Paris, France and regmerﬁ:ci under
SIRENE niufaber 552 120 222 with the Reglstve du commeérce et des sociélés of Paris; acting
-as Tender and Original Tender;

5 INTERNATIONAL RE&L ANMSETS FINANCE 8.4 r.l., a secidté.a re?pgnmbu’zfe fimitée
‘organized under the laws of the Grand Duchy of Luxembourg, having its registered office at
24 yue Fupéne Ruppert, T.2453 Lummbmxrg, Grand Duchy of Luxembourg, and: registered
undet number. B224868 with the Registre: de commerce et des sociétés of Luxemboutg,
represented by duly authorized signatories for the purpose of this-letter, acting ag Lender;

6. CRE LOANS HOLDING 8.4 r.L, a sociétd responsabilité Timitée organized urider the laws
of the Grand Duchy of Luxamb@urg, having its registered office ai 7-4 rue Eugéne Ruppert,_
1-2453 Lﬂxemb{)&rg;‘ Grand Duchy of Lﬁxemimurg, and regxst&md wnder fumber B190729
‘with the Registre de comiterce et des socibtés of Lixembourg, acting through atid it Fespect:
of its Corpartment AXA CRE Senior 11, répresented by duly authorized signatories for the
‘purpose of this letier; acting a5 Lender; a_mc_i

T MML DUBLIN MORTGAGE LOANS, an unlimited comipany organized under the: laws.
of Treland, having its registered office: at 4th Floor, Hanover Building, Windmill Lane,
Dublin 2, B‘r@iand, and registered under number: 431689 with the Companies Regmramn*
Office of Dublin, repregemecﬁ by duly authorized signatories for the purpose. of this lettet,
-acting ad Eender,
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