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S, MROT o
Act 2006 Particulars of a charge Laserform

A fee i1s payable with this form. You can use the WebFiling service fo file this form online.
Please see 'How to pay' on the Please go te www companieshouse gov uk
last page
./ What this form is for X What this form is NOT for For further information, please
You may use this form fo register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MROB
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
delivered cutside of the 21 days it will be rejected unless 1t 1s accompar
urt order extending the time for delivery “L3K2ZWTOW*
You must enclose a certified copy of the instrument wath this form Thi LD5 06/11/2014 #55
scanned and placed on the public record Co net send the anginal COMPANIES HOUSE

Company details I‘_Silf If [‘ For officiat use
Company number |°_ ’5_ ls_ IT ’0_ IT IT IT => Filing i this form

Please complete In typescript of in
Company name in full | MH FREEHOLDS LIMITED bold black capitals

All fields are mandatory unless
| specified or ndicated by *

Charge creation date
Charge creation date lg Iq W W F lT ’T /T
Names of persons, secunty agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name |MOUNT STREET LOAN SOLUTIONS LLP

I (as Security Agent)

Name I

Name

Name

|
|
|
|
|

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

L] 1 confirm that there are more than four persons, secunty agents or
trustees entiled to the charge

CHFP025
06/14 Version 20 Laserform Internabonal 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included In the instrument

Bnef description

N/A

Please submut only a short
descnpbion If there are a number of
plots of land, arcraft and/or ships,
you should simply descrbe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
Instrument”

Please imit the desenption to the
avallable space

Other charge or fixed security

Does the nstrument include a charge (which 1s not a floating charge) or fixed
security over any langible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[X] Yes
(] No

Floating charge

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

[x] Yes Continue
[J No Goto Section7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the approprate box

[x] Yes
[] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

(]

@ This statement may be filed after
the regsstration of the charge {use
form MROE)

Signature

’ Please sign the form here

Signature

XAl + Ouey UL o~ balradf op X
Cnosgee

This form musU)e signed by a person with an interest in the charge

CHFPO25
0614 version 20




MRO1

Particulars of a charge

EPresenter information

n Important information

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

[ Contactrame  TOCELYN BUCHANAN

’T:O'WMYW
ALLEN & OVERY LLP

[m ONE BISHOPS SQUARE

| Postown 1 ONDON

County/Region

e e alefafo] [ [

| Couny UNITED KINGDOM

|0x

Telephone 12030882210

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(%] The company name and number match the
information held on the public Register

[x] You have included a certified copy of the
instrument with this form

[x] You have entered the date on which the charge
was created

[X] You have shown the names of persons entitied to
the charge

[x] You have ticked any appropriate boxes In
Sections 3,5,6,74& 8

[x] You have given a description in Section 4, if
appropnate

[x} You have signed the form

[x] You have enclosed the correct fee

[x] Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Compantes House '

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 appropriate address below:

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

DX 33050 Cardiff

For compames registered in Scotland’

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

139 Fountainbrdge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland

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

DX 481 NR Belfast 1

ﬂ?urther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquires@companteshouse gov uk

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

CHFP025
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5600597
Charge code: 0560 0597 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th October 2014 and created by M H FREEHOLDS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
6th November 2014

Given at Companies House, Cardiff on 12th November 2014
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DEBENTURE

DATED 19 OCTOBER 2014

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

and

MOUNT STREET LOAN SOLUTIONS LLP
as Secunity Agent

relating to
£200,000,000 facility agreement for The QHotels Group

ALLEN & OVERY LLP
ONE BISHOPS SQUARE
LONDON E1 6AD
www allenogvery com

EPT FOR MATERIAL REDACTED
PUS;SANT TC 5858G OF THE COMPANIES
ACT 2006 | CERTIFY THAT THIS IS A CORRECT
COPY OF THE ORIGINAL DOCUMENT

Avar_ b OV‘U/D Lef
S\ 1DIG

ALLEN & OVERY

Allen & Overy LLP
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THIS DEED s dated 29 October 2014 and 15 made

BETWEEN

(1) THE COMPANIES Disted 1n Schedule 1 (Chargors) as chargors (the Chargors and each a
Chargor); and

{2) MOUNT STREET SOLUTIONS LLP (the Secunity Agent) as secunity trustee for the
Secured Parties {(as defined in the Credit Agreement defined below)

BACKGROUND

(A) The Chargors enter into this Deed 1n connection with the Credit Agreement (as defined
below)

(B) It 1s mtended that this document takes effect as a deed notwithstanding the fact that a party

may only execute this document under hand

IT IS AGREED as follows

1.

1.1

INTERPRETATION

Definitions

In this Deed

Act means the Law of Property Act 1925

Credit Agreement means the £200,000,000 credit agreement dated 22 May 2014 (and as
amended and restated on or about the date of this Deed) between (among others) Devonshire
Point ELimmted as borrower, the Chargors as guarantors and the Secunty Agent

Fixed Scottish Security means any Secunty granted under
{a) the Standard Secunity, and

{b) any Secunity Document entered into by a Chargor pursuant to Clause 53
(Acquisitions)

Hedging Agrecment means any hedging agreement entered tnto by the Borrower in
accordancc with clause 8 3 (Hedging) of the Credit Agreement

Intra-Group Completion Date means, 1n respect of an Intra-Group Consent Property, the
date on which the relevant Third Party Consent 15 granted n respect of that Intra-Group
Consent Property

Intra-Group Document means
(a) any document listed in Schedule 3 (Intra-Group Documents), or

(b) any other document contemplated by the defimtion of Intra-Group Indebtedness
Document

Party means a party to this Deed

0106823-0000005 BK 29306867 9 1




1.2

(2)

)

©

(d)

(&)

Receiver means a receiver or receiver and manager or admimstrative receiver, 1n each case,
appointed under this Deed

Relevant Contract means

{a) any Hedging Agreement,

(b) any Intra-Group Document,

(c) any Subordinated Debt Document,

(d) any Permitted Hotel Management Agreement, and

(e) any other document designated as such by the Agent and the Obligors’ Agent

Secured Liabilitics means all present and future obiigations and Liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Transaction Obligor to any Secured Party under each Finance Document

Secunity Assets means all assets of a Chargor the subject of any secunty created by this
Deed

Security Interest means a mortgage, charge, pledge, lien, assignment by way of secunty,
hypothecation or other secunity interest securing any obligation of any person or any other
agreement or arrangement having a similar effect

Sccurity Period means the period beginning on the date of this Deed and ending on the date
on which all the Secured Liabilities have been unconditionally and trrevocably paid and
discharged 1n full

Construction

Capitalised terms defined in the Credit Agreement have, unless expressly defined n this
Deed, the same meamng mn this Deed

The provisions of clause 1 2 (Construction), 1.3 (Currency symbols and defimtions) and 1 4
(Third Party Rights) of the Credit Agreement apply to this Deed as though they were set out
in full 1in this Deed except that references to the Credit Agreement will be construed as
references to this Deed

)] A Finance Document or other agreement or instrument includes (without prejudice to
any prohibition on amendments) any amendment to that Finance Document or other
agreement or nstrument, including any change 1n the purpose of, any extension of or
any increase 1n the amount of a facihity or any additional facility,

(u) the term this Secunty means any secunty created by this Deed, and

(m)  areference to any asset incfudes present and future properties, revenues and rights of
every description.

Any covenant of any Chargor under this Deed (other than a payment obligation) remains in
force during the Security Penod

The terms of the other Finance Documents and of any side letters between any Parties in
relation to any Finance Document are incorporated 1n this Deed to the extent required to
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(&

2.1

(2)

(b)
2.2

(2

(b)

ensure ‘that any purported disposition of any freehold or leasehold property contamed 1n this
Deed is a valid disposition in accordance wath section 2(1) of the Law of Property
(Miscellaneous Provisions} Act 1989

If the Secunty Agent (acting reasonably) considers that an amount paid to a Secured Party
under a Fmance Document is capable of being avoided or otherwise set aside on the
liquidation or admimstration of the payer or otherwise, then that amount will not be
considered to have been 1rrevocably paid for the purposes of this Deed

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of
sale of that Secunty Asset.

CREATION OF SECURITY

General

All the secunty created under this Deed

) is created 1 favour of the Security Agent,

() 1s created over present and future assets of each Chargor,

(1) 15 security for the payment and satisfaction of all the Secured Liabtlities, and

(iv) 15 made with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994

The Secunity Agent holds the benefit of this Deed on trust for the Secured Parties
Land
Other than 1n respect of any Intra-Group Consent Property each Chargor charges

) by way of a first legal mortgage all estates or interests 1n any freehold or ieasehold
property (excluding any such freehold or leasehold property in Scotland) now owned
by 1t, this includes the real property (if any) specified in Part tor Part 2 of Schedule 2
(Real Property), and

(1) (to the extent that they are not etther the subject of a morigage under sub-paragraph
(1) above or freehold or leasehold property 1n Scotland) by way of first fixed charge
all estates or imterests m any freehold or leasehoid property now or subsequently
owned by 1t

On and from the Intra-Group Completion Date 1n respect of an Intra-Group Consent Property
each Chargor charges’

(1) by way of a first legal mortgage all estates or interests in any freehold or leasehold
property (excluding any such freehold or leasehold property n Scotland) now owned
by 1t, this includes the real property (if any) specified in Part 3 of Schedule 2 (Real
Property), and

() (to the extent that they are not either the subject of a mortgage under sub-paragraph
(1) above or freehold or leasehold property 1n Scotland) by way of first fixed charge

0106823-0000005 BK 29306867 9 3




(©)

23

(2)

(®

24

25

2.6

2.7

ali estates or interests 1n any freeheld or leasehold property now or subsequently
owned by 1t

A reference in this Clause to a mortgage or charge of any frechold or leasehold property
includes

(1) all buildings, fixtures, fittings and fixed plant and machinery on that property, and

(n) the benefit of any covenants for title given or entered into by any predecessor 1n title
of the relevant Chargor i respect of that property or any moneys paid or payable tn
respect of those covenants

Secunties

Each Chargor charges by way of a first fixed charge its interest in all shares, stocks,

debentures, bonds or other securities and investments owned by 1t or held by any nomuinee on

1ts behalf

A reference 1n thus Clause to a mortgage or charge of any stock, share, debenture, bond or
other secunty includes

() any dividend or interest paid or payable in relation to 1t, and

() any night, money or property accruing or offered at any time 1n relation to 1t by way
of redemption, substitution, exchange, bonus or preference, under option nights or
otherwise

Plant and machinery

Each Chargor charges by way of a first fixed charge all plant and machinery owned by that
Chargor and 1ts interest 1n any plant or machinery 1n 1ts possession

Credit balances

Each Chargor charges by way of a first fixed charge all of its nghts in respect of any amount
standing to the credit of any account (including any account contemplated by the Credit
Agreement or this Deed) 1t has with any person and the debt represented by 1t

Book debts ete.

Each Chargor charges by way of a first fixed charge
(a) all of its book and other debts,

(» all other roneys due and owing to 1t, and

(c) the benefit of all nghts, securities or guarantees of any nature enjoyed or held by it in
retation to any 1item under paragraph (a) or (b) above

Insurances
Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption.

(a) all of 1ts nghts under any contract of insurance taken out by 1t or on 1ts behalf or in
wiuch 1t has an interest, and
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2.8

(a)

(d)

2.9

2.10

.11

2.12

(a)

$)] all moneys payable and all momes paid to 1t under or 1n respect of all such contracts
of insurance

Other contracts

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of
its nights

) under each Relevant Contract,
) under each Lease Document,
{in)  1nrespect of any rental income received under any Lease Document;

(1v)  under any guarantee of rental mncome contained in or reiating to any Lease Document,
and

) under any other agreement to which 1t 1s a party (and which 1s capable of being
assigned to the Secunity Agent) except to the extent that 1t 1s subject to any fixed
security created under any other tern of thus Clause

Except to the extent assigned under paragraph (a) above or to the extent that 1t is subject to

any fixed secunity created under any other termn of this Clause, each Chargor charges by way

of a first fixed charge any agreement to which 1t 15 a party

Intellectual Property

Each Chargor charges by way of a first fixed charge, all of its nghts in respect of its
Intellectual Property, whether registered or not, including all applications for the same

Miscellanecous

Each Chargor charges by way of first fixed charge.

(a) any beneficial interest, claim or entitiement it has in any pension fund,
() 1ts goodwill,

{c) the benefit of any Authorisation (statutory or otherwise) held in connect.on with 1ts
use of any Security Asset,

{d) the right to recover and receive compensation which may be payable to 1t 1n respect
of any Authorisation referred to in paragraph (¢) above, and

(e) its uncalled capatal
Fixed Scottish Secunty

The fixed secunty created under Clauses 2 2 (Land) to 2 10 (Miscellaneous) (inclusive)
excludes all assets and undertakings effectively secured by the Fixed Scottish Security

Floating charge

Each Chargor charges by way of a first floating charge all its assets (other than, until the
Intra-Group Completion Date 1n respect of that Intra-Group Consent Property, any Intra-
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)

()

(D

(€)

31

32

(a)

()

(©

Group Consent Property) not otherwise effectively mortgaged, charged or assigned by way of
fixed mortgage, charge or assignment under this Clause including all of its assets located 1n
Scotland or otherwise govemned by Scots law whether or not such assets are so effectively
mortgaged, charged or assigned

Except as provided below (and without prejudice to the terms of the Credit Agreement which
provide for the operation of any account), the Security Agent may by notice to a Chargor
convert the floating charge created by this Clause into a fixed charge as regards any of that
Chargor's assets specified 1n that notice, if

(1) an Event of Default is continuing, or

() the Secunty Agent reasonably considers those assets to be in danger of being seized
or sold under any form of distress, attachment, execution or other legal process or to
be otherwise in Jeopardy

The floating charge created by this Clause may not be converted into a fixed charge solely by
reason of

0] the obtainmng of a moratonum, or
(D) anything done with a view to obtaining a moratorium,
under section | A the Insolvency Act 1986

The floating charge created by this Clause wiil automatically convert into a fixed charge over
all of the relevant Chargor's assets 1f an admimstrator is appointed or the Agent receives
nottce of an intention to appoint an administrator

The floating charge created by this Clause 1s a qualfying floating charge for the purpose of
paragraph 14 of Schedule B! to the Insolvency Act 1986

REPRESENTATIONS - GENERAL
Nature of security

Subject to the Legal Reservations and the Perfection Requirements, each Chargor represents
and warrants to each Finance Party that this Deed creates those Secunty Interests 1t purports
to create and is not hable to be avoided or otherwise set aside on the liquidation or
adminustration of that Chargor or otherwmise

Times for making representations

The representations and warranties set out 1n this Deed (inciuding n this Clause) are made on
the date of thys Deed

Unless a representation or warranty is expressed to be given at a specific date, each
representation or warranty under this Deed 1s deemed to be repeated by each Chargor on the
date of the Ut:lisation Request, on the Utilisation Date and on the first day of each Interest
Period

When a representation or warranty 1s repeated, 1t 1s applied to the circumstances existing at
the trme of repetition,
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4.1

4.2

5.1

52

5.3

RESTRICTIONS ON DEALINGS
Secunty

Except as expressly allowed in the Credit Agreement, no Chargor may create or permit to
subsist any Secunty Interest on any Secunity Asset (except for this Secunty)

Disposals

Except as expressly allowed n the Credut Agreement, no Chargor may sell, transfer, licence,
lease or otherwise dispose of any Security Asset, except for the disposal in the ordinary
course of trading of any Security Asset subject to the floating charge created under this Deed

LAND
General
In this Clause

Fixtures means all fixtures and fittings and fixed plant and machinery on the Mortgaged
Property

Insured Property Assets means the Premses and all the relevant Chargor's other assets of an
msurable nature in the Premuses

Mortgaged Property means all freehold or leasehold property included in the definition of
Secunty Assets

Premises means all buildings and erections included in the defimition of Secunty Assets
Notices to tenants

Each Chargor must

(a) if so required by the Secunty Agent whilst a Default 15 outstanding, immediately

serve a notice of assignment, substantially in the form of Part I of Schedule 4 (Forms
of Letter for Occupational Tenants), on each tenant of the Mortgaged Property, and

&) use reasonable endeavours to ensure that each such tenant acknowledges that notice,
substantially in the form of Part 2 of Schedule 4 (Forms of Letter for Occupational
Tenants)

Acqusitions

If any Chargor acquires any hentable, freehold or leasehold property after the date of this
Deed 1t must

(a) notify the Agent immediately,
(b) promptly on request by the Agent and at the cost of the relevant Chargor

(1) execute and deliver to the Agent a legal mortgage over that property, or

0106823-0000005 BK 29306867 9 7




54

5.5

6.1

6.2

(i) in respect of any heritable or long-leasehold property located in Scotland,
grant a standard security over such property and an assignation (governed by
Scots law) in respect of any entitlemnent to rental income from such property,

in each case, 1n favour of the Secunty Agent and in any form which the Agent (acting
reasonably) may require,

() if the title to that freehold or leasehold property or hentable or long-leasehold
property (as applicable) 15 registered at a Land Regstry or required to be so
registered, grve the relevant Land Registry written notice of this Secunty, and

(d) 1f applicable, ensure that this Security is correctly noted 1n the Register of Title or
recorded or registered (as applicable) against that title at the relevant Land Registry

H.M. Land Registry

Each Chargor consents to a restniction i the following terms being entered into on the
Register of Title relating to any Mortgaged Property registered at H M Land Registry

"No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without a wntten consent signed by the proprietor for the time being of the charge
dated [ ] in favour of | ] referred to m the charges register or their conveyancer
(Standard Form P)"

Deposit of title deeds

Each Chargor must deposit with the Secunty Agent all deeds and documents of title relating
to the Mortgaged Property and all local land charges, land charges and Land Registry search
certificates and simitlar documents received by or on behalf of that Chargor.

SECURITIES

General

In thus Clause

Investments means

(a) all shares, stocks, debentures, bonds or other securities and mvestments inciuded 1n
the definition of Security Assets 1n Clause 1 | (Defimtions);

(b) any dividend or interest pard or payable in relation to any of the above; and

{c) any nght, money or property accruing or offered at any time in relation to any of the
above by way of redemption, substitution, exchange, bonus or preference under
option rights or otherwise

Investments

Each Chargor represents to each Finance Party that

(a) the Investments are fully paid, and

(b) 1t 15 the sole legal and beneficial owner of the Investments

(0106823-0000005 BK 29306867 9 8




6.3

6.4

6.5

(a)

(b)

6.6

(a)

Deposit
Each Chargor must

{a) immediately deposit with the Security Agent, or as the Secunty Agent may direct, all
certificates and other documents of title or evidence of ownership i relation to any
Investment, and

1) promptly execute and deliver to the Secunty Agent all share transfers and other
documents which may be requested by the Securnity Agent in order to enable the
Sccunty Agent or 1ts nominees 10 be registered as the owner or otherwise obtain a
legal title to any Investment

Changes to rights

No Chargor will take or allow the taking of any action on 1ts behalf which may result in the
nghts attaching to any of the Investments being altered

Calls

Each Chargor must pay all calls or other payments due and payable in respect of any
Investment

If any Chargor faiis to do so, the Secunty Agent may pay the calls or other payments in
respect of any Investment on behalf of that Chargor The relevant Chargor must immediately
on request rexmburse the Security Agent for any payment made by the Secunty Agent under
this Clause

Other obligatious 1o respect of Investments

Each Chargor must promptly comply with all requests for informatton which s within its
knowledge and which are made under any law or regulation or by amy lisung or other
authonty or any simular provision contained I any articles of association or other
constitutional document relating to any of the Investments save where failure to do so will not
have a Matenal Adverse Effect If it fails to do so, the Secunity Agent may elect to provide
such information as 1t may have on behalf of the relevant Chargor.

Each Chargor must comply with all other conditions and obligations assumed by it in respect
of any Investment save where failure to do so will not have a Matenal Adverse Effect

The Secunty Agent 1s not obliged to
n perform any obligation of any Chargor,
(n) make any payment,

(ni)  make any enquiry as to the nature or sufficiency of any payment received by 1t or any
Chargor; or

(v) present or file any claim or take any other action to collect or enforce the payment of
any amount to which 1t may be entitled under this Deed,

11 respect of any Investment

0106823-0000005 BK 29306867 9 9




6.7

(a)

(b)

(c)

6.8

(a)

(b)

71

Vottng nghts
Before this Secunty becomes enforceable

) the voting rights, powers and other nghts in respect of the Investments must (if
exercisable by the Secunty Agent) be exercised 1n any manner which the relevant
Chargor may darect 1nt writing, and

(n) all dividends or other income paid or payable in relation to any Investrnents must be
paid to the General Account

Each Chargor must indemnify the Secunty Agent against any loss or hiability incurred by the
Secunty Agent as a consequence of the Secunty Agent acting 1n respect of the Investments as
permitted by this Deed on the direction of the relevant Chargor

After this Secunty has become enforceable, the Secunity Agent may exercise (in the name of
the relevant Chargor and without any further consent or authority on the part of that Chargor)
any voting rights and any powers or rights which may be exercised by the legal or beneficial
owner of any Investment, any person who 1s the holder of any Investment or otherwise

Financial Collateral

To the extent that the assets mortgaged or charged under this Deed constitute "financial
collateral” and this Deed and the obligations of the relevant Chargor under this Deed
constitute a "security financial collateral arrangement” (1n each case for the purpose of and as
defined 1n the Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No
3226)) the Security Agent will have the nght after this Security has become enforceable to
appropnate all or any part of that financial collateral 1n or towards the satisfaction of the
Secured Liabilities

Where any financial collateral 1s appropriated

) if the financial collateral 15 I1sted or traded on a recognised exchange its value will be
taken as the value at which 1t could have been sold on the exchange on the date of
appropriation, or

(n) in any other case, the value of the financial collateral will be such amount as the
Secunity Agent reasonably determines having taken into account advice obtaned by 1t
from an independent investment or accountancy firm of national standing selected by
it,

and each Secured Party will give credit for the proportion of the value of the financial
collateral appropnated to 1ts use

ACCOUNTS
General

In this Clause Account Bank means a person with whom an Account 15 maintained under the
Credit Agreement
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7.2

8.1

9.1

9.2

Notices of charge

Each Chargor must

(a)

immediately serve a notice of assignment, substantially i1n the form of Part 1 of
Schedule 5 (Forms of Letter for Account Bank), on each Account Bank, and

(b) use reasonable endeavours to ensure that each Account Bank acknowledges the
notice, substantially 1n the form of Part 2 of Schedule 5 (Forms of Letter for Account
Bank).

RELEVANT CONTRACTS

Notices of assignment

Each Chargor must, at the request of the Security Agent

(a)

(b)

(c)

(d)

immediately serve a notice of assignment, substantially in the form of Pant | of
Schedute 6 (Forms of Letter for Relevant Contracts), on each counterparty to a
Relevant Contract (other than on a counterparty to a Hedging Agreement or a
Permitted Hotel Management Agreement),

in the case of each Relevant Contract other than an Intra-Group Document, use
reasonable endeavours to ensure or, 1n the case of an Intra-Group Document, procure
that each such party acknowledges that notice, substantially in the form of Part 2 of
Schedule 6 (Forms of Letter for Relevant Contracts),

immediately after entenng into any Hedging Agreement or any Perrmitted Hotel
Management Agreement, serve a notice of assignment, substantially in the form of
Part 1 of Schedule 6 (Forms of Letter for Relevant Contracts) on each counterparty to
a Hedging Agreement or a Permitted Hotel Management Agreement, and

use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially 1n the form of Part 2 of Schedule 6 (Forms of Letter for Relevant
Contracts)

INTELLECTUAL PROPERTY

General

In this Clause Intellectual Property Rights means a Chargor’s Intellectual Property, whether
registered or not, including all applications for the same and which are Secunty Assets

Representations

Each Chargor represents to each Finance Panty that

(a)

(b)
()

the Intellectual Property Rights owned by 1t are all of the Intellectual Property Rights
required by 1t in order for 1t to carry on its business as 1t 15 now being conducted,

1t 15 the sole legal and benefictal owner of those Intellectual Property Rights,

those Intellectual Property Rights are free of any Security Interests (except for those
created by or under thms Deed) and any other rights or interests (including any
licences) in favour of third parties,
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9.3

(a)

(®)

10.

101

10.2

10.3

(d) it does not, in carrying on its business, infringe any Intellectual Property Rights of
any third party, and

(e) to its knowledge, no Intellectual Property Right owned by it is being infninged, nor 1s
there any threatened infnngement of any such Intellectual Property

Preservation

Each Chargor must

(i) make such registrations and pay such fees, registration taxes and similar amounts as
are necessary to keep its Intellectual Property Rights in force,

() take all other steps which are reasonably practicable to maintain and preserve 1ts
nterests in 1ts Intellectuat Property Rught,

(m)  f requested to do so by the Agent, make entries in any public regster of its
Intellectual Property Rights which either record the existence of this Deed or the
restnctions on disposal imposed by this Deed, and

(iv)  take such reasonable steps as are necessary (including the institution of legal
proceedings) to prevent third parties infringing those Intellectual Property Rights
unless such steps are disproportionate or uneconomic

Each Chargor must ensure that, except with the prior consent of the Agent, none of its
Intellectual Property Rights which s registered 1s abandoned or cancelled, lapses or 1s liable
to any claim of abandonment for non-use or otherwise

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if
(a) an Event of Default occurs and 1s continuing, and

{b) the Agent has sent a notice to the Obligors' Agent pursuant to clause 24 17(b)
(Acceleration) of the Credit Agreement

Discretion

After this Secunty has become enforceable, the Secunty Agent may 1n its absolute discretion
enforce all or any part of thus Security m any manner 1t sees fit or as the Majonity Lenders
direct

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this
Deed, will be immediately exercisable at any tme after this Security has become enforceable
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11.

111

(2)

(b

(c)

11.2

11.4

115

(a)

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due and payable on the date of this Deed

Section 103 of the Act (restncting the power of sale) and section 93 of the Act (restricting the
night of consolidation) do not apply to this Secunty

The statutory powers of leasing conferred on the Secunty Agent are extended so as to
authonse the Secunity Agent to lease, make agreements for leases, accept surrenders of leases

and grant options as the Security Agent may think fit and without the need to comply with
any provision of section 99 or 100 of the Act

No liability as mortgagee 1o possession

Neither the Security Agent nor any Recerver will be hable, by reason of entenng into
possession of a Secunty Asset, to account as mortgagee mn possession or for any loss on
realisation or for any default or omission for which a mortgagee 1n possession might be hable

Privileges

Each Receiver and the Secunity Agent 1s entitled to all the nghts, powers, pnvileges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the Act,
except that section 103 of the Act does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Secunty Agent or a Recetver or tts or his
agents will be concerned to enquire

(a) whether the Secured Liabihities have become payable,

()] whether any power which the Secunty Agent or a Receiver 1s purporting to exercise
has become exercisable or is being properly exercised,

{(c) whether any money remains due under the Finance Documents, or

(d) how any money paid to the Secunty Agent or to that Receiver 1s to be applied
Redemption of prior mortgages

At any time after this Security has become enforceable, the Security Agent may-

(1) redeem any prior Secunity Interest against any Secunty Asset, and/or

) procure the transfer of that Secunty Interest to itseif, and/or

()  settle and pass the accounts of the pnor mortgagee, chargee or encumbrancer, any
accounts so settled and passed will be, in the absence of mamfest error, conclusive
and binding on any Chargor
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(b)

11.6

12.

12.1

(a)

(b)

©

(d)

(€)

12.2

12.3

124

(2)

Each Chargor must pay to the Secunity Agent, immediately on demand, the costs and
expenses incurred by the Secunty Agent in connection with any such redemption andfor
transfer, including the payment of any principat or tnterest

Contingencies

If this Secunty 1s enforced at a time when no amount 1s due under the Finance Documents but
at a ime when amounts may or will become due, the Security Agent (or the Receiver) may
pay the proceeds of any recovenes effected by it into a suspense account or other account
selected by 1t

RECEIVER
Appointment of Receiver

Except as provided below, the Security Agent may appoint any one or more persons to be a
Receiver of all or any part of the Secunty Assets 1f

() this Security has become enforceable, or

(n) any Chargor or the Obligors' Agent (acting on behaif of the relevant Chargor) so
requests the Secunty Agent in wniting at any time

Any appointment under paragraph (a) above may be by deed, under seal or 1n writing under
its hand

Except as provided below, any restriction imposed by law on the nght of a mortgagee to
appormnt a Receiver (including under section 109(1) of the Act) does not apply to this Deed

The Secunity Agent is not entitled to appoint a Recerver solely as a result of the obtaining of a
moratortum (or anything done with a view to obtaiung a moraterium) under section 1 A of the
Insolvency Act 1986

The Security Agent may not appont an admumstrative receiver (as defined in section 29(2) of
the Insolvency Act 1986) over the Security Asscts if the Security Agent 1s prolibited from so
doing by section 72A of the Insolvency Act 1986 and no exception to the prohtbition on
appointing an administrative recetver applies

Removal

The Secunty Agent may by wniting under 1ts hand (subject to any requirement for an order of
the court 1n the case of an admimistrative recetver) remove any Receiver appounted by it and
may, whenever 1t thinks fit, appoint a new Receiver 1n the place of any Receiver whose
appointment may for any reason have terminated

Remuneration

The Secunty Agent may fix the remuneration of any Receiver appointed by 1t and the
maximum rate specified in section 109(6) of the Act will not apply

Agent of the Chargors

A Recerver will be deemed to be the agent of each Chargor for all purposes and accordingly
will be deemed to be in the same position as a Recetver duly appointed by a mortgagee under
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(b)

12.5

13.

13.1

(@

(b)

13.2

133

13.4

(a)

(®)
135

the Act Each Chargor alone 1s responsible for the contracts, engagements, acts, omissions,
defaults and losses of a Receiver and for liabilities incurred by a Receiver

No Finance Party will incur any hability (either to any Chargor or to any other person) by
reason of the appointment of a Recerver or for any other reason

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may after this Secunity becomes
enforceable be exercised by the Security Agent in relation to any Secunty Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver

POWERS OF RECEIVER
General

A Receiver has all of the rights, powers and discretions set out below 1n this Clause in
addition to those conferred on it by any law, this includes

() in the case of an admunistrative receiver, all the rights powers and discretions
conferred on an administrative recerver under the Insolvency Act 1986, and

() otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver
and manager) under the Act and the Insolvency Act 1986

If there 15 more than one Receiver holding office at the same time, each Receiver may (unless
the document appointing him states otherwise) exercise all of the powers conferred on a
Receiver under this Deed individually and to the exclusion of any other Recerver

Possession

A Recerver may take immediate possession of, get in and collect any Security Asset
Carry on business

A Recerver may carry on any business of any Chargor in any manner he thinks fit,
Employees

A Receiver may appoint and discharge managers, officers, agents, accountants, servants,
workmen and others for the purposes of this Deed upon such terms as to remuneration or
otherwise as he thinks fit

A Receiver may discharge any person appointed by any Chargor,
Borrow money
A Receiver may raise and borrow money either unsecured or on the secunity of any Secunty

Asset either in priority to this Secunty or otherwise and generally on any terms and for
whatever purpose which he thinks fit
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13.6

(2)

(b)

(c)

137

13.8

13.9

13.10

13.11

13.12

1313

13.14

Sale of assets

A Receiver may seil, exchange, convert into money and realise any Secunty Asset by public
auction or prnivate contract and generally in any manner and on any terms which he thinks fit

The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration may be
payable in a lump sum or by instalments spread over any penod which he thinks fit

Fixtures, other than landlord's fixtures, may be severed and sold separately from the property
contaimng them without the consent of the relevant Chargor

Leases

A Receiver may let any Secunty Asset for any term and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of any
Secunty Asset on any terms which he thinks fit (including the payment of money to a lessee
or tenant on a surrender),

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who 1s or claims to be a creditor
of any Chargor or relating 1n any way to any Security Asset

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, sust or proceedings
in relation to any Secunty Asset which he thunks fit

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Secunty Asset

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any
Secunty Asset

Delegation

A Recciver may delegate hus powers (n accordance wath this Deed

Lending

A Receiver may lend money or advance credit to any customer of any Chargor
Protection of assets

A Recerver may

(a) effect any repair or insurance and do any other act which any Chargor might do mn the
ordinary conduct of its business to protect or improve any Security Asset,
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13.15

14.

15.

15.1

15.2

153

16.

(b) commence and/or complete any building operation, and

{c) apply for and maintain any planming permission, burlding regulation approval or any
other Authorisation,

in each case as he thinks fit.
Other powers
A Receiver may

(a) do all other acts and things which he may consider desirable or necessary for realising
any Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law;

(b) exercise 1n relation to any Secunty Asset all the powers, authonities and things which
he would be capable of exercising 1f he were the absolute beneficial owner of that
Secunty Asset, and

() use the name of any Chargor for any of the above purposes

APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Secunty Agent or any Recerver
pursuant to the terms of this Deed or in connection with the realisation or enforcement of all
or part of this Deed will be held and applied 1n accordance with clause 27 (Application of
Proceeds) of the Credit Agreement

DELEGATION
Power of Attorney

The Secunty Agent or any Recerver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by 1t under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which
the Secunty Agent or any Receiver may think fit

Liability

Neither the Secunty Agent nor any Receiver will be 1n any way liable or responsible to any
Chargor for any loss or hiability arising from any act, default, ormission or misconduct on the
part of any delegate or sub-delegate

FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Secunty Agent or a Receiver
may reasonably require for

{a) creating, perfecting or protecting any secunty intended to be created by this Deed, or

(b) at any time after this Secunty has become enforceable, facilitating the realisation of
any Security Asset, or the exercise of any nght, power or discretion exercisable, by
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17,

18.

18.1

18.2

18.3

(a)

(b)

{©)

18.4

the Secunty Agent or any Receiver or any of its delegates or sub-delegates in respect
of any Secunty Asset, which shall include

(i) the execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Security Agent or to tts nommee, or

() the giving of any notice, order or direcion and the making of any
registration,

which, 1n any such case, the Secunty Agent may think expedient
POWER OF ATTORNEY

Each Chargor, by way of secunty, irevocably and severally appoints the Security Agent,
each Receiver and any of 1ts delegates or sub-delegates to be 1ts attomey to take any action
which that Chargor 15 obliged to take under this Deed or, 1n respect of QHHL, under clause
22 26 (Intra-Group Indebtedness) of the Credit Agreement, but has failed to do s¢ Each
Chargor ratifies and confirms whatever any attorney does or purports to do under its
appointment under thus Clause,

MISCELLANEOUS
Covenant to pay

Each Chargor must pay or discharge the Secured Liabilities in the manner provided for in the
Finance Documents

Tacking

Each Lender must perform aits obligations under the Credit Agreement (including any
obligation to make available further advances)

New Accounts

If any subsequent charge or other interest affects any Secunty Asset, a Finance Party may
open a new account with the relevant Chargor

If the Finance Party does not open a new account, 1t will nevertheless be treated as 1f 1t had
done so at the time when 1t received or was deemed to have recerved nouce of that charge or
other interest

As from that time all payments made to the Finance Party will be credited or be treated as
having been credited to the new account and will not operate to reduce any Secured Liabihity
(provided that :f the balance on such new account 1s sufficient to pay or repay the Secured
Lrabilities in full, the balance of any such new account must be promptly apphed in payment
or repayment of the Secured Liabihities 1n full)

Time deposits
Without prejudice to any night of set-off any Finance Party may have under any other Finance
Document or otherwise, 1f any time deposit matures on any account any Chargor has with any

Finance Party within the Security Penod when

(a) this Secunty has become enforceable, and
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185

19.

20.

(b) no Secured Liability 1s due and payable,

that time deposit will automatically be renewed for any further matunty which that Finance
Party considers appropnate

Notice of assignment

This Deed constitutes notice 1in writing to each Chargor of any charge or assignment of a debt
owed by any Chargor to any other member of the Group and contained 1n any other Secunty
Document

RELEASE

At the end of the Secunty Period, the Finance Parties must, at the request and cost of the
Chargors, take whatever action 15 necessary to release the Secunty Assets from this Secunty
or any other Secunty Document

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or it connection with it are
governed by Enghsh law

THIS DEED has been entered into as a deed on the date stated at the beginning of thus Deed
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SCHEDULE 1

CHARGORS

Name of Debtor Jurisdiction of Incorporation Registration number
{or equivalent)

Devonshire Point Limited England and Wales 08907134

Ashford International Hotel England and Wales 02176399
Limited

Briggate Lodge Linuted England and Wales 03547590

Chase Hotel (Cheltenham) England and Wales 05649407
Limited

Chesford Grange Hotel Limited England and Wales 04684095

Fanfare Hotels Limited England and Wales 03577519

Forest Pines (Lincolnshire) England and Wales 03398544
Limited

Leeds Hotel Limited Engtand and Wales 04692388

Marston Aldwark Manor England and Wales 05600709
Limited

Marston Bridgewood Manor England and Wales 05600749
Limited

Marston Centrecourt Limited England and Wales 05600708

Marston Crewe Hall Limuted England and Wales 05600743

Marstont Hellidon Lakes England and Wales 05601310
Limtted

Marston Hotels Limited England and Wales 02480483

Marston Oxford Belfry Limited England and Wales 05600755

Marston Stratford Manor England and Wales 05600747
Limuted

Marston Tankersley Manor England and Wales 05600706
Limited

Marston Hotels Holdings England and Wales 03948742

Lirmted
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M H Freeholds Lirmited England and Wales 05600597
Midland Hotel and Conference England and Wales 01591841
Centre Limited
Midland Hotel {Manchester) England and Wales 04995480
Limited
Midmint Linuted England and Wales 02402708
Nottingham Belfry Limited England and Wales 03508816
Norton Park Hotel Limited England and Wales 05415036
Park Royal Hotel Limited England and Wales 05299922
QHotels Limited England and Wales 04683806
QHotels Holdings Limuted England and Wales 08357578
QHotels Investments Limuted England and Wales 05961557
QHotels Services Limited England and Wales 04684096
Teiford Golf and Country Club England and Wales 05981250
Hotel Limited
Warwick Hotel Limited England and Wales 04683883
Westerwood Hotel Limited England and Wales 05649418
England and Wales 05701435

Westerwood Hotels (Holdmgs)
Limited
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SCHEDULE 3

INTRA-GROUP DOCUMENTS

i The Amended Existing Facility Agreement

2 The guarantee dated 16 February 2005 between, among others, Leeds Hotel Limited and Insh
Bank Resolution Corporation Liruted (as assigned to DPL and as subsequently assigned to
QHHL) as acceded to by Telford Golf and Country Club Hotel Limited pursuant to a deed of
accession dated 13 November 2006,

3 The debenture dated 16 February 2005 between, among others, Leeds Hotel Limited and Insh
Bank Resolution Corporation Limited (as assigned to DPL and as subsequently assigned to
QHHL).

4 The debenture dated 21 November 2006 between, among others, Telford Golf and Country

Club Hotel Limited and Insh Bank Resolution Corporation Limuted (as assigned to DPL and
as subsequently assigned to QHHL)
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SCHEDULE 4
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT
[On the letterhead of the Chargor]
Tor [Occupational tenant]
[Date]

Dear Sirs,

Re [Name of property]

Secunty Agreement dated { ] 2014 between [Chargor]
and Mount Street Loan Solutions LLP (the Security Agreement)

We refer to the lease dated | 1 and made between { jand [ } (the Lease)

This letter constitutes notice to you that under the Secunty Agreement we have assigned by way of
secunty to Mount Street Loan Solutions LLP (as secunty trustee for the Secured Parties as referred to
1n the Security Agreement, the Security Agent) all our nghts under the Lease

We irrevocably nstruct and authonse you to pay any rent payable by you under the Lease to our
account with Barclays Bank pic, Account No | ], Sort Code [ ] (the Operating Account)

The nstructions 1n this letter apply until you receive notice from the Security Agent to the contrary
and notwithstanding any previous tnstructions given by us

The instructions in this letter may not be revoked or amended without the pnor written congent of the
Secunty Agent

This letter and any non-contractual oblhigations arising out of or 1n connection with 1t are governed by
English law

Please confirm your agreement to the above by signing the attached acknowledgement and returming
it to the Security Agent marked for the attention of Steve Northage / Mark Burt at Mount Street Loan
Solutions LLP, First Floor, Connaught House, 1 — 3 Mount Street, London WIK 3NB with a copy to
ourselves

Yours faithfully,

(Authonised Slgnator.y)
[CHARGOR]
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PART 2

ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To MOUNT STREET LOAN SOLUTIONS LLP
Attention Steve Northage / Mark Burt
[Date]
Dear Sirs,
Re {Name of property]
Secunty Agreement dated [ ] 2014 between [Chargor]
and Mount Street Loan Solutions LLP (the Secunty Agreement)
We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] 2014 (the Notice) in

relation to the Lease (as defined 1n the Notice)

We accept the instructions contained 1n the Notice

We confirm that we

(a) have not received any notice that any third party has or will have any right or interest in, or
has made or will be making any claim or demnand or taking any action in respect of, the rights

of the Chargor under or in respect of the Lease (as defined 1n the Notice),

(b) must pay all rent and al} other momes payable by us under the Lease into the Operating
Account (as defined in the Notice), and

(c) must continue to pay those moneys into the Operating Account (as defined in the Notice) until
we receive your written 1nstructions to the contrary

This letter and any non-contractual obhigations ansing out of or 1n connection with it are governed by
Enghish law

Yours faithfully,

For

0106823-0000005 BK 29306367 9 38




SCHEDULE 5
FORMS OF LETTER FOR ACCOUNT BANK
PART 1
NOTICE TO ACCOUNT BANK
[On the tetterhead of the Chargor]

To [Account Bank]

{Date]

Dear Sirs,

Security Agreement dated | ] 2014 between [Chargor]
and Mount Street Loan Solutions LLP (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have charged (by way of a
first fixed charge) in favour of Mount Street Loan Solutions LLP (as security trustee for the Secured
Parties as referred to 1n the Security Agreement, the Security Agent) all our nghts i respect of any
amount standing to the credit of any account maintatned by us with you (the Accounts)

We irrevocably instruct and authorise you to

{a) disclose to the Secunity Agent any iformation relating to any Account requested from you by
the Secunity Agent,

(0)] comply with the terms of any written notice or instruction relating to any Account received by
you from the Secunty Agent, and

{c) pay or release any sum standmg to the credit of any Account in accordance with the written
instructions of the Securnity Agent

We acknowledge that you may comply wath the mnstructions n this letter without any further
permusston from us

[Without prejudice to the foregoing, we may operate the Account at any time until such time as the
Security Agent has informed you that the secunty created by the Security Agreement has become
enforceable |’

The nstructions in this letter may not be revoked or amended without the prior written consent of the
Security Agent

Thus letter and any non-contractual obligations ansing out of or in connection with 1t are governed by
English law

Please confirm your agreement to the above by sending the attached acknowledgement to the Secunty
Agent marked for the attention of Steve Northage / Mark Burt at Mount Street Loan Solutions LLP,
First Floor, Connaught House, 1 — 3 Mount Street, London W1K 3NB with a copy to ourselves

! Only to be included n the notie n respect of the FF&E and Capex Account, the General Account, the Group Collection

Account and cach Operaung Account

0106823-0000005 BK 29306867 @ 7




PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
[On the letterhead of the Account Bank]
To MOUNT STREET LOAN SOLUTIONS LLP

Copy. DEVONSHIRE POINT LIMITED

[Date]
Dear Sirs,
Security Agreement dated | 12014 between [Chargor]|
and Mount Street Loan Solutions LLP (the Security Agreement)
We confirm receipt from [Chargor] (the Chargor) of a notice dated | ] 2014 (the Notice) of a

charge upon the terms of the Security Agreement over all the nghts of the Chargor to any amount
standing to the credit of any of the Chargor’s accounts with us (the Accounts)

We confirm that we

(a) accept the instructions contained 1n the Notice and agree to comply with the notice,

(b) have not recerved notice of the interest of any third party m any Account; and

(c) [wall not permut any amount to be withdrawn from any Account without your prior written
consent]’ / [will not after we have recerved notice from you notifying us that the secunty
created by the Security Agreement has become enforceable, permit any amount to be
withdrawn from any Account without your prior written consent]’

The Accounts maintained with us are

[Specify accounts and account numbers]

Ths letter and any non-contractual obligations arising out of or in connection with 1t are governed by
English law

Yours faithfully,

(Authonsed signatory)
[Account Bank])

2 Only to be included 1n the notice in respect of the Debt Service Account and the Proceeds Account
Only to be included in the notce 10 respect of the FF&E and Capex Account, the General Account, the Group Coliection
Account and each Operating Account
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SCHEDULE 6
FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
[On the letterhead of the Chargor]

To [Contract party]

[Date]

Dear Sirs,

Security Agreement dated | 12014 between [Chargor]
and Mount Street Loar Solutions LLP (the Secunty Agreement)

This letter constitutes notice to you that under the Secunty Agreement we have assigned by way of
securty to Mount Street Loan Solutions LLP (as security trustee for the Secured Parties as referred to
in the Secunty Agreement, the Security Agent) all our rights in respect of [insert details of Contract}
(the Contract)

We confirm that

(a) we will remain liable under the Contract to perform all the obligations assumed by us under
the Contract, and

(b) none of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of the Contract

{c) [pay any sum payable by you under the Contract 10 our account at Barclays Bank plc at
[ ) SortCode[ 1,AccountNo [ ] 1

We will also remain entitled to exercise all our nghts, powers and discretions under the Contract, and
you should continue to give notices under the Contract to us, unless and until you receive notice from
the Secunty Agent to the contrary stating that the security has pecome enforceable  in this event, all
the rights, powers and discretions will be exercisable by, and notices must be given to, the Security
Agent or as it directs

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Contract without the prror consent of the Security Agent

Ths letter and any non-contractual obligations ansing out of or in connection with 1t are governed by
English law

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Secunty
Agent marked for the attention of Steve Northage / Mark Burt at Mount Street Loan Solutions LLP,
First Floor, Connaught House, 1 — 3 Mount Street, London WI1K 3NB with a copy to ourselves

Only to be included 1n Lhe notice n respect of & Hedging Agreement
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To  [AGENT]
Copy. [Chargor]
[Date]
Dear Sirs,

Secunty Agreement dated | ] 2014 between [Chargor]
and Mount Street Loan Soluttons LLP (the Security Agreement)

We confirm receipt from {the Chargor] (the Chargor) of a notice dated [ } 2014 (the Notice) of
an assignment on the terms of the Secunity Agreement of all the Chargor's rights 1n respect of [insert
details of the Contract] (the Contract)

We confirm that we will pay all sums due, and give notices, under the Contract as directed in the
Notice

Ths letter and any non-contractual obligations artsing out of or 1n connection with 1t are governed by
Enghsh law,

Yours faithfully,

(Authonised signatory)
[Counterparty]
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SIGNATORIES

Chargor
EXECUTED AS A DEED by

DEVONSHIRE POINT LIMITED
acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness

EXECUTED AS A DEED by
ASHFORD INTERNATIONAL HOTEL
LIMITED

acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupaton of witness

0106823-0000005 BK 29306867 ¢

Director

ooooooo

ﬁo//'

JONES DAY
21 TUDOR ST
LONDON ECaY QD

e T

Director

.....

43




EXECUTED AS ADEED by )
BRIGGATE LODGE LIMITED )
acting by ) -

Director

In the presence of: . e e e e e
Name of witness. 16 RGOS M"T('“P .
Signature of witness

Address of witness

Occupation of witness Coya

EXECUTED AS A DEED by

CHASE HOTEL (CHELTENHAM)

LIMITED

acting by .-
Director

In the presence of

Nt Nt st Sees”

Name of witness Reudny . gty
Signature of witness

™
y H
Address of witness \‘{W\Q\Q . .m\‘\%\ <.

Ay SR A

Occupaton of witness . \"ié:\{%.\'&‘(
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EXECUTED AS A DEED by
CHESFORD GRANGE HOTEL LIMITED
acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness

EXECUTED AS A DEED by
FANFARE HOTELS LIMITED
actng by

In the presence of
Name of witness
Srgnature of witness

Address of witness

Qccupation of witness

01068623-0000005 BK 29306567 9

Director

G, MNGIE

x\wm ! ¢Ju»~

\soda , LN U«%U\

w g_.\‘\f-“(

Director-
iiﬁi M\x&i

\N\UA LL;L(N\UN\
Nasis , Sw \s&“\

Sanexal
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EXECUTED AS A DEED by
FOREST PINES (LINCOLNSHIRE)
LIMITED

acting by

In the presence of
Name of witness
Signature of witmess

Address of witness

Occupation of witness

EXECUTED AS A DEED by
LEEDS HOTEL LEIMITED
acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness

0106823-0000005 BK.29306867 9

)
)
)
) .
Ihrector
SR
}
)
)

Darector -

N N N

|

Q .
\.523‘}‘“- \ AN \-"Q\"\'\
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EXECUTED AS A DEED by )
MARSTON ALDWARK MANOR LIMITED )
acting by )

Director

In the presence of .. . .
Name of witness (At TN AW

Signature of witness

Address of witness
Occupation of witness %}3.:"":-’**\‘( ;
EXECUTED AS A DEED by )
MARSTON BRIDGEWOOD MANOR )
LIMITED )
acting by )
IDhrector
In the presence of . .
Name of witness B, | R,
Signature of wimess .
Address of witness \*\3}\'\}9 {\.q\}\&}l\k%& \
\_935\\ NGNS
Occupation of witness RS NAON S
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EXECUTED AS A DEED by
MARSTON CENTRECOURT LIMITED
acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness-

EXECUTED AS A DEED by
MARSTON CREWE HALL LIMITED
acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness

0106823-0000005 BK 29306867 9

Granasan, DRy

N6, Gt

N NS BA

WG

&.éﬁm% \
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EXECUTED AS A DEED by

MARSTON HELLIDON LAKES LIMITED

acting by

In the presence of
Name of witniess
Signature of witness

Address of witness

Occupation of witness

EXECUTED AS A DEED by
MARSTON HOTELS LIMITED

acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of watness

0106823-0000005 BK 29306867 9

[

Dhrector I ‘

GAATRSY PR

oo _«, Shing 1 -

Nosda., \a) \.\%\

SR

Director

V\\*s&\

\,s-a—& N \...57\. \-5&‘\’\

KYASIN &
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EXECUTED AS A DEED by )
MARSTON OXFORD BELFRY LIMITED )
acting by ) .

Ihrector

In the presence of

‘Name of witness CRUQPONAN, N\\N&Q‘ v

Signature of witness
Address of witness \W &'Q*!\QN\‘*\-&.

Ny WS\ WS

Occupation of witness SN
EXECUTED AS A DEED by )
MARSTON STRATFORD MANOR )
LIMITED )
acting by )
Director
In the presence of .. . .
Name of witness Ay AR
Signature of witness ..
Address of witness \‘N\\‘N} &w\\\% \
Noa o, NS
Occupation of witness SRANGC

0106523-0000005 BK 29306867 9 50




EXECUTED AS A DEED by
MARSTON TANKERSLEY MANOR
LIMITED

acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupatton of witness

EXECUTED AS A DEED by )
MARSTON HOTELS HOLDINGS LIMITED )
acting by )

In the presence of
Name of witness
Signature of witness

Address of witness:

Occupation of witness

0106423-0000005 BK 29306867 9

Director

sl

N

W QKNMQ\%

C\seda \avuaOy |

ey |

Director

51




EXECUTED AS A DEED by
M H FREEHOLDS LIMITED
acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Qccupation of witness

EXECUTED AS A DEED by

MIDLAND HOTEL AND CONFERENCE
CENTRE LIMITED

acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness

0106823-0000005 BK 29306867 B

)
)
)

Director

Gsx

Q‘Lgi\i.):ﬁ e .Msa{
\aodoy, LALLRW
ELXVEN (T}

)
)
)
)

Director

CCRevaey . et

Vapla, A5 SRA,

pa S Ay




EXECUTED AS A DEED by
MIDLAND HOTEL (MANCHESTER)
LIMITED

acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness

EXECUTED AS A DEED by
MIDMINT LIMITED
acting by

In the presence of
Name of witness
Signature of witness:

Address of witness

Qccupation of witness

0106623-0000005 BK 29306867 &

)
)
)
)
Director
\.\‘N?\u{) Gk, Jupans ;-
W g
)
)
)

Director

Prunst®

Grgees

. me;

Lsada s 684

NN
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EXECUTED AS A DEED by
NOTTINGHAM BELFRY LIMITED

acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness

EXECUTED AS A DEED by
NORTON PARK HOTEL LIMITED
acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness

0106823-0000005 BK 29306867 9

R

Director
Creagn. Saed

\Nr\w XW\&\

Nradey , VNS

SANSTA

Director




EXECUTED AS A DEED by
PARK ROYAL HOTEL LIMITED
acting by

In the presence of
Name of witness
Signature of witness

Address of watness

Occupation of witness

EXECUTED AS ADEED by
QHOTELS LIMITED
acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupatton of witness

0106823-0000005 BK 29306867 8

St e St

Director

GOUAZIA e

\*.\‘1\0& AOMINN 2 .
N, LSRN

ol

Director

. Graesrn Yool

Napsy rdeosng . .
ACTHO NG S RN

2 DN

. ee



EXECUTED AS A DEED by
QHOTELS HOLDINGS LIMITED

acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness

EXECUTED AS A DEED by
QHOTELS INVESTMENTS LIMITED
acting by

In the presence of.
Name of witness
Signature of witness

Address of witness

Occupation of witness

0106823-0000005 BK 29306867 9

R

Dlrectm_-

(rewof Mgl

\M

CNendny NS\ LI

AXIIWA

Directo

\scof

N\Q,{) .J;J.«mg&?

3o, VL BB

I ANEL
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EXECUTED AS A DEED by )
QHOTELS SERVICES LIMITED )
achng by )
Director
In the presence of . . . -
Name of witness SO, . Masefd
Signature of witness
AR
Address of witness RIS ‘U\\N\M-.Sa \\19&. ¥
NS DY
Occupation of witness B R UXUARE N
EXECUTED AS A DEED by }
TELFORD GOLF AND COUNTRY CLUB )
HOTEL LIMITED )
acting by )
Director
In the presence of e e . .
Name of witness CTANA LY SNV N S
Signature of witness ..
Address of witness \M\% Y QS;, >
\sada o LA
Occupation of witness R U ¥ ¢

0106823-0000005 BK 29306867 9 57




EXECUTED AS A DEED by
WARWICK HOTEL LIMITED
acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness:

EXECUTED AS A DEED by
WESTERWOOD HOTEL LIMITED
acting by

In the presence of
Name of witness.
Signature of witness

Address of witness-

Occupation of witness-

0106823-0000005 BK 28306867 9

Director

(@TE NI SNEAN

Nnesp Cadpmed
Nsada, \SMSy

pY: NS

Director

Cragiooen. Nl
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EXECUTED AS A DEED by
WESTERWOOD HOTELS (HOLDINGS)
LIMITED

acting by

In the presence of
Name of witness:
Signature of witness

Address of witness

Occupation of witness

Security Agent

MOUNT STREET LOAN SOLUTIONS LLP

By

0106823-0000005 BK 28306867 9

Directo

e

\‘K\i\&m.. &M(@\
V2aS0 | LSUAO

e e
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EXECUTED AS A DEED by
WESTERWOOD HOTELS (HOLDINGS)
LIMITED

acting by

In the presence of
Name of witness
Signature of witness

Address of witness

Occupation of witness

Security Agent
MOUNT STREET LOAN SOLUTIONS LLP

By.

éq’g?»’t e No TG E

0106823-0000005 BK 29306867 9

Director

‘\



