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This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the tme for delivery

D/You must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record Do not send the onginal.

Company details

Company number /I0_|3_l—6—|-6_|‘9_’2_|?17

[dol T ™

- Filling in this form
Please complete in typescript of In

Company name m fuﬂrl The Berkeley Hotel Limited

boid black capitals

(the "Chargor")

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation dateﬁ H W 'T E_ W IT ’?
&

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persens, secunty agents or trustees

, enttled to the charge

Name 4 | Capita Trust Company Limited as Common Security Trustee
| (as trustee for each of the Finance Parties)

Name [

Name |

Name |

If there: are more than four names, please supply any four of these names then
tick the statement below

[ 1confirm that there are more than four persons, secunty agents or
trustees entifled to the charge

CHFP025
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MRO1

Particulars of a charge

Brief descniption

Please give a short descnption of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 15
not a floating charge) or fixed secunty included in the imstrument

Brief descnption

N/A

Please submt enly a short
descnption If there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detarls please refer to the
nstrument®

Please himit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which Is not a fioating charge) or fixed
securty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnibed above? Please tick the appropnate box

[x] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
[J] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropniate box

[x] Yes
J Neo

Trustee statement @

You may tick the box If the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

O

€ This statement may be filed after
the regstration of the charge (use
form MRO6)

Signature

| Please sign the form here

Signature

Signature

X CLIFFORD CHANCE LLP X

_CAPPosd Clang [LP
This form mu signed by a person with an interest in the charge

CHFPO25
0614 Version 20
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact mformation, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

[t A dam Eagle 70-40591626

| Company name

| Mae= 10 Upper Bank Street

Chifford Chance 1.1LP

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

E How to pay

A fee of £13.15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

|
|

| Postiwn 1 ondon

|Cowwmum
[ Telifal Tsluful

l“‘"‘" United Kingdom
I ™ 149120 Canary Wharf 3
| ™= 020 7006 1000

Certificate

We will send your certificate to the presenter's address
if given above or o 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.

[} The company name and number match the
information held on the public Register

1" You have included a certified copy of the
nstrument with this form

H You have entered the date on which the charge
was created

[2] You have shown the names of persons entitled to
the charge

E’ You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

[} You have given a descnption in Section 4, 1f
appropnate
You have signed the form

3" You have enclosed the carrect fee

[=1 Please do not send the onginal instrument, it must
be a certified copy

E Where to send

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

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

OX 33050 Cardiff

For companies reqistered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Beifast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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06/14 Version 2 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3669260
Charge code: 0366 9260 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd January 2015 and created by THE BERKELEY HOTEL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th January 2015.

&

Given at Companies House, Cardiff on 3rd February 2015
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C LI FPFORD CLIFFORD CHANCE LLP

CHANCE
EXECUTION VERSION

DATED 23 January 2015

THE PERSCNS LISTED IN SCHEDULE 1
AS CHARGORS

IN FAVOUR OF

CAPITA TRUST COMPANY LIMITED
AS THE COMMON SECURITY TRUSTEE

DEBENTURE
WITH FLOATING CHARGE

SUBJECT TO THE TERMS OF AN INTERCREDITOR AGREEMENT

ORIGINALLY DATED 28 DECEMBER 2012 AS AMENDED ON OR ABOUT
THE DATE OF THIS AGREEMENT ENTERED INTO BETWEEN, AMONGST
OTHERS, THE COMMON SECURITY TRUSTEE AND THE CHARGORS

We hereby certify this

to be a true copy of the

original CAAS

Signed ~ 3 &[O\I \S
Chfford Chance LLP

10 Upper Bank Street

London £14 513
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THIS DEBENTURE 1s made by way of deed on 23 January 2015 by

(1)
2

THE PERSONS listed m Schedule 1 (Chargors) (each a "Charger”) in favour of

CAPITA TRUST COMPANY LIMITED as trustee for each of the Finance Parties
(the "Common Security Trustee")

THIS DEED WITNESSES as follows

I

11

DEFINITIONS AND INTERPRETATION
Terms defined
In this Debenture and each Legal Charge

"Acceleration Event" means the giving of notice pursnant to Clause 251
(Acceleration) of the Facility Agreement

"Admmistration Event" means

{a) the presentation of an apphication to the court for the making of an
admumstration order 1n relation to a Chargor, or

(b)  the piving of notice by any person (who 1s entitled to do so) of its intention to
appomt an admimstrator to a Chargor or files such a notice with the court

"Assigned Loans" means the nghts and assets eapressed to be assigned pursvant to
Clause 3 2(g) (Assignment by way of Security)

"Charged Assets" means each of the assets and undertakmg of each Chargor which
from tune to time are the subject of any Secunty created or expressed to be created by
it m favour of Common Security Trustee by or pursuant to this Debenture and any
Legal Charge

"Event of Default" has the meaning given to the term "Event of Default" in the
Relevant Facility Agreement

"Final Discharge Date" has the meanmg given to that term in the Intercreditor
Agreement

"Inter-company Loan Agreement” means any indebtedness entered into or to be
entered nto between a Chargor and any Obligor and all other present and future
indebtedness, sums, obligations or liabilities (whether actual or contingent, whether
owed jontly, severally or m any other capacity whatsoever) of an Obligor to the
Chargors (or any of them)

"Intercreditor Agreement” means the ntercreditor agreement origmally dated 28
December 2012 as amended on or about the date of this agreement and made between,
amongst others, the Senior Borrowers. the Lead Arrangers, the Common Secunty
Trustee, the Senior Ageat and the Mezzanine Agent.

113195-3-1687.v2 0 -1- 70-40536723




"Investments” means all stocks, shares, debentures, securities, certificates of deposit
and other mvestments, all interests i collective mvestment schemes and partnerships
and all warrants, options and nights to subscribe for any mvestment whether held by
or on behalf of any Chargor or by any trustee, normnee, fiduciary or clearance system
on its behalf

“Legal Charge" means a charge by way of legal mortgage 1n respect of all or any part
of the Real Property between the Chargors and the Common Security Trustee
substantially n the form of Schedule 6 (Form of Legal Charge)

"LLP" means 41-43 Brook Street LLP (a lmiled Liability partnership registered m
England and Wales with number OC335486)

"Mezzanine Discharge Date" has the meaning given to that term m the Intercrediior
Agreement.

"Mezzanine Facility Agreement” means the mezzanmne facility agreement dated 22
December 2012 as amended and restated on 23 January 2015 between, amongst
others, the Borrower, the Origmnal Guarantors, the Lead Arranger, Situs Asset
Management Limited as the Agent, the Securnity Trustee, the Lenders and the Ongmal
Counterparties (each as defined in that agreement as amended, varied, novated or
supplemented from time to time)

"Mortgaged Property” means the freehold and leasehold property specified 1n the
Schedule to each Legal Charge and any freehold or leasehold property specified in
Schedule 2 (Mortgaged Property)

"Partnership Agreement" means the hmited hability partnership agreement relating
to the LLP dated 12 March 2008 made between Brook Street Trustee Co Number 1
Limited and Brook Street Trustee Co Number 2 Limited constituting the LLP as the
same may be amended, restated, novated or supplemented from 1ime to time

"Real Property” means (including as provided in Clause 17 (Real Property)), the
Mortgaged Property and any present or future freehold or leasehold property and any

other interest i land or buildings and all nghts relating thereto in which any Chargor
has an interest

"Recerver" means a receiver, receiver and manager or, where permitted by law, an
administrative receiver (as the Common Secunty Trustee may specify at any tume tn
any relevant appointment) and that term will include any appontee made under a jont
or several appomntment

"Relevant Facility Agreement” means

(a) prior to the Semor Discharge Date, the Senior Facility Agreement,

(b) on or after the Semior Discharge Date and at any tunc unhl the Mezzamne
Discharge Date, the Mezzanine Facility Agreement, and

(c) on or after the Mezzanine Discharge Date, the Senior Facility Agreement

113195-3-1687-v2 0 -9 70-40536723




12

"Relevant Loans” means each and every sum paid or payable from time to time to
any Chargor pursuant to each Inter-company Loan Agreement and any other sum
from time to ime paid or payable by any subsidiary of any Chargor for the time being
to any Chargor

"Related Rights" means, in relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease m
respect of that asset,

(c) all nights, powers, benefits, claims, canses of action, contracts, warranties,
remedies, security, guarantees, ndemmties or covenants for title mn respect of
that asset, and

()] any moneys and proceeds paid or payable m respect of that asset

"Relevant Share" means any Share lhisted in Schedule 3 (Relevant Shares) and all of
any Chargor's other present and future Shares and all rights relating thereto 1n which a
Chargor has an mterest

"Secured Obhganons” has the meaning given to the term "Common Secured
Obligations™ in the Intercreditor Agreement

"Security Period” means the peniod beginning on the date of this Debenture and
ending on the date on the Final Discharge Date

"Senior Discharge Date” has the meaning grven to that term n the Intercreditor
Agreement

"Senior Facility Agreement" means the senior facility agreement dated 22 December
2012 as amended and restated on £ January 2015 between, amongst others, the
Borrower, the Ongmal Guarantors, the Lead Arranger, Situs Asset Management
Limited as the Agent, the Common Secunity Trustee, the Lenders and the Ongtnal
Counterparties {cach as defined n that agreement as amended, vaned, novated or
supplemented from time to tume)

"Senior Finance Parties” has the meaning given to such term in the Intercreditor
Agreement

"Share” means any stock, share, debenture or cther secunty
Terms defined 1n other Finance Documents

Unless defined m this Debenture, or the context otherwise requires, a term defined n
the Intercreditor Agreement or incorporated inio the Intercreditor Agreement by
reference to a Relevant Facility Agreement has the same meaning in this Debenture
and each Legal Charge, or any notice given under or mn connection with this
Debenture or any Legal Charge, as if all references in those defined terms to the
Intercreditor Agreement were a reference to this Debenture, each Legal Charge or that
notice
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13

14

15

16

17

Construction

Clauses 12 (Construction) and 13 (Currency symbols and defimtions) of the
Intercreditor Agreement will apply as if incorporated in thus Debenture and each
Legal Charge, or in any notice grven under or in connection wrth this Debenture or
any Legal Charge, as if all references 1n that clause to the Intercreditor Agreement
were a reference to this Debenture, that Legal Charge or that notice

Application of provisions in Senior Facihty Agreement and Mezzanine Facility
Agreement

Clauses 1 4 {(Third party rights), 8 3 (Default mterest), 10 4 {Break cosis), 13 (Tax
gross up and indemmities), 14 (Increased Costs), 15 (Other mdemmmies), 17 {(Costs
and expenses), 271 (Assignments and transfers by Obhgors), 31 (Payment
mechanics), 32 (Set-off), 33 (Notices), 341 (dccounts), 34 2 (Certificates and
deternunations), 35 (Parfial wvwvaldity), 36 (Remedies and wamwvers), 361
(Amendments and waivers) and 40 (Enforcement) of the Semor Facility Agreement
and Clauses 17 (The Common Security Agent), 21 (Costs and expenses) and 22
(Indemnmies) of the Iniercreditor Agreement are deemed to form part of this
Debenture and each Legal Charge as 1if expressly incorporated o it and as 1f all
references m those clauses to the Facility Agreement or Intercreditor Agreement (as
applicable) were references to this Debenture or any Legal Charge In the event of
any mconsistency between the provisions, those provisions of the Imtercreditor
Agreement shall prevail

Incorporation of provisions into each Legal Charge

Clauses 51 (Restriction on dealings), 5 2 (implied Covenants for Title), 6 (Further
Assurance), 8 (Enforcement of Security), 9 (Extension of Powers and Right of
Appropriation), 10 (Appowntment of Recewer or Adnurstrator), 11 (Powers of
Recervers), 14 (Power of Attorney), 19 (Release of Security) and 21 (Goverming Law)
of this Debenture are incorporated into each Legal Charge as if expressly incorporated
wnto that Legal Charge, as if references in those clauses to this Debenture were
references to that Legal Charge and as 1if all references n those clauses to Charged
Assets were references to the assets of the Chargors from time to time charged n
favour of, or assigned {whether at law or 1n equity) to the Common Security Trustee
by or pursuant to that Legal Charge

Legal Charge

It 1s agreed that each Legal Charge 1s supplemental to this Debenture and that, to the
extent the provisions of the Debenture duplicate those of any Legal Charge, the
provisions of that Legal Charge shall prevail

Real Property

A reference n this Debeature and any Legal Charge to a mortgage, assignment or
charge of any freechold, leasehold or commonhold property includes all buildings,
fixtures and fittings from time to tune on or forming part of that property and all
Related Rughts
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18

19

110

112

Present and future assets

{(a) A reference m this Debenture and any Legal Charge to any Mortgaged
Property or other asset includes, unless the contrary mtention appears, present
and future Mortgaged Property and other assets

(b)  The absence of or incomplete details of any Charged Assets m any Schedule
shall not affect the validity or enforceability of any Security under this
Debenture or any Legal Charge

Isposition of Property

The terms of the Finance Documents and of any side letters between the Parties
relation to the Fmance Documents are incorporated mto this Debenture, each Legal
Charge and each other Finance Document to the extent required for any purported
disposition of any Real Property contained in any Fmance Document to be a vahd
disposition i accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions} Act 1989

Clawback

If the Common Security Trustee considers that any amount paid or credited to any
Finance Party 15 capable of bemg avoided or reduced by virtue of any bankruptcy,
msolvency, hguidation or simular laws, the lhiability of each Chargor under this
Debenture or any Legal Charge and the Security constituted by those documents wall
continue and such amount will not be considered to have been wrevocably paid or
discharged

Fixed Security

Clauses 31 (Mortgage) to 33 (Fixed charges) shall be construed as creating a
separate and distinct mortgage, fixed charge or assignment by way of secunty over
gach relevant asset within any particular class of assets defined under this Debenture
or any Legal Charge and the farlure to create an effective mortgage, fixed charge or
assignment by way of security (whether ansing out of this Debenture or any Legal
Charge or any act or omission by any party) on any one asset shall not affect the
nature of any mortgage, fixed charge or assignment mnposed on any other asset
whether within that same class of assets or not

No obhgation

The Common Secunty Trustee shall not be under any obligation m relation to the
Charged Assets as a consequence of this Debenture or any Legal Charge and each
Chargor shall at all tmes remam lable to perform all oblhigations expressed to be
assumed by 1t 1n respect of the Charged Assets

COVENANT TO PAY

Each Chargor covenants with the Common Secunty Trustee (as trusiee for the
Finance Parties) to pay, discharge and satisfy the Secured Obligations in accordance
with their respective terms and to indemmfy the Finance Parties aganst any losses,
costs, charges, expenses and habilities ansing from any breach or failure to pay,
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31

32

discharge and satisfy the Secured Obligations in accordance with theiwr respective
terms (which imdemnified sums shall be treated as Secured Obligations for the
purposes of this Debenture and any Legal Charge)

FIXED SECURITY
Mortgage

Each Chargor charges with full title guarantee 1n favour of the Common Secunty
Trustee (as trustee for the Finance Parties), as continuing secunty for the payment and
discharge of the Secured Obligations, by way of first legal mortgage, the Mortgaged

Property
Assignment by way of Security -

Each Chargor assigns and agrees 1o assign absolutely with full title guarantee to the
Common Security Trustee (as trustee for the Finance Parties) (to the extent not validly
and effectively charged by way of first legal mortgage pursuant to Clause 31
{Mortgage) and to the fullest extent assignable or capable of assignment without
mininging any contractual provision resiricting the same, as continuing security for
the payment and discharge of the Secured Obhgations, all of 1ts present and future
right, title, share and interest from tune to time 1 and to each of the following assets

(a) any agreements, contracts, deeds, leases, licences, undertakings, guarantees,
covenants, warranties, representations, trust agreements and other documents
entered mto by, given to or otherwise benefiting that Chargor in respect of the
Real Property and all other Related Raghts,

(b) any Rental Income and Disposal Proceeds and the right to make demand for
and recerve the same.

(c) any Insurance Policies and all proceeds paid or payable thereunder and zll
other Related Rights,

(d) the Finance Costs Account, each Existing Approved Account, any account
opened with an Other Approved Bank, each Operating Account, the Group
Collection Account, the Deposit Account, the Insurance Proceeds Account, the
FF&E and Capex Account, and the Covenant Cure Account (and 1n each case,
any renewal or redesignation thereof or substitution therefore) and the debt or
debts represented thereby and all other Related Raghts,

(e) the Hedge Documents and all proceeds paid or payable thereunder and all
other Related Rights,

43 cach Management Agreement, together with all Related Raghts,
(2) the Relevant Loans, together with all Related Rights, and
(h) the capital and assets of the LLP, the Partnership Agreement and all Related

Rughts, together with all present and future claims, causes of action, payments
and proceeds i respect thereof
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33  Fixed charges

Each Chargor charges with full title guarantee in favour of the Common Securnty
Trustee (as trustee for the Finance Parties) (to the extent not vahdly and effectively
charged by way of first legal mortgage pursnant to Clause 3 1 (Mortgage) or assigned
pursuant to Clause 3 2 (4Assignment by way of Security)) as continuing security for the
payment and discharge of the Secured Obligations, by way of first fixed charge, all of
its present and future nights, title, share and interest from time to tume 1n and to each
of the following assets

(a)
(b)

{c)

(d)

(e

)
(g)

(h)

(1)

()

()

113195-3-1687-v2 0

the Real Property and all Related Raghts,

each of its accounts with any bank, building society, financial nstitution or
other person (including any replacement account or sub-division or sub-
account of that account) and the debt or debts represented thereby and all other
Related Rughts,

book and other debts and monetary clauns owing to it and any proceeds of
those debts and claims and all Related Rights,

patents, trade marks, service marks, designs, business and trade names,
copyrights, design rights, moral nghts, mventions, confidential information,
know-how and other intellectual property rights and nterests to which 1t 1s
entitled, whether registered or unregistered, the benefit of all applications and
1ts nnghts to use such assets and all Related Rughts,

plant, machinery, office equipment, computers, vehicles, furniture, fittings and
other chattels (excluding any for the time bemg forming part of any Chargor's
stock 1n trade or work 1 progress) ang all Related Raghts,

goodwill and rights and claims 1n relation to 1ts uncalled share capital,

rights to recover any VAT on any supphes made to 1t relatng to the Charged
Assets and any sums so recovered,

the Relevant Shares (except for those m Westone Hotel Acqusition Company
and Raglan Real Estate Acquisition Company) and all dividends, interest and
other moneys payable 1n respect of the Relevant Shares and all other Related
Rights (whether derived by way of redemption, bonus, preference, options,
substitution, conversion, compensation or otherwise},

Investments (except for shares in Westone Hotel Acquisibhon Company and
Raglan Real Estate Acquisiion Company) and all Related Rights (1ncluding
all rights against any trustee, nominee, fiduciary or clearance system i respect
of those Investments) to the extent not charged pursuant to (3} above,

the capital and assets of the LLP, the Partnership Apreement and all Related
Rughts, together with all present and future claims, causes of action, payments
and proceeds n respect thereof, and

each of the assets which are specified in Clause 3 2 (4ssignment by way of
Security)
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4 FLOATING CHARGE

41 Floating charge

(@)

®)

(©

Each Chargor with full title guarantee charges m favour of the Common
Security Trustee (as trustee for the Finance Parties), as continuing security for
the payment and discharge of the Secured Obligations, by way of first floating
charge all present and future assets and undertaking of that Chargor

The floating charge created by paragraph (a) above shall be deferred i point
of prionity to all fixed Secunty validly and effectively created by that Chargor
under the Fiance Documents in favour of the Common Secunity Trustee (as
trustee for the Finance Parties) as security for the Secured Obligations

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apples to the
floating charge created by paragraph (a) above

42  Conversion of floating charge to fixed Security

(@

®)

The Common Secunty Trustee may, in 1ts sole discretion, at any time
following the occurrence of an Event of Default which 1s continuing by notice
to any Chargor convert the floating charge constituted under Clause 4 ]
(Floating charge) with inmediate effect into a fiaed charge as regards any
asset which 15 the subject of the floating charge or which s specified in the
notice

In addition, without prejudice to any rule of law which may have a similar
effect, the floating charge constituted under Clause 4 1 (Floating charge) will
automatically be converted (without notice) with immediate effect mto a fixed
charge as repards all assets the subject of the floating charge uvpon the
occurrence of an Adminstration Event

5 PROVISIONS AS TO SECURITY

51 Restriction on dealings

Except where agreed wn writing by the Common Secunty Trustee (acting on
mstructions pursuant 1o the terms of the Intercreditor Agreement) or as expressly
permitted under the Sentor Facility Agreement, the Mezzanne Facility Agreement or
the Intercreditor Agreement, no Chargor will at any time during the Secunity Penod
create or permit to subsist any Security over all or any part of the Charged Assets or
dispose of or otherwise deal with any part of the Charged Assets

52  Implied covenants for title

(@

(b)

§13195-3-1687+20

The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 3 (Fuxed
Security) or 4 (Floating charge)

It shall be implied n respect of Clauses 3 (Fixed Secuwrity) and 4 (Floating
charge) that each Chargor 1s disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not} and from all other nghts
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exercisable by third parties (including habilities imposed and nights conferred
by or under any enactment).

53  Notices of assignment: Leases and Insurance Pohcies
{a) Promptly

) upon the date of this Debenture {and 1n any event within 3 Business
Days thereof), 1n relation to all Leases relating to the Real Property m
exstence on the date of this Debenture and all Insurance Policies 1n
existence on the date of this Debenture (in each case to the extent that
they are assignable or capable of assignment without mfringing any
contractual provision resiricting the same), or

() if later, upon any Chargor entering into a Lease with any person or an
Insurance Policy with any mnsurer (in each case to the extent that they
are assignable or capable of assignment without nfringing any
contractual provision restricting the same),

gach Chargor will join the Common Securnity Trustee in giving notice to all
landlords, tenants and other persons which are parties to such Leases and to all
insurers party to any Insurance Policy, of the Secunty constituted under this
Debenture and each Legal Charge in respect of any such Lease or Insurance
Policy, such notices being substantially in the form set out m Part A of
Schedule 4 (Notice of assignment)

(b) Each Chargor will use reasonable endeavours to procure from each of the
landlords, tenants, msurers and other persons referred to i paragraph (a)
above an acknowledgement substantially in the form set out in Part B of
Schedule 4 (Acknowledgement of assignment) or otherwise 1 the form set out
in the relevant notice of assignment.

54 Notice of Security: Contro} Accounts

(a) Each Chargor will immediately upon the date of this Debenture m relation to
each Control Account and each other account mamtained by 1, or i later,
upon the opening of any other Control Account or any other account, give
notice o the relevant bank, bulding society, financial nshtution or other
person of the assignment constituted under this Debenture, the notice bemg
substannally 1n the form set out in Part A of Schedule 5 (Nonce of Charge to
Account Bank)

(b)  Each Chargor will procure from the Account Bank and use reasonable
endeavours to procure from any other such bank, building society or other
financial mstifution, an acknowledgement of receipt of such notice
substaptially wn the form set out in Part B of Schedule 5 (Acknowledgement of
Security by Account Bank)

55  Notice of Assignment. Relevant Loans

Promptly following the date of this Debenture (and in any event within three Business
Days), w relation to all Relevant Loans in existence on the date of this Debenture, or
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mmimediately upon the entry mto of any such Relevant Loan if later, each Chargor
shall ensure delivery to the Common Secunty Trustee of notices of assignment
substantally 1n the form set out 1n Schedule 7 (Notice of Assignment Assigned Loans)
(or 1n such other form as may be agreed by the Common Security Trustee) duly
executed by or on behalf of each Chargor and acknowledged by the relevant thard

party

56  Notices of assignment of Limited Liability Partnership Interest
(a) Each Chargor shall ensure delivery to the Security Trustee on the date hereof
of the notice(s) of assignment in the form set out m Schedule 8 (Form of

Notice of Assignment of Limited Liability Partmership Interesty (or 1 such

other form as may be agreed by the Security Trustee) duly executed by or on

behalf of the relevant Chargor
(3] Each Chargor will procure from the LLP an acknowledgement 1n the form set
out n Part B of Schedule 8 (Acknowledgement of Assignment) or otherwise
the form set out in the relevant notice of assignment
57 Notices of Security: other assets
Each Chargor grve notices of assignment or charge (in such form as may be specified
by the Common Security Trustee) 1n respect of any asset (other than those specified 1n
Clause 53 (Notices of assignment  Leases and Insurunce Folicies) and Clause 5 4
| (Notices of Security Control Accounts))y which 1s the subject of an assignment or
charge pursuant io Clause 3 (Fixed Securnty) promptly upon the request of the
Common Security Trustee from time to time and will use reasonable endeavours to
procure from the recapient of those notices, an acknowledgement i a form
satisfactory to the Common Security Trustee
58 Delivery of share certificates
Each Chargor shall
(a) on the date of thus Debenture, deposit with the Common Security Trustee (or
procure the deposit of)

(1 all certificates or other documents 1o title to the Relevant Shares (and,
m the case of the LLP, membership nterests) and stock transfer forms
(executed 1n blank by 1t or on its behalf),

(1)  an accession agreement (executed 1n blank) by each relevant Chargor
which 1s a member of the LLP,

(m)  a unammous resolution of the members of the LLP 1 their capacity as
members of the LLP approving the admission of any person as a new
member of the LLP who accedes as a result of the enforcement by the
Common Securnity Trustee of the Secunity granted under this Debenture,
and

(b promptly upon the accrual, offer or 1ssue of any stocks, shares, warrants or
other securities 1n respect of or derived from the Relevant Shares, notify the
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Common Security Trustee of that occurrence and procure the delivery to the
Common Security Trustee of (a) all certificates or other documents of title
representing such 1tems and (b) such stock transfer forms or other mstruments
of transfer (executed n blank by it or on 1ts behalf) in respect thereof as the
Common Security Trustee may reasonably request.

59  Deposit of title deeds

Each Chargor shall

(a)

®)

immediately upon the execution of this Debenture or any Legal Charge (and
upon the acquisition by 1t of any interest 1in any Charged Assets at any time)
deposit (or procure the deposit) with the Common Security Trustee all deeds,
certificates and other documents constituting or evidencing fitle to the Charged
Assets which are m 1ts possession or control (unless i1t 1s agreed with the
Common Security Trustee that all such deeds, certificates or other documents
may be held by a solicitor, notary or other legal counsel subject to an
undertaking mn favour of and approved by the Common Secunty Trustee), and

deposit with the Common Secunty Trustee at any time thereafter any further
such deeds, certificates and other documents, promptly upon coming mto
possession of any of those items (unless 1t 1s agreed with the Common
Secunity Trustee that all such deeds, certificates or other documents may be
held by a solicitor, notary or other legal counsel subject to an undertaking 1n
favour of and approved by the Common Security Trustee)

510 Apphcation to the Land Registry

Each Chargor hereby consents to an application being made to the Land Registry to
enter a resiriction m the Proprietorship Register of any registered land at any time
forming part of the Real Property substantially 1o the form set oul 1in the Legal Charge

511 Further Loans

(2)

(b)

Subject to the terms of the Relevant Facility Agreement, each Lender 1s under
an obligation to make further Loans to each Chargor and that obligation wall
be deemed to be mcorporated 1 this Debenture as 1f set out 1n tus Debenture.

Each Chargor consents to an application being made to the Land Registry to
enter the obhigation to make further Loans on the Charges Register of any
registered land formmg part of the Charged Assets

512  Assigned Loans

(2
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No Chargor shall take, or omit to take, any action which might result in (a) the
alteration or mnparment of any rights in the Assigned Loans, (b) any default
of any of its obligatons under any Inter-company Loan Agreement or m
respect of any Assigned L.oan, (c) any right to terminate any Inter-company
Loan Agreement or any Assigned Loan becomimng exercisable by any other
party to that agreement, or (d) any counterclaims or rnights of set-off arising
under any Inter-company Loan Agreement or any Assigned Loan
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(b)

The Common Secunity Trustee shall not be under any obligation 1n relation to
any Assigned Loan or any Inter-company Loan Agreement as a consequence
of this Debenture and each Chargor shall at all times remain hable to perform
all obligations expressed to be assumed by 1t in respect of the Assigned Loans
and each Inter-company Loan Agreement

6 FURTHER ASSURANCE

61 Further assurance

(2)

(b

The covenant set out in Section 2(1){b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obhgations set out in
paragraph (b) below

Each Chargor shall promptly, at 1ts own cost, enter mito, execute and complete
a Legal Charge over any Real Property in England and Wales not already the
subject of a registrable Legal Charge and do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, notansations,
registrations, notices and mstructions) as the Common Security Trustee may
reasonably specify (and m such form as the Common Security Trustec may
reasonably require) i favour of the Common Security Trustee or 1fs
nominee(s)

(1) to create, perfect and/or protect the Security created or intended to be
created 1n respect of the Charged Assets (which may mclude the
execution by each Chargor of a mortgage, charge or assignment over
all or any of the assets constituting, or intended to constitute, Charged
Assets) or for the exercise of any of the rights, powers and remedies of
the Common Securnity Trustee provided by or pursuant to this
Debenture and each Legal Charge or by law,

(n}  to confer on the Common Security Trustee Security over any asset or
undertaking of each Chargor located m any junsdiction outside
England and Wales equivalent or similar to the secunty mtended to be
conferred by or pursuant to this Debenture and each Legal Charge to
which 1t 15 a party, and/or

(1}  to facilitate the realisation of the Charged Assets

62  Necessary Action

Each Chargor shall take all such action as ts available to 1t (including making ali
filngs and registrations and applying for relief against forfeiture) as may be necessary
or as may reasonably be requested by the Common Secunty Trustee for the purpose

of the

creation, perlection, protection or mamtenance of any secunty conferred or

wntended to be conferred on the Common Security Trustee by or pursuant to this
Debenture and each Legal Charge to which 1t 15 a party
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SHARES AND MEMBERSHIP INTERESTS: VOTING RIGHTS AND
DIVIDENDS

Exercise of Rights

(2)

(b)

()

(d)

Prior to the occurrence of an Event of Defanlt which 1s centinuing, each
Chargor shall be entitled to receive all dividends, interest and other moneys
ansmg from the Relevant Shares (and, m the case of the LLP, distnibutions,
profit and other moneys ansimng from membership interests)

Followmg the occumrence of an Event of Default which 1s continuing, the
Common Security Trustee may, at 1ts discretion, (in the name of the relevant
Chargor or otherwise and without any further consent or authonty from any
Chargor) apply all dividends, nterest and other moneys ansing from the
Relevant Shares in accordance with Clause 12 (dpplicanon of Moneys)

Prnior to the occurrence of an Acceleration Event, each Chargor shall be
entitled to exercise all voting rights 1 relation 1o the Relevant Shares (and, 1n
the case of the LLP, membership interests)

Subject to Clause 72 (Wawver of Rights), upon the occurrence of an
Acceleration Event, the Common Secunity Trustee may (but without having
any obhgation to do so) give notice to the Chargors that this Clause 7 1{(d) wll
apply With effect from the giving of that notice the Common Security
Trustee may, at 1ts discretion, (in the name of each Chargor or otherwise and
without any further consent or authority from each Chargor),

)] exercise (or refrain from exercising) all voting nghts in respect of the
Relevant Shares (and, 1o the case of the LLP, membership interests),

(n)  transfer the Relevant Shares (and, m the case of the LLP, membership
nterests) into the name of such nominee(s) of the Common Security
Trustee as 1t shall require, and

(m)  exercise {(or refrain from exercising) the powers and nghts conferred
on or exercisable by the legal or beneficial owner of the Relevant
Shares (and, in the case of the LLP, membership interests)} including
the right, n relation to any company whose shares or other securities
are mcluded n the Relevant Shares (and, in the case of the LLP,
membership interests), to concur or participate m

(A)  the reconstruction, amalgamation, sale or other disposal of such
company or the LLP or any of thew assets or undertaking
(including the exchange, conversion or reissue of any shares or
securities as a consequence thereof),

(B}  the release, modification or vanation of any rights or habilities
attaching to such partnership interest, shares or securities, and

(Cy the exercise, renunciation or assignment of any right to
subscribe for any partnership interest, shares or securities,
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74

in each case mn the manner and on the terms the Common Security
Trustee thunks fit, and the proceeds of any such action shall form part
of the Charged Assets

Waiver of rights

(a) The Common Security Trustee may, at any time 1n 1ts absolute discretion and
without any consent or authonty from the Finance Parties or any Chargor, by
notice to the relevant Chargor (which notice shall be urevocable) elect to give
up the right to exercise (or refraimn from exercising) all voting nights in respect
of the Relevant Shares (and, in the case of the LLP, membership interests)
specified 1n that notice conferred or to be conferred on the Common Security
Trustee pursuant to Clause 7 1(d) or any other provision of this Debenture

t Once a notice has been 1ssued by the Common Secunty Trustee under
paragraph (a) above, on and from the date of such notice the Common
Secunty Trustee shall cease to have the nights to exercise or refrain from
exercising voung nights in respect of the Relevant Shares (and, m the case of
the LLP, membership interests) conferred or to be conferred on 1t pursuant to
Clause 7 1(d) or any other provision of this Debenture and all such rights will
be exercisable by the relevant Chargor subject only to the proviso contained 1n
clause 7 4 o

Payment of calls

The relevant Chargor shall pay when due all calls or other payments which may be or
may become due m respect of any of the Relevant Shares or other Investments, and 1n
any casc of default by 1t in such payment, the Common Security Trustee may, if 1t
thinks fit, make such payment on its behalf in which case any sums paid by the
Common Security Trustee shall be reimbursed by each Chargor to the Common
Security Trustee on demand

Veting Rights

Unless expressly permitted n the Semror Facility Agreement or Mezzanine Facility
Agreement or unless 1t has the written consent of the Common Secunty Trustee, no
Chargor shall exercise (and shall procure that any nominee acting on its behalf does
not exercise) 1ts voting rights mn relation to the Relevant Shares (and, 1n the case of the
LLP, membership ioterests) or other Investments 1n any manner, or otherwise permuit
or agree to any (1) variation of the nghts attaching to or conferred by all or any part of
the Relevant Shares (and, 1n the case of the LLP, membership interests), (ii) increase
i the 1ssued share capital of any company whose shares are charged pursuant to this
Debenture (or an increase n the capital of the LLP), (11) exercise, renunciation or
assignment of any right to subscribe for any shares or securities, or (1v) reconstruction,
amalgamation, sale or other disposal of such company or any of its assets or
undertaking (including the exchange, conversion or reissue of any shares or securities
as a consequence thereof), n relation to any company whose shares or other secunties
are included m the Relevant Shares (and, m the case of the LLP, membership
mterests), which in the opimion of the Common Secunty Trustee (acting reasonably)
would prejudice the value of, or the ability of the Common Security Trustee to realise,
the security created by this Debenture provided that the proceeds of any such action
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shall form part of the Relevant Shares (and, in the case of the LLP, membership
interests)

ENFORCEMENT OF SECURITY

Enforcement

Any time after the occurrence of:

(a) an Event of Default (as long as it 1s continuing), or
(b) an Admimstration Event, ot

(c) a request being made by any Chargor to the Common Security Trustee that 1t
exercise any of 1ts powers under this Debenture or any Legal Charge,

the Security created by or pursuant to this Debenture and each Legal Charge shall be
mmediately enforceable and the Common Security Trustee may, without notice to
any Chargor or prior authorisation from any court, 1n 1ts absolute discretion

() enforce all or any part of that Secunity (at the times, i the manner and
on the terms it thinks fit), other than the right to exercise or reframn
from exercismg voting rights in relation to the Shares which shall be
exercisable m accordance with Clause 7 1 (Exercise of Rights)) and
take possession of and hold or dispose of all or any part of the Charged
Assets, and

{n)  whether or not 1t has appointed a Receiver, exercise all or any of the
rights, powers, authorisations and discretions conferred by the Law of
Property Act 1925 (as vaned or extended by this Debenture and each
Legal Charge) on mortgagees and by this Debenture and each Legal
Charge on any Recerver or otherwise conferred by law on mortgagees
or Recewvers

Effect of Moratorium

The Common Securnity Trustee shall not be entitled to exercise its rights under Clause
8 1 (Enforcement) or Clause 4 2 (Conversion of floating charge to fixed security)
where the right anses as a resuit of an Event of Default occurnng solely due to any
person obtaining or taking steps to obtain a moratorium pursuant to Schedule Al of
the Insolvency Act 1986

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of powers

The power of sale or other disposal conferred on the Common Security Trustee and
on any Receiver by thus Debenture and each Legal Charge shall operate as a vanation
and extension of the statutory power of sale under Section 101 of the Law of Property
Act 1925 and such power shall anise (and the Secured Obligations shall be deemed
due and payable for that purpose) on execution of this Debenture or any Legal Charge
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Restrictions

The restrictions contammed m Sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or any Legal Charge or to the exercise by the
Common Security Trustee of its nght to consolidate all or any of the secunty created
by or pursnant to this Debenture or any Legal Charge with any other security m
existence at any tume or to its power of sale, which powers may be exercised by the
Common Security Trustee without notice to any Chargor on or at any tune after this
Debenture or any Legal Charge has become enforceable 1n accordance with Clause §
{Enforcement of security)

93 Power of leasing
{(a) The statutory powers of leasing may be exercised by the Common Security
Trustee at any tume on or after this Debenture or any Legal Charge has become
enforceable 1n accordance with Clause 8 (Enforcement of security) and the
Common Security Trustee and any Recerver may make any lease or agreement
for lease, accept surrenders of leases and grant options on such terms as it
shall think fit, without the need to comply with Sections 99 and 100 of the
Law of Property Act 1925
(b}  For the purposes of Sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor” will include any mcumbrancer denving title under
any Chargor and neither Sub-section (18) of Sechion 99 nor Sub-section (12)
of Section 100 of the Law of Property Act 1925 will apply
{©) No Chargor shall have, at any time during the Secunity Peniod, the power
pursuant to Section 99 of the Law of Property Act 1925, to make any Lease m
respect of any Real Property without the prior written consent of the Common
Secunity Trustee or as permitted pursuant to the terms of the Semor Facility
Agreement and the Mezzanmine Facility Agreement
94 Right of appropnation
To the extent that any of the Charged Assets constitute a "security financial coilateral
arrangement” (as defined m and for the purposes of the Financial Collateral
Arrangements (No 2) Regulations 2003), at any time on or after the Security created
by or pursuant to this Debenture and each Legal Charge becomes enforceable, the
Common Security Trustee shall have the night to appropnate all or any part of that
Charged Asset in or towards the payment or discharge of the Secured Obligations and
may exercise such right to appropriate upon giving written notice to the Chargors
For this purpose, a commercially reasonable method of valuing a Charged Asset shall
be
(a) in the case of cash, the amount standing to the credit of each Control Account
or to the credit of any other account with any bank, building society, financial
mstrtution or otherwise, together with any accrued but unposted interest, at the
time of appropnation, and
(b) mn the case of any investments, shares or secunties, therr market value
determuned by the Common Secunty Trustee by reference to a pubhc index,
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independent valuation or by such other process as the Common Security
Trustee may select.

In each case, the parties agree that the method of valvation provided for this
Debenture shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After this Debenture and each Legal Charge becomes enforceable 1 accordance with
Clause 8 (Enforcement of security), the Common Security Trustee may by deed or
otherwise (acting through an authonsed officer of the Common Security Trustee),
without prior notice

(a) appoint one or more persons to be a Recerver of the whole or any part of the
Charged Assets, or

(b) appoint two or more Receivers of separate parts of the Charged Assets, or
(c) remove (so far as it 15 lawfully able) any Receiver so apponted, or

(d) appomt another person(s) as an additional or replacement Recewver(s), or
(e) appoint one or more persons to be an admmstrator of any Chargor
Capacity of Receivers

Each person appouwnied to be a Recewver pursuant o Clause 10.1 (Appomtment and
removal) shall be

(a) entitled to act individually or together with any other persen appointed or
substituted as Receiver,

)] for all purposes deemed to be the agent of cach Chargor which shall be solely
responsible for his acts, defaults and habilihes and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Common
Security Trustee, and

(©) entitled to remuneration for his services at a rate to be fixed by the Common
Security Trustee from time to time (without being himited to the maximum rate
specified by the Law of Property Act 1925)

Statutory powers of appointment

The powers of appomtment of a Receiver shall be 1n addition to all statutory and other
powers of appomtment of the Common Security Trustee under the Law of Property
Act 1925 (as extended by this Debenture and each Legal Charpe) or otherwise and
such powers shall remam exercisable from time to time by the Common Security
Trustee 1n respect of any part of the Charged Assets
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) POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions n the mstrument appointing him but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled
to eaercise, In refation to the Charged Assets (and any assets which would, when got
m, be Charged Assets), and as varied and extended by the provisions of this
Debenture and each Legal Charge (in the name of or on behalf of any Chargor or n
his own name and, 1n each case, at the cost of that Chargor)

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees 1n possession and on recetvers appomted under that Act,

{b) all the powers of an admimstrative recerver set out mn Schedule 1 to the
Insolvency Act 1986 (whether or not the Recewver is an admrmistrative
Tece1ver);

(c) all the powers and nights of an absolute owner and pewer to do or omut to do
anything which a Chargor 1itself could do or omit to do, and

(d)  the power to do all things (including bringing or defending proceedings in the
name or on behalf of a Chargor) which seem to the Receiver to be incidental
or conducive to e

(1) any of the functions, powers, authorities or discretions conferved on or
vested 1n him,

(1)  the exercise of any rights, powers and remedies of the Common
Security Trustee provided by or pursuant to this Debenture and each
Legal Charge or by law (including realisation of all or any part of the
assets n respect of which that Receiver was appointed), or

{u1) brngmg to his hands any assets of any Chargor formng part of, or
which when got 1n would be, Charged Assets

12 APPLICATION OF MONEYS

All moneys recerved or recovered by the Common Secunity Trustee or any Receiver
pursuant to this Debenture or any Legal Charge or the powers conferred by 1t shall
(subject to the claims of any person having prior nights thereto and by way of
vanation of the provisions of the Law of Property Act 1925) be applied first i the
payment of the costs, charges and expenses wcurred and payments made by the
Recerver and the Common Secunity Trustee, the payment of his and 1its remuneration
and the discharge of any habilities incurred by the Receiver or the Common Security
Trustee 1n, or ncidental to, the exercise of any of hus and 1ts powers, and thereafter
shall be apphed by the Common Security Trustee (notwithstanding any purported
appropriztion by any Chargor) mn accordance with the Intercreditor Agreement
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PROTECTION OF PURCHASERS
Consideration

The receipt of the Common Security Trustee or any Recerver shall be conclusive
discharge to a purchaser and, m making any sale or disposal of any of the Charged
Assets or making any acquisition, the Common Secunty Trustee or any Receiver may
do so for such consideration, m such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Common Security Trustee or any
Receiver shall be bound to inquire whether the right of the Common Secunty Trustee
or such Recerver to exercise any of its powers has ansen or become exercisable or be
concemed with any propriety or regulanty on the part of the Common Security
Trustee or such Recever m such dealings

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of security wrrevocably appoints the Common Security Trusiee
and any Recerver severally to be 1ts attorney and 1n 1ts name, on its behalf and as 1its
act and deed to

(a) execute, deliver and perfect 2 Legal Charge over any Real Property not
already the subject of a registrable Legal Charge, and

(b) execute, deliver and perfect all other documents and do all things which the
attorney may consider to be required or desirable for

(0 carrying out any obhgation imposed on any Chargor by this Debenture,
any Legal Charge or any other agreement binding on each Chargor to
which the Common Security Trustee 15 party (includmg the execution
and delivery of any deeds, charges, assignments or other security and
any transfers of the Charged Assets and perfecting and/or releasing the
security created or mtended to be created m respect of the Charged
Assets), and

{u)  enabling the Common Security Trustee and any Receiver to exercise
(subject to Clause 7 2 (Waiver of rights)), or delegate the exercise of,
any of the nights, powers and authonties conferred on them by or
pursuant to this Debenture, each Legal Charge or by law (including,
after this Debenture or any Legal Charge has become enforceable n
accordance with Clause 8 (Enforcement of security), the exercise of
any night of a legal or beneficial owner of the Charged Assets)

142 Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attorney m the exercise or purported exercise of all or any of his powers
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EFFECTIVENESS OF SECURITY
Continmng security

(a) The Security created by or pursuant to this Debenture and each Legal Charge
shall remamn 1n full force and effect as a continuing security for the Secured
Obligations unless and until discharged by the Common Security Trustee n
writing - i o — -

(b)  No part of the Secunty from time to time intended to be constituted by this
Debenture and each Legal Charge will be considered satisfied or discharged
by an intermediate payment, discharge or satisfaction of the whole or any part
of the Secured Obligations

Cumulative nghts

The Secunty created by or pursuant to this Debenture and each 1.egal Charge shall be
cumulative, m addiion to and independent of every other Security which the
Common Secunty Trustee or any Finance Party may at any time hold for the Secured
Obligations or any other oblhigations or any nights, powers and remedies provided by
law and shall operate as an mdependent security notwithstanding any receipt, release
or discharge endorsed on or given wn respect of or under any such other Security. No
prnior Security held by the Common Security Trustee (whether m its capacity as
trustee or otherwise) or any of the other Finance Parties over the whole or any part of
the Charged Assets shall merge nto the Security constituted by this Debenture and
cach Legal Charge

No prejudice

The Security created by or pursuant to this Debenture and each Legal Charge shall not
be prejudiced by any unenforceability or nvahdity of any other agreement or
document or by any time or indulgence granted to each Chargor or any other person,
or the Common Security Trustee (whether 1 1ts capacity as trustee or otherwise) or
any of the other Finance Parties or by any variation of the terms of the trust upon
which the Common Security Trustee holds the security or by any other thing which
might otherwise prejudice that Secunty

No Lability
None of the Common Security Trustee, its nominee(s) nor any Recciver shall be hable
(a) to account as a mortgagee or mortgagee 1n POSSession, or

(b) for any loss ansing by reason of taking any action perritted by this Debenture
or any Legal Charge or any neglect or default in connection with the Charged
Assets or taking possession of or realising all or any part of the Charged
Assets,

except 1n the case of gross neghgence or wilful default directly caused by 1t
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Partial invalidity

If, at any tune, any provisicn of this Debenture or any Legal Charge 15 or becomes
legal, mvahd or unenforceable v any respect under the law of any junisdiction,
neither the legality, vahdity or enforceability of the remaming provisions of this
Debenture and each Legal Charge nor of such provision under the laws of any other
junsdiction shall mn any way be affected or unpawed thereby and, if any part of the
secunty mtended to be created by or pursuant to this Debenture and each Legal
Charge 1s mvald, unenforceable or ineffective for any reason. that shail not affect or
impair any other part of the security

156 Waiver of defences

The obligations of, and the Security created by, each Chargor under this Debenture

and each Legal Charge will not be affected by any act, omission, matter or thing

which, but for this Clause 156, would reduce, release or prejudice any of its
obligations under, or the Secunty created by, this Debenture and each Legal Charge
and whether or not known to that Chargor or any Finance Party mcluding

(2) any tume, warver or consent granied to, or composition with, any Obligor or
other person,

(b)  the release of any other Obhgor or any other person under the terms of any
composttion or arrangement with any creditor or any Obligor,

{c) the taking, vanation, compromse, exchange, renewal or release of, or refusal
or neglect 1o perfect, take up or enforce, any nghts against, or Secunity over
assets of, any Obligor or other person or any non-presentment or non-
observance of any formality or other requirement n respect of any instruments
or any failure to realise the full value of any Secunty,

(dy  any mcapacity or lack of powers, authonty or legal personality of or
dissolution or change in the members or status of, any Obhgor or any other
person,

(e) any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (mn each case however fundamental and of
whatsoever nature, and whether or not more onerous) or replacement of a
Fmance Document or any other document or security or of the Secured
Obligations (includmg, without limitation, any change m the purpose of, any
extension of, or any variation or increase mn any faciiity or amount made
available under any facility or the addition of any new facility under any
Finance Document or other documents),

93] any unenforccability, 1llegality or mvalidity of any obligation of any person
under any Finance Document or any other document or Security or of the
Secured Obligations, and

(g)  any wmsolvency or sumlar proceedings
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15.7 Immediate recourse

Each Chargor waives any right it may have of first requiring any Fmance Party (or

any trustee or agent on its behalf) to proceed agamst or enforce any other nghts or

Secunty or claim payment from any other person before claiming from any Chargor

under this Debenture and each Legal Charge This waiver applies urespective of any

law or any provision of thus Debenture or any Legal Charge to the contrary
158 Deferral of nghts

Until the end of the Security Period, no Chargor will exercise any rights which 11 may

have by reason of performance by it of its obligations under this Debenture and each

Legal Charge

(a) to be indemmified by an Obhgor,

()] to claam any centribution from any guarantor of any Obliger's oblhigations
under this Debenture or any Legal Charge,

{c) to take the benefit (an whole or 1n part and whether by way of subrogation or
otherwise) of any right of the Finance Parties under this Debenture or any
Legal Charge or of any other guarantee or Secunity taken pursuant to, or n
connection with, thus Debenture or any Legal Charge by any Fnance Party

(d) to bring legal or other proceedings for an order requining any Obligor to make
any payment, or perform any obligation, in respect of which any Obligor has
given a guarantee, undertaking or indemnity under any Finance Document,

(e) to exercise any right of set-off against any Obligor, or

o to claum or prove as a credutor of any Obhgor in competition with any Finance
Party

159 No Partnership or transfer of interests

The Parties to this Debenture acknowledge and agree that

(a) the Chargors are not (erther separately or jomtly) i parinership with the
Common Security Trusiee or any of the Fmance Parties or any Receiver or
other person appomted for that purpose and that no provisien of this
Debenture shall be construed as creating such a partnership,

(b) no Fmance Party or any Recesver or other person appointed for that purpose
assumes, nor shall any Finance Party or any Recerver or other person
appomted for that purpose be obhged 10 perform, any obhgations of the
Chargors and nothing 1n this Debenture shall be construed so as to transfer any
such obligations to a Finance Party or any Receiver or other person appointed
for that purposc, and

(c) the Common Security Trustee 1s not and no Finance Party shall be liable 1n
any way to mdemmfy any Chargor or otherwise reimburse any Chargor in
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respect of the Charged Assets or any Chargor's position as a member 1n the
LLP

PRIOR SECURITY INTERESTS ; -

(a) In the event of any action, proceeding or step bemg taken to exercise any
powers or remedies conferred by any prior ranking Secunty against any of the
Charged Assets or m case of exercise by the Common Security Trustee or any
Recerver of any power of sale under this Debenture and each Legal Charge,
the Common Secunty Trustee may redeem such prior Security or procure the
transfer thereof to itselfl

(b) The Common Security Trustee may settle and agree the accounts of the pnor
Security and any accounts so settled and agreed will be conclusive and binding
on each Chargor

(c) All principal moneys, interest, costs, charges and expenses of and incidental to
any redemption or transfer will be paid by each Chargor to the Common
Secunity Trustee on demand together with accrued interest thereon as well as
before judgment at the rate from tune to time applicable to unpaid sums
specified mn the Relevant Facility Agreement from the time or respective times
of the same having been paid or mcurred until payment thereof (as well as
afier as before judgment)

SUBSEQUENT SECURITY INTERESTS

1f the Common Security Trustee acting 1 1ts capacity as trustee or otherwise or any of
the other Finance Parties at any time receives or 1s deemed to have received notice of
any subsequent Security, assignment or transfer affecting the Charged Assets or any
part of the Charged Assets which 1s prohibited by the terms of any Finance Document,
all payments thereafter by or on behalf of that Chargor to the Common Secunty
Trustee or any of the other Finance Parties will (in the absence of any express
contrary appropriation by that Chargor) be treated as having been credited to a new
account of that Chargor and not as having been applied 1n reduction of the Secured
Obligations at the time that notice was received

SUSPENSE ACCOUNTS

All moneys received, recovered or realised by the Common Security Trustee under
this Debenture and each Legal Charge (including the proceeds of any conversion of
currency) may mn the discretion of the Common Security Trustee be credsted to any
nterest bearmg suspense or impersonal accouni(s) mamntained with a bank, building
society or financial wnstitution (including itself) for so long as 1t may think fit (the
mnterest bemng credited to the relevant account) pending theiwr application from tune to
time at the Common Security Trustee's discretion, 1n or towards the discharge of any
of the Secured Obligations

RELEASE OF SECURITY

Upon the expuy of the Security Penod, the Common Security Trustee shall, at the
request and cost of each Chargor, release and cancel the security constituted by thus
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Debenture and each Legal Charge and procure the reassignment to that Chargor of the
property and assets assigned to the Common Security Trustee pursuant to this
Debenture and each Legal Charge. in each case without recourse to, or any
representation or warranty by, Common Security Trustee or any of its nominees

DISCRETION AND DELEGATION
Drscretion

Any liberty or power which may be exercised or any determination which may be
made under this Debenture or under any Legal Charge by the Common Securnty
Trustee or any Receiver may, subject to the terms and conditions of the Facibty
Agreement and/or Intercreditor Agreement, be exercised or made m its absolute and

unfettered discretion without any obligation to give reasons -

Delegation

Each of the Common Secunty Trustee and any Receiver shall have full power to
delegate {enther generally or specifically) the powers, authonties and discretions
conferred on 1t by this Debenture (including the power of attorney) or any Legal
Charge on such terms and condittons as it shall see fit which delegation shall not
preclude either the subsequent exercise any subsequent delegation or any revocation
of such power, authonty or discretion by the Common Secunty Trustee or the
Recerver 1tself

GOVERNING LAW

This Debenture and cach Legal Charge and all non-contractual obligations arising out
of or in connection with 1t are governed by Enghish law

SERVICE OF PROCESS

(a) Without prejudice to any other mode of service allowed under any relevant
law, each Chargor (other than a Chargor incorporated in England and Wales)

(1) wrevocably appomts the Process Agent as its agent for service of
process n relation to any proceedings before the Epglish courts 1n
connection with this Debenture, and

()  agrees that failure by an agent for service of process to notify the
relevant Chargor of the process will not wvalidate the proceedings
concerned

) If any person apponted as the Process Agent 1s unable for any reason to act as
the Process Agent, the relevant Chargor must ummediately (and 1n any event
within 14 days of such event taking place) appomt another agent on terms
acceptable to the Common Secunty Trustee Failing this, the Common
Security Trustee may appomnt another agent for this purpose
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THIS DEBENTURE has been executed as, and 1s mtended to take effect as, a deed by each
Chargor and has been signed by Common Secunity Trustee on the date wntten on the first
page of this Debenture
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SCHEDULE 1
CHARGORS

Name Junsdiction
The Berkeley Hotel Limited England and Wales

Goldrange Properties Limited  England and Wales

Clandge's Hotel Holdings England and Wales
Limited
Claridge's Hotel Limited England and Wales

The Connaught Hotel Limited  England and Wales
Connaught F&B Limited England and Wales

Maybourne Hotels Limited England and Wales

Brook Street 1 Limited England and Wales
Brook Street 2 Limited England and Wales
41-43 Brook Street LLP England and Wales
Bluedraft Limied England and Wales

Westark Properties Lunited England and Wales
Shapeloose Limited England and Wales

Raglan Real Estate Acquisition England and Wales
Company

Westone Hotel Acquisitions England and Wales
Company

MHG Senior Borrower Lumited England and Wales
MHG Senior Holdco Lamited  England and Wales

Brook Street Trustee Co No 1 England and Wales
Limited

Brook Street Trustee Co No 2 England and Wales
Limited

113195.3-1687-v2 0 . 26-

Company Number
3669260
5365104

3669265

00029022
3669273
6456183
3669284
06516561
06516559
0C335486
005518968
05112202
03521130

03558968

03543429

08313665
08313647

6526381

6526384
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SCHEDULE 2
MORTGAGED PROPERTY

None specified
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SCHEDULE 3

RELEVANT SHARES
Shares to be charged:

“ N - r T L E Lo B s e T
o P - Chargor . * . & K : Company LD I3 Coﬁmpban‘{& «-No. and class of .
oo T : a‘§ . "L ) H:: } L . ﬁ;f:,:g - ‘;} T g“Ngml.)e\r 3 1Sh3rsi{!dﬁ 1{!'

The Berkcley Hotel Limited Goldrange Properties Limuted 05365104 1 Ordinary £1 share
The Berkeley Hotel Limited The Mmema Limited 01015160 100 Ordinary £1
shares
The Berkeley Hotel Limited The Berheley Hotel Company 00049907 60,000 Ordmnary £1
(49907) Limited shares, 30.000 First
Preference £1 shares
and 40,000 Second
Preference £1 00
shares
Brook Street Trust Brook Street Trustee Co Number 1 | 06526381 1 Ordmary £1 share
Limited
Brook Street Trust Brook Street Trustee Co Number 2 | 06526384 1 Ordinary £1 share
Limated
Brook Street 2 Lunned and Brook | 41-43 Brooh Street LLP 0C335486 N/A
Street Trust
Clandge's Hotel Holdings Limied | Brook Street 1 Lumited 06516561 1 Ordmnary £1 share
Clandge's Hote]l Holdings Limned | Brook Street 2 Limited 06516559 35,000,000 Ordinary
£1 shares
Claridge's Hotel Holdings Lumnted | Clandge's Hotel Limuted 0029022 28,615,873 Ordmnary
£0 10 shares
Clandge's Hotel Holdings Lunited | A Goody Rewarded Limited 01271647 100 Ordinary £1
shares
Clandge's Hotel Holdings Limited | Clandge's Hotel (42000} Limited 00042000 15,000 Ordmary £10
shares
Clandge's Hotel Limuted Bluedraft Lunited 05518968 1 Ordinary £1 share
The Connaught Hote! Limited Connaught F&B Limited 06456183 | Ordinary £1 share
The Connaught Hotel Limited Mount Street Mansions Limited 00333420 610 Ordinary £1
shares
The Connaught Hotel Lumited The Connaught Hotel (52242) 00052242 660,000 Preferred
Lumited Orchnary £0 25
shares
May boune Hotels Limited Motcomb Trust Limsted 00298662 11,082 ordinary £1
shares
113195-3-1687-v2 0 -29- 70-40536723
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Maybourne Hotels Limited

I'he Worcester Bullding Company
Limuted

00529760

270,000 Ordinary £1
shares and 350,000

6% Non-Cumulauve
Preference £1 shares

Mayboume Hotels Limited

Centralglen Limited

00686623

77 450 Ordinary
£0 01 shares and
77,450 5% Non-
Cumulative
Preference £1 shares

Mayboume Hotels Limuted

Speed 6060 Liumnited

00840174

17,329 Ordinary A
{1 shares and
26,000 Ordinary B
£1 shares

Mayboumne Hotels Limited

The Orpheans Limited

00545022

100 Ordinary £1
shares

Mayboume Hotels Limited

Q&M Limited

00368879

54 Ordinary £1
shares

May bourne Hotels Limited

Patnch Sprifire Limited

00598840

450 Ordmary A £1
shares and 8,050
Ordinary B £1
shares

Maybourne Hotels Limited

Project Castle Lumited

01517581

200 Ordinary £1

shares

Maybourne Hotels Limited

Clandge's Hotel Laundry Limited

00350948

100 Ordinary £1
shares

Maybourne Hotels Limited

Stonc's Chop House Limited

00420106

14,000 Ordinary
£0 50 shares

Maybourne Hotels Limited

James Edward Limuted

006270630

100 Ordmnary £1
shares

Maybourne Hotels Limited

Beaufort Construction Limned

00456360

800 Ordmary £0 50
shares and 600 5%
Non-Cumulative
Preference £1 shares

Mayboume Hotels Limited

Only G Limted

00398439

36,000 Ordwnary £1
shares and 30,000
Preference £1 shares

Maybourne Hotels Limited

BP&S (1906) Limtted

00090365

7,007 Orcdinary £1
shares, 1000
Preference £1 shares

May boume Hotels Limited

The Strand Power Company
Lirmated

00378502

1,000 Ordinary £1
shares
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Maybourne Hotels Limted Headfort Hotel Belgravia Limited 00655082 3 Ordinary £1 shares

MHG Semor Holdco Limited MHG Semor Borrower Limited 08313665 1 Ordinary £1 share

MHG Seruor Borrower Limited Clandge's Hotel Holdings Limited 03669265 1,000,000 A
Ordinary £0 10
shares and 500,000
B Ordinary £0 10
shares

MHG Senior Borrower Limited The Berkeley Hotel Limited 03669260 1,000,000 A
Ordmary £0 10
shares and 500,000
B Ordinary £0 10

shares

MHG Senior Borrower Limited The Connaught Hotel Limited 03669273 1,000,000 A
Ordmary £0 10
shares and 500,000
B Ordunary £0 10
shares

MHG Semor Borrower Limmnted Maybournc Hotels Limited 03669284 1,000,000 A
Ordinary £0 10
shares and 500,000
B Ordmary £0 10
shares

Westark Properties Limited Shapeloose Limnted 03521130 2 Ordinary £1 shares
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SCHEDULE 4
ASSIGNMENT. LEASES AND INSURANCE POLICIES

e PART A S .
NOTICE OF ASSIGNMENT
To [Headlease holder/tenant/Insurer]
Date B - -
Dear Sirs,

We give you notice that, by a Debenture dated | E (the "Debenture”), we charged by way of
equitable assignment to Capita Trust Company Lumited (the "Common Security Trustee™)
as trustee for the Fance Parties all our nght, mterests and benefits 1in, to and under fthe
{describe Lease (date/term/parties/prenuses)] dated | § between || Jrelating to§ § (including
all moneys payable thereunder and the proceeds of all claims and judgments for breach of
covenant) (the "Lease™) j OR {the Edescrzbe Insurance Pohcj‘yg policy number effected by us
or whomsoever m relation to the risk to fdescnbe Property] (including all moneys payable
thereunder, proceeds of all claims, awards and judgments) and all other insurances entered
nto supplemental to or in replacement of such policy of insurance (the "Pohey") §

We will remamn lable to perform all our obligations under the i&Lease/PolicyE and the
Common Securtty Trustee 1s under no obligation of any kind whatsoever under the
fLease/Pohcyg nor under any liabihty whatsoever n the event of any failure by us to perform
our obligations under the {Lease/Policy]

We wrevocably nstruct and authornise you to pay all payments under or ansmg under the
fLease/Policy] to our account called "[+§ - fGroup Collection] Account”, Account number {i §
sort code % E It 1s very important that you make all immediate arrangements for all sums
pavable by vou under the ﬁLease/Pollcyﬁ to be paid to this account

Please note that

1 all remedses provided for under the fLease/Policy] or avarlable at law or i equity are
exercisable by the Common Security Trustee,

2 all nghts to compel performance of the fLease/Policy] are exercisable by the Common
Security Trustee, and

3 all nghts, interests and benefits whatsoever acerumg to or for the benefit of us arising
under the ﬁLeasc/Pohcyg belong to the Comrnon Security Trustee

Thus letter and all non-contractual obhigations arising out of or i connection with 1t are
governed by and will be construed in accordance with the laws of England and Wales
Would you please confirm your agreement to the above by sendmg the enclosed
acknowledgement to the Common Secunty Trustee with a copy to us

Yours faithfully

' To be confirmed
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[Chargor&
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PART B
ACKNOWLEDGEMENT OF ASSIGNMENT

To Capita Trust Company Limited
4™ Floor
40 Dukes Place
London
EC3A TNH
FAO Manager, Corporate Trusts

as Common Security Trustee

Date f i
Dear Surs

We confirm receipt from [Chargor Name] (the "Chargor") of a notice dated | § of a charge
by way of equitable assignment upon the terms of a Debenture dated [ [ (the "Debenture”)
to Capita Trust Company Limited (the "Common Security Trustee™) as trustee for the
Finance Parties of all the Chargor's night, interest and benefit mn, to and under the
flease/Pohcyj (as specified in that notice) to which we are a party

We confirm that we have not received notice of

(a) any assignment or charge of or over any of the rights, interests and benefits specified
i such notice, or

{(b)  the mterest of any third party i any of the rights, interests and benefits specified n
such notice,

and will make all payments to the account specified in that notice.
We further confirm that

1 po amendment, warver or release of any such nights, interests and benefits will be
effective without the prior wntten consent of the ,

2 no termination of such nghts, interests or benefits will be effective unless we have
given the Common Security Trustee 21 days' wntten notice of the proposed
termination and specifying the action necessary to avoid such termination,

3 the Chargor will remain Liable to perform all its obhgations under the {Lease/Policyf
and the Common Secunity Trustee 1s under no obligation of any kind whatsoever
under the fLease/Policy] nor under any liability whatsoever m the event of any fatlure
by the Chargor to perform 1ts obhigations under the fLease/Policy]], and

4 no breach or default on the part of the Chargor of any of the terms of such
fLease/Policyf] will be deemed to have occurred unless we have given notice of such
breach to the Common Securnify Trustee specifying how to make good such breach
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We confirm that we have made all necessary arrangements for all future payments payable
under such [Lease/Pohicyf] to be made mto the account specified 1 the notice

We unconditionally and wrevocably waive all nghts of set-off, lien, combmation of accounts
and simlar rights (however described) which we may have now or in the future to the extent
that such nights relate to amounts owed to us by the Chargor (and the proceeds thereof) and
we will send you copies of all statements, orders and notices given by us relating to such debt

This letter and all non-contractual obligations arismg out of or i connection with 1t are
governed by and will be construed 1n accordance with the laws of England and Wales

Yours faithfully

{Headlease holder/tenant/Insurer]

cc JRelevant Chargor]
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SCHEDULE §

CONTROL ACCOUNTS
PART A
NOTICE OF SECURITY TO ACCOUNT BANK
To fAccount Bank/other financial institution]
Date t' ﬂ
Dear Sirs

We give you notice that, by a Debenture dated f E {the "Debenture"), we charged by way of
equitable assignment to Capita Trust Company Limted (the "Common Security Trustee")
as trustee for the Finance Parties any accounts and all moneys (including mterest) from time
to time standing to the credit of these accounts with any bank, building society, financial
mstitution or other person and the debt or debts represented thercby

E‘he accounts] mamtamed with your fbank/building society/financial mstitution/other
15/

Account Namefsﬁ E
Sort Codeﬁss} E
Account No sﬁ

We wrevocably mstruct and authonse you to disclose to the Common Security Trustee
without any reference to or further authority from us and without any inquiry bg,' you as to the
justificanon for such disclosure, such information relating to fzmyﬁ accoups} maintamed
with you from time to time as the Common Sccunty Trustee may request you to disclose to 1t

This letter and all non-contractual obligations arising out of or 1n connection with 1t are
governed by and will be construed m accordance with the laws of England and Wales
Would vou please confirm your agreement to the above by sending the enclosed
acknowledgement to the Common Security Trustee with a copy to us

Yours faithfully

[Chargor Name]
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PARTB -
ACKNOWLEDGEMENT OF SECURITY BY ACCOUNT B

To Capita Trust Company Limited
as Common Security Trustee

Date [

Dear Sirs

We confirm recetpt from Clandge's Hotel Limited (the "Chargor™) of a notice datedﬁ fofa
charge by way of equitable assignment upon the terms of a Debenture dated ﬁ i (the
"Debenture”) of all moneys (including interest) from time to tme standing to the credit of
the Chargor's accountfs] (as specified thercm) (the "Control Accountisf") which fis/are]]
maintained with us and the debt or debts represented thereby

We unconditionally and urevocably waive all nights of set-off, lien, combmnation or
conschdation of accounts, secunity n respect of any Control Accoumfs'j and simular rights
(however described) which we may have now or n the future in respect of feach oﬂ? the
Control Accountjs] or the balance thereon to the extent that such nghts relate to amounts
owed to us by the Chargor other than the amounts owed 1n connection with the operation of
the Control Accountis] referred to below

Account Namefs.'j ﬁ E
Sort Codeisﬁ E ﬁ
Account Nofs] f j

We confirm that we have not received notice of the mterest of any third party in fany onu the
Control Accoun&sﬁ

Thus letter and all non-contractual obligations arising out of or 1 connection with 1t are to be
governed by and will be construed n accordance with the laws of England and Wales

Yours faithfully

{Account Bank/other financial mstitution]

cc [Chargor]
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SCHEDULE 6
FORM OF LEGAL CHARGE

CLLI FFORD CLIFFORD CHANCE LLP
CHANCE

DATED § i

THE PERSONS LISTED IN SCHEDULE 1
AS CHARGORS

IN FAVOUR OF

CAPITA TRUST COMPANY LIMITED
AS THE COMMON SECURITY TRUSTEE

LEGAL CHARGE .
RELATING TO [SPECIFY PROPERTIES]

113195-3-1687-v2 0 -38- 70-40536723




TH1S CHARGE 1s made by way of deed on f ﬁ by
(1) THE PERSONS listed in Schedule 1 (Chargors) (each a "Chargor”) m favour of.

{1) CAPITA TRUST COMPANY LIMITED as trustee for each of the Finance Parties
(the "Common Security Trustee™)

THIS DEED WITNESSES as follows
1 LEGAL CHARGE

Each Chargor charges with full title guarantee in favour of the Common Secunty
Trustee (as trustee for the Finance Parties), with the payment and discharge of the
Secured Obligations, by way of first legal mortgage, the freehold and leaschold
property specified agamnst its name in Schedule 2 {(Mortgaged Property) (the
"Mortgaged Property")

2 IMPLIED COVENANTS FOR TITLE

The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
{(Muscellaneous Provisions) Act 1994 will not extend to Clause 1 (Legal charge)

It shall be mphed mn respect of Clause 1 (Legal charge) that each Chargor 1s
disposing of the Mortgaged Property free from all charges and incumbrances (whether
monetary or not) and from all other rights exercisable by third parties (includmg
liabilities imposed and nights conferred by or under any enactment)

3 APPLICATION TO THE LAND REGISTRY

Each Chargor consents to an application being made to the Land Registry to enter the
following restnction m the Proprictorship Register of any registered land formung part
of the Mortgaged Property

"No disposition of the registered estate by the proprietor of the registered
estate[, or by the proprietor of any registered charge, not being a charge
registered before the entry of this restniction,] 15 to be registered without a
wriften consent signed by the proprietor for the time being of the charge dated
[ ] i favour of [ ] referred 1o 1 the charges register [or thenr
conveyancer] "

4 FURTHER LOANS

Subject to the terms of the Facility. each Lendet 1s under an obhigation to make further
Loans to each Chargor and that obligation will be deemed to be incorporated n this
Legal Charge as if set out n this Legal Charge Each Chargor consents to an
application being made to the Land Registry to enter the obhigation to make further
Loans on the Charges Register relating to the Mortgaged Property

5 GOVERNING LAW

This Legal Charge and all non-contractual obligations arising out of or 1n connection
with 1t are governed by English law
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THIS CHARGE has been executed as, and 1s mtended to take effect as, a deed by each
Chargor and has been signed by Common Secunity Trustee on the date wntten on the first
page of this Legal Charge

113195-3-1687-v2 0 - 40- 70-40536723




Namef

113195-3-1687-v2 0

SCHEDULE 1 TO LEGAL CHARGE
THE CHARGORS

frunsdiction}
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SCHEDULE 2 TO LEGAL CHARGE

MORTGAGED PROFERTY
iChargor Nameﬁ iProperty Descnptionﬁ
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EXECUTION PAGE TO LEGAL CHARGE

Chargors

EXECUTED AS A DEED by
[CHARGOR]

Durector

Name

Director/Secretary
Name

Common Security Trustee

Signed by

)

CAPITA TRUST COMPANY LIMITED )

acting by its authorised attorney

113195 3 1687420
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SCHEDULE 7
ASSIGNMENT: ASSIGNED LOANS

PART A
NOTICE OF ASSIGNMENT
To ﬁ E
Date ﬂ ﬂ
Dear Sirs,
1 We hereby give you notice that we have assigned to Capita Trust Company Limited

(the "Common Security Trustee") pursuant to a debenture entered into by us
favour of the Common Security Trustee dated [ ] all our right, title and interest in
and to all moneys payable by you to us under [details of relevant inter-company loan
agreemeni] (the "Inter-company Loan Agreement")

2 We shall continue to be solely responsible for the performance of our obligations
under or 1 connection with the Inter-company Loan Agreement

3 With effect from the date of your receipt of this notice

{a) all payments by you 10 us under or ansing from the Inter-company Loan
Agreement (the "Payments”) shall be pad to, or at the direction of the
Common Security Trusiee, as it may specify m writing from time to time,

(b) all remedies provided for in the Inter-company Loan Agrecment or available
at law or 10 equity shall be exercisable by, or at the direction of, the Common
Security Trustee, and

(c) all nghts, interests and benefits whatsoever accrumng to or for the benefit of
ourselves arising from the Payments shall belong to the Common Secunty
Trustee

4 You are authorised and instructed, without requuirning further approval from us, to
provide the Common Security Trustee with such mformation relating to the Inter-
company Loan Agreement as 1t may from time to time request and to send copies of
all notices 1ssued by you under the Inter-company Loan Agreement to the Common
Security Trustee as well as to us

5 These instructions may not be revoked, nor may the terms of the Inter-company Loan
Agreement be amended, vaned, warved or terminated, without the prior written
consent of the Common Secunty Trustee

6 Please acknowledge receipt of this notice by signing the acknowledgement on the
enclosed copy letter and returning 1t to the Common Security Trustecat[ ] marked
for the attention of [ |

7 This notice and any non-contractual obligations arising out of or n connection with 1t
are governed by English law
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Yours faithfully,

For and on behalf of

fCHARGOR}

We confirm our agreement to the terms of this notice and nstruct you, m accordance with
Clause 3 of this notice, and with effect from the date of your receipt of this notice, that the

Payments shall be made in accordance with the terms of the Intercreditor Agreement until
you receive written notification from us to the contrary

For and on behalf of
Capita Trust Company Limited
By

Dated
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- - PARTB
ACKNOWLEDGEMENT OF ASSIGNMENT

fOn copy only
To Capita Trust Company Limited as Commeon Secunty Trustee

We acknowledge receipt of a notice n the terms set out above and confirm that we have not
recerved notice of any previous assignments or charges of or over any of the nghts, interests
and benefits in and to the Payments and that we will comply with the terms of the notice from
the Company

We further confirm that

(a) we have not claimed or exercised, have no outstanding night to claim or exercise, and
will not exercise, any nght of set-off, counterclaim or other right relating to the
Payments, and

(b) no amendment, waiver or release of any rights, interests and benefits m and to the
Payments shall be effective without your prior written consent

We acknowledge receipt of mstructions from you in connection with the assignment of the
Inter-company Loan Agreement and confirm that we shall act in accordance with them until
we recelve written notification from you to the contrary

For and on behalf of [relevant obhgor§
By

Dated . ﬂ
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SCHEDULE 8§
FORM OF NOTICE OF ASSIGNMENT OF LIMITED LIABILITY PARTNERSHIP
INTEREST

To 41-43 Brook Street LLP (the "LLP")
Date [+]
Dear Sirs,

(a) We hercby give vou notice that we have assigned (and to the extent not assigned we
have charged by way of fixed charge) to [+] (the "Common Securnity Trustee") (as
trustee for the Finance Parties) pursuant to an agreement entered 1nto by us m favour
of the Security Trustee dated [] (the "Assignment™) all our nght, interests, shares and
benefits 1n, to and under the capital and assets of the LLP (includmmg all profits,
distributions, dividends, interest and other payments relating to the LLP) (the
"Partnership Shares")

) We will remam hable to perform all our obligations under the hmited hability
partnership agreement relating to the LLP dated 12 March 2008 made between Brook
Street Trustee Co Number 1 Limited and Brook Street Trustee Co Number 2 Limited
constituting the LLP as the same may be amended, restated, novated or supplemented
from time to time {the "Partnership Agreement") and the Common Security Trustee
1s under no obligation of afty kind whatsoever under the Partnership Agreement nor
under any hability whatsoever 1n the event of any failure by us to perform our
obligations under the Partnership Agreement.

We urevocably instruct and authorise you to pay all payments relating to the Partnership
Shares following receipl of notice from the Common Security Trustee of an Event of Default
to the account of [+] called "[*]", Account number [+] sort code [+]

Please note that

6] all remedies provided for under the Partnership Agreement or available at law
or 1n equity are exercisable by the Common Securnity Trustee,

(n)  all nghts to compel performance of the Partnershup Agreement are exercisable
by the Common Security Trustee. and

{i1)  all nghts, interests and benefits whatsoever accruing to or for the benefit of us
ansing m relation to the Partnership Shares belong to the Common Secunty
Trustee

You are requested to acknowledge receipt hereof and to confirm by signing and returning to
each of ourselves and the Commeon Security Trustee one of the acknowledgements on the
enclosed duplicate copies of this Notice that, unless and until otherwise nstructed by the
Common Security Trustee n writing

(a) you will not consent to any person succeeding to our Partnership Share without the
consent 1 writing of the Cominon Security Trustee,
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(b) the Common Secunty Trustee shall be entitled to enforce its rights in respect of the

Partnership Share and/or to sell or otherwise dispose of the Partnership Share in each - -

case m accordance with the Assignment and you conseat to any person as the
Common Secunty Trustee may specify (but only 1n the circumstances of enforcement
referred to above) becoming beneficially entitled to the Partnership Share andfor
becoming a member of the LLP 1n respect of the Partnership Share and agree to do all
things and execuie all documentation necessary under Enghsh law {or any other
applicable law) for the purpose of complying therewrth m relation to any such person
becoming so entitled and/or becommng a member of the LL.P i respect of the
Partnership Share,

(c) you will send to the Common Security Trustee, and not to us, the oniginal of any
certificate or other evidence of ownership of or entitlement to the Partnership Share,

(d) you will send to the Common Security Trustee promptly any information concerning
us or the Partnership Share i your possession or control that the Common Secunty
Trustee may request

The terms of the Assignment are those set out n the form which you have seen By your
acknowledgemem to the Common Security Trustee, you undertake to the Common Security
Trustee not to act or permi (to the extent within your control) any other person to act
mconsistently with s terms and, m particular but without lunitation, you thereby
acknowledge that

(a) netther the granting of the securily under the assignment nor the Common Security
Trustee taking any steps to enforce 1t does or shall make the Common Secunty
Trustee a member tn the LLP nor hable as such (unless the Common Security Trustee
chooses to become a member pursuant to paragraph (b) above),

b we have undertaken that we shall not (except with the Common Security Trustee's
prior written consent) sell, transfer, or otherwise dispose of the Partnership Share or
any 1nterest 1 1t, nor grant or permit to anse or subsist any other mortgage, charge,
pledge, lien or other security or encumbrance or adverse interest of any kind
whatsoever (whether ranking b prionty to, pari passu with or afer the secunty
created by the Assignment) 1n respect of the Partnership Share or any part of it,

(c) we shall not (except with the Common Secunty Trustee's prior written consent) cause
or permut in respect of the Parinership Share any other act or omission whatsoever
whereby the secunty created by the assignment may be m any way prejudicially
affected In particular, we have undertaken that we shall not agree to any amendment
or supplement to any documents constituting the LLP which would have the effect of
reducing any amount to which we are entitled to receive from the LLP or deferring
the due date for reccipt of any such amount

We further confirm that we will not exercise any option that we may have to bring the
partnership to an end for whatever reason if and when any of the Common Secunty Trustee's
rights become enforceable

This letter and any non-coniractual obligations arising out of or mm connection with 1t are
governed by and will be construed n accordance with the laws of England
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Would you please confirm your agreement to the above by sendng the enclosed

acknowledgement to the Security Trustee with a copy to us

Yours faithfully

For and on behalf of

{Member]
By

Dated

With a copy to Capita Trust Company Limited as Common Security Trustee
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Acknowledgement

To Capita Trust Company Limited as Common Security Trustee
4™ Floor
40 Dukes Place
London
EC3A 7TNH
FAO Manager, Corporate Trusts

Date [+]
Dear Sirs

We confirm receipt from [Enter Chargor Name] (the "[Chargor]") of a notice dated [+] of an
assignment, and to the extent not assigned, a fixed charge upon the terms of an assignment
dated [+] (the "Assignment") to [+] (the "Common Secunity Trustee") as trustee for the
Finance Parties of all the Chargor's nght, nterest, shares and benefit i, to and under the
capial and assets of 41-43 Brook Street LLP (the "LLP") (including all profits, distnbutions,
dividends, interest and other payments relating to the LLP) (the "Parmership Shares™) and
that we agree to and accept the terms of that notice

We confirm that we have not received notice of

(c) any asstgnment or charge of or over any of the nights, interests and benefits specified
in such notice, or

(d) the mterest of any third party in any of the rights, interests and benefits specified n
such notice,

and following receipt from the Common Secunity Trustee of an Event of Default we will
make all payments to the account specified in that notice

We further confirm that

1 no amendment, waiver or release of any such rights, interests and benefits will be
effective without the prior written consent of the Common Secunty Trustee,

2 no termunation of such rights, interests or benefits will be effective unless we have
given the Common Secunty Trustee 21 days' wntten notice of the proposed
termination and specifying the action necessary to avoid such termmation,

3 the Chargor will remamn liable to perform all its obligations under the Partnership
Agreement (as defined in that notice) and the Secunity Trustee 15 under no obhgation
of any kind whatsoever under the Partnership Agreement nor under any hability
whatsoever 1n the event of any faillure by the Chargor 1o perform 1ts obligations under
the Partnership Agreement, and

4 no breach or default on the part of the Chargor of any of the terms of such Partnershup
Agreement will be deemed to have occurred unless we have given notice of such
breach to the Common Secunity Trustee specifymng how to make good such breach
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We confirma that following recerpt of notice from the Common Security Trustee of an Event
of Default we will make all necessary arrangements for all future payments payable in
relation to the Partoership Shares to be made mto the account specified n the notice.

This letter and any non-contractual obligations ansmg out of or mn connection with 1t are
governed by and will be construed n accordance with the laws of England and Wales

Yours farthfully

41-43 BROOK STREET LLP

cc [Enter [Chargor] Name]
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EXECUTION PAGE TO DEBENTURE
Chargors

EXECUTED AS A DEED by

STeoHs~ proEnd
THE BERKELEY HOTEL LIMITED
acting by a director
in the presence of:

Signature of witness %’ .
Name (in BLOCK CAPTTALS): QACHEL. O Comaci

: {3LA FIPER UK LLP
Address 3 NOBLE STREET
LONDGN EG2Y 7EE
TEL 0B700 111 111
DLA PIPER eax ozo 7796 6686
o

¥ 33866 FINSBURY SQUARE

EXECUTED AS A DEED by )

STEP HE~  MDEN] )
GOLDRANGE PROPERTIES LIMITED )

acting by a director
in the presence of.

Signature of witness. %
Name (in BLOCK CAP TRACHEL O Caries e

Address:

BLA PIPER UK LLF
3 NOBLE STREET
LONOON EC2V TEE

B DLA PIPER fax 0207700 66

D¥ 32886 FINSBUSY SGUARE

EXECUTED AS A DEED by )
)

CLARIDGE'S HOTEL HOLDINGS
LIMITED
acting by a director STEPNEN ADEN

in the presence of*

Signature of witness \
Name (in BLOCK CAPITATS): RACHEL © el
Address

DLA PIPER UK LLF
: 3 NOBLE STREET
2 ] LONDON ECay 78t
¥ E7i 1
5. ULA PIPER rax G20 7735 o
DX 13866 FINSBURY SQUARE

70-40536723
Debenture




EXECUTED AS A DEED by

CLARIDGE'S HOTEL LIMITED

acting by a director STEPHEN ALOEN

in the presence of-

Signature of witness: \
Name (in BLOCK CAPITALS): EACHE. © Camdell.
Address:

DLA FIPER Uk LLF

3 NOBLE STREE?

LONDON EC2v 7EE

A PIPER FAx gae 7786 566¢

BLA
EXECUT A DEEDPHi6s FINSBUR: suusy

)
THE CONNAUGHT HOTEL LIMITED

acting by a director STELHEN A

n the presence of:

Signature of witness. W \ 2
Name (in BLOCK CAPITALS) £heHEL O Conrd

Address: OLA PIPER UK LLF

3 NOBLE STREE™
Lonoon BC2V TEE
L OB700 1111%°

DLA PIPER Faxagza%s?;?ggﬁv SOURRF
EXECUTED AS A DEED by

CONNAUGHT F&B LIMITED

acting by a director STEPHEN N.PEJ\I

in the presence of:

Signature of witness W
ALS)

Name (in BLOCK CA & S Connaci&
Address

DLAPIPER UK LLP

3 NQBLE STREET

LONDON ECav 760

.j SLA PIPER iy 520 1ot thie
LT OX 33866 FINSBURY SULARE
EXECUTED AS A DEED by

)
MAYBOURNE HOTELS LIMITED

acting by a director STEPHEN AO

in the presence of:

Signature of witness W
Name (in BLOCK CAMTALS) RACHeL S CarvaetS_

Address
DLA PIPER UK LLP
3 NOBLE STREEY
TELDNDON EC2v 7EE
L OBPOD 111 119
DLA PIPER rrx 020 7796 586
DX 33866 FINSBURY SOUARE

7040536723
Dehenture




EXECUTED AS A DEED by

BROOK STREET 1 LIMITED
acting by a director STECHEN AN

in the presence of

Signature of witness-
Name (in BLOCK CAPITAES}: ACHEL & Cordie

Address: DLA PIPES UK LLP
3 NOBLE STREST
e B
. IEREE
QLA PIPER rax 20776 6686
%.n.. DX 33856 FINSBURY SOUARL
EXECUTED AS A DEED by

BROOK STREET 2 LIMITED
acting by a director ST&EPHEN Aoen]

in the presence of

Signature of witness- .
Name (in BLOCK CA SyRACHEL Scenmel

Address:
DLA PIFER UK LLP
3 NOBLE STREET
B LONDON EC2V 7EE
4 DU PIPER cax ozo 7706 sess
ig DX 33866 FINSBURY SOUARE
EXECUTED AS A DEED by )
41-43 BROOK STREET LLP )
acting by a duly authonsed )} 'A' Board Representative
'A' Board Representative and )

'‘B' Board Representative.

)
)'B' ‘ngdﬂpresentatwe

EXECUTED AS A DEED by )

BLUEDRAFT LIMITED
acting by a director STEPHES ADG.)

in the presence of*

Signature of witness:
Name (in BLOCK CAPITATS) @ pciter & caninal
Address:

LA PIPER UK LLF
gNOELE STREE!
LONDON EG2V 7EL

peTon 111 i

. 1 TEL
# 5665
f, DLA P‘PER !;I;\(K 3%28%;3];?&53UR» S0OUART
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Debenture




EXECUTED AS A DEED by

WESTARK PROPERTIES LIMITED
acting by a director STEPHEN AOIN

in the presence of

St e N g Vst

Signature of witness
Name (1n BLOCK CAFTIATS)  RacreEtL SCaraic/>~

Address
DLA PIPER UK LLF
3 NDELE STREE?
IngDON EG2\ 7E:
i OB700 11
DA PIPER rsx g 7'796‘6;E|56
DX 33868 FINSBUMY ofas Hi

EXECUTED AS A DEED by )

)

SHAPELOOSE LIMITED

acting by a director STECHEN ADEN ) V-

in the presence of. )

Signature of witness

Name (in BLOCK CAPITATS): QACHEL S Com Ned(

Address-
DLAPIPER UK LLF
3 NCBLE STREE™
LORDON EC2V 7EE
g_o;_n PIPER £ax 0507706 as
Dx 33864 FINSBURY SQUARE
EXECUTED AS A DEED by )
)
RAGLAN REAL ESTATE )
ACQUISITION COMPANY )

acting by a director STEPHE MOEN])

in the presence of

Signature of witness W .
Name (in BLOCK CA S). RpereL O Corme(

Address

DLA PIPER UK LLF
3 NOBLE STREET
LONDON EC2V *EE
TEL 08700 111 111

MLA PIPER rax 6207795 6566

DY 33586 FINSRURY SOUARE
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EXECUTED AS A DEED by )

)
WESTONE HOTEL ACQUISITIONS )
COMPANY r)
acting by a director STEPHEN PO )

in the presence of

Signature of witness: \
Name (in BLOCK CAPITAES) RACHEL O conngel

Address
DLA PIPER UK LU
s NGBLE STREET
; LONDON EC2Y 70
DLA PIPER £ax 020 77965666 ot
EXECUTED AS A DEED by )

)
MHG SENIOR BORROWER LIMITED )
acting by a director STEBOHEL PDEN])

in the presence of. ) -

)
Signature of witness: .
Name (in BLOCK CA ) RpcHEL ©C

Address
DLA PIPER UK LLP
I NOBLE STREET
LONDON EC2v 7EE
% DLA PIPER fax oo sda it
DX 33858 FINSBURY SQUARE
EXECUTED AS A DEED by )

)
MHG SENIOR HOLDCO LIMITED )

acting by a director STEPHEY ADEAN

in the presence of )

Signature of witness.

Name (in BLOCK CAPT Y RACHEL o corinlel,
Address

DLA IPER UK LLF

3 NOBLE STREET
v 'f?f‘m” EC2V FEE
5& jAplPER M ggoumm

P OX 338665 ANSBURY SQuUARL

Y
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EXECUTED AS A DEED by

BROOK STREET TRUSTEE CONO 1
LIMITED
acting by a director STEPHEN Aoen]

in the presence of

Signature of witness
Name (in BLOCK CAPI “RACHEL BeanN~ el
Address.

DLA PIPER UK LLP
3 NOBLE STREET
%gmnon ECav 7ER
L. OB700 157 117
o st PIPER eax 020 7796 soss
L DX 33866 FINSBURY 30Ukt

EXECUTED AS A DEED by )
)

BROOK STREET TRUSTEECONO2 )

LIMITED

acting by a director STERHES ADEN]

in the presence of: )

Signature of witness

Name (in BLOCK CA Rherer, STl

Address.
DLA PIPER UK LLP
3 NOBLE STAEET
_IL_gN%%;# EC2V TEF
L o011 11
OLA PIPER rax 020 7796 sces
DX 33886 FINSBUAY SGUARE

Common Security Trustee

Signed by )

CAPITA TRUST COMPANY LIMITED )

acting by its authorised attorney )
YAuthonsed Attorney
)
)
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EXECUTED AS A DEED by

BROOK STREET TRUSTEE CO NO 1
LIMITED

acting by a director

in the presence of

Signature of witness -
Name (n BLOCK CAPITALS)
Address

EXECUTED AS A DEED by

BROOK STREET TRUSTEE CO NO 2
LIMITED

acting by a director

in the presence of

Signature of witness
Name (in BLOCK CAPITALS)
Address

Common Security Trustee

Signed by Helena Anne Jane Glles

CAPITA TRUST COMPANY LIMITED )

acting by its authonsed attorney

S N e et o

JAuthorised Attorney

)
)

Lo e
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