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Registration of a Charge

Company Name: EDWARDIAN HAMPSHIRE HOTELS LTD
Company Number: 05986673

Received for filing in Electronic Format on the: 15/01/2024 XCUROVKO

Details of Charge

Date of creation: 12/01/2024
Charge code: 0598 6673 0010
Persons entitted: HSBC UK BANK PLC

Brief description: THE FREEHOLD LAND KNOWN AS HAMPSHIRE HOTEL, 31 LEICESTER
SQUARE, 6 LONG’S COURT AND 21 IRVING STREET, LONDON WC2
REGISTERED AT THE LAND REGISTRY WITH TITLE ABSOLUTE UNDER
TITLE NUMBERS NGL529523, LM55188 AND 80638. ANY OTHER
FREEHOLD OR LEASEHOLD PROPERTY NOW VESTED IN THE COMPANY
AND ITS INTEREST IN ANY FREEHOLD OR LEASEHOLD PROPERTY
ACQUIRED AFTER THE DATE OF THE INSTRUMENT. FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BRYAN CAVE LEIGHTON PAISNER LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5986673

Charge code: 0598 6673 0010

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 12th January 2024 and created by EDWARDIAN
HAMPSHIRE HOTELS LTD was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 15th January 2024 .

Given at Companies House, Cardiff on 16th January 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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Execution copy.

DATED 12 January 2024

EDWARDIAN HAMPSHIRE HOTELS LTD.
ag: Chargor

HSBC UK BANK PLC
as Security Agent

SECURITY AGREEMENT
in respect of Project Robinson

We certify that, save for material redacted pursuantfo
5.859G Companies Act 2006, this.copy Instrument s
a correct copy of the original Instrument. |
ryan Cave Leighton Paisner LLP
Governor’s House
5 Laurence Pountney Hilf
London EC4R OBR

BRYAN
PAISNER Fi?t »p
Bryan Cave Leigiton Paisner LLP-

Governor's House 5 Lauresice Pountaey Hifl London EGAR 0BR
Tel: +44- (020 3400 1000, Fayz +44 {0)20 3400 1
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Execution copy

DATED 12 January 2024
PARTIES
() EDWARDIAN HAMPSHIRE HOTELS LTD a company Incorporated in England and

Wales with company number 05986673 and whose registered office Is at One
Berkeley Street, London W1J'8D] (the “Chargor”)

2y HSBC UK BANK PLC as secutity tustee for the Seeured Partles. (the “Security
Agent”)

BACKGROUND:

(A) The Secured Parties have agreed to advance oF 10 continue to advance monies or
otherwise arrange credit or afford other financial facilities to the Chargor andfor
others oni the security created by this Deed.

(BY- The Chargor has agreed to charge its assets as security to the Security Agent as set
out in this Deed to secure the payment and discharge of the Secured Liabilities.

OPERATIVE PROVISIONS

! 'DEFINITIONS AND INTERPRETATION

1.1 Definitions
Iry this Deed:

“Accounts” means the bank accounts from titrie to time opened or maintained by
or ifi the naine of the’ Chargor in accordance with- the provisions of the Facility
Agreement and Includes any replacerment of those bank:accotints. )

“ack” means the Law of Property Act 1925.

spgreastient for Lease” fieans an agreement to grant an Octupational Lease for
all or part of the Property.

“Charged Asséts” means each and all of the assets, property, undertaking and
other ifiterests fram time to time mortgaged, assigned of charged or Intended o be
mortgaged, assidned or charged by this Deed and the subject matter of gach of
them. :

“Charged Property” means any freahiold or leasehold propetty-from time to time
charged pursuant to this Deed.

“pelegate” means any delegate, agent, attorney o co-trustée appolnted by the
Security Agent. o

“pavelopment Documents” means any building c-.on'tracts,-' sub-contracts,
appointiments; collateral warra nties and other contracts entered Into.or to be entered
into by the Chargor In respect of the Propeity.

“Disposal Proceeds” means the net disposal procesds derived fram the disposal of
the Propetty.

LEGAL-.ZZGSB36*}5,7;’98LLIBG[}1335.000005 1
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“Facility Agreement” means a facility agreement dated on or around the date of
this Deed and made Between afmongst others the Security Agent (1) and the Chargor
(2) and any agreement entered Into uhder of supplemental to it or amending,
restating o novating it,

“Finaice Document” has the meaning given to it in the Facility Agreement,
“Finance Party” has the meaning given to It In the Facllity Agreement.

“General Account” means any Accolnt from time to time designated as such-and
includes any replacement of that Account.,

“Hedging Agreement” means any master agreement, confirmation, transaction,
schedule or other agreemerit entered into of to be-entered into by the: Chargor for
the purpose of hedging interest payable under the Facility Agreement.

“"Hotel" has the meaning given to It.in the Ea'ci'li'ty-'Agreérﬁént.

“Insurances” means any policy of insurance in which the Chargor may-stany time

have an interest,

"Intellectual Property” means anyrights in respect of any patent, copyright; trade

mark, trade nams, service mark, invention, design, know-how, confidenttal

information, domain. names or any cother kind of intellectuat praperty whiether

registered or untegistered: and any registration of application refating to any of the

foregoing. ' :

“Investments” means the present and future interest of the Chargor in?

(@) anystocks, shares, bonds, uriits or any form of loan o other-capltal of or In
any legal entity;-and _

(b) any"wérfaﬁt of: other right to actuire any such investient,

and, in each case, Including any income, offer; right or benefit in respect of any stich

investment.

"Lease Document” means:

{a) an Agreement: for Lease;
by anOcoupational Leasgzor e
© any other document desigrated as stich by the Agent and the Chargor,
“Licences” means each and all of the grants, aithorities, 'li{cénces, quotas,
certificates and justices and excise licences now. of in the future attached to the
Charged Assets and/or the business of the Chargor,

“Occupational Lease” means any lease or licence or other right of Gccupation or
right to recelve rent to which the Property tiay at-any time be-subject and Incudes
any guarantee of a tenant’s ohligations under the same. . :
“Party” means a party to this Deed,

“Property” means the property details of which are set ot in Schedule 1 (The
Property) including alf;

LEGAL.226383645.7/DHLL/3001335.000005 2
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{a) land, cellars, vaults, underground tunnels, eaves; canopies; structures and
the like used or enjoyed In connection with it now or in the futlire;:

{b) buildings; fixtures (indluding trade fixtures) and fixed plant and machinery
and other structures now of in-future on ity and

&) gasements, access righits, rights of way, wayleaves and rights attaching to
it '

“Receiver” means any one or more recelver of receiver and ‘manager or
administrative recelver-appointed by the Security Agent under this Deed. (whether
sole; joint and/or several and including any substituite).

“Regulations” means the. Financial Collateral Arrangements (No -2} Regulations
2003 (S.1. 2003/3226) ot equivalent legistation in any-applicable jurisdiction bringing
into effect Directive 2002/47/EC.on fiancial collateral arrangetherits.

vRelated Rights” means; In refation to any asset:

(a)  the proceeds of sale of any part of that asset;

by  all-rights under any licence, agreement for sale or agreement for lease In
respect of that asset;

©) all rights, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees; indemiiities or covenants far Htle In respect of that asset; and,

@ all monies and proceeds paid or payable: inrespect of that asset;

both present and future (Including all rights against any trustee, nominee, fiduciary
oF cléarifg system). - SRS :

“Relevant Contracts’ means each and all of the following both present and future:
{a) the Davelopment Documents; .

(b) each contract i respect of dny disposal of any Charged Asset_;

(&) gach Lease Dotument] |

() the Licences:

(e} any maheging agent's agreement, hotel management agreemént andfor
asset management agresment;-and '

() all other agreemenits, In which the Chargor has an interest,

in each case, including any guarantees of sureties entered into In respect of them..

“Rental Income’ means the aggregate of ali amounts paid or payable to or for the

account of the Chargor in comnection with the Jetting; licehce or granit of other rights

of use or occupation of any part of the Property, including each of the following

afriounts! '

(a).  rent, licence fees and equivalent amounts patd or payable;

LEGAL.226383645,7/ DHLL/3001335.000005 3
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{b} any sum received or recelvable from any deposit held as seclrity for
performance of a-tenant's obligations;

() & sum equal to any apportionment of rent allowed in favour of the Chargor

(d) any other moneys pald or payable in respect of occupation andfor usage of
the Property and anhy fixture and fitting on the Praperty including any fixture
or fitting on the Property for display or advertisement, on licence of

otherwiser

(e)  any sum pald or payable under any policy of insurance in respect of foss of
rent o interest on rent;

{f) any sum paid or. payable, or the value:of any conisideration given, for the
grant, surrender, amendment, supplement or extension of any Ledse
Dociment; o

@) any sum paid or payable in respect of breach of covenant or dilapidations
under any Lease Document;

(h) any sum paid or payable by or distribution.received oF receivable from any
guarantor of any acclipational tenant under any Lease Document;.

()] any Tenant Contributions; and

i any_interest paid or payable on, and any damiages, compensation or
settlement paid or payable in respect of, any sum referred to-above less any
related fees and expenses incurred (Which have not been ralmbursed by
atiother person} by any Chargor.

“Sacured Liabilities” means all present and future obligations. and liabilities

{whether actual or contingent and whether oweg jolntly or severally or i aty other

apacity whatsoever) of edch Transaction Obliger to any Secdred Party-under each

Firiahice Doctimant,

“Secured Party” has the meaning givern to it In the Facility Agreement,
“Security” means a mortgage, charge, pledge; lien or other security interest
securing any obligation 6f any person or any otheragreement of arrafgement having
a similar effect,

“Fenant Contributions” means any.amaunt paid or payable to the Chargor by any
tenant undef & Lease Docurnent or any other occupler of the Property, by way of:

() contribution to:
{i ground rent;
i) instirance prermia;
(i) the cost of an Insuirance valuation;
{iv) a service or other charge in respect of the Ch‘at‘*gor"é costs I
connection with any management, repair, maintenanice of similar

obligation or in providing services to a tenant of, or with respect fo
the Praperty: or

LEGAL.Z26383645,7/DHLL/3001335,000005 4
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Execution copy

{v) & reserve ot staking fund; or
{6y VAT,
“Transaction Obligor” Has the meaning given to it in the Fadility Agreement.
Interpretation

Unless the contrary intention is expressed,. defined or interpreted all defined terms
in the Facility Agreement have the same meaning here.

The construction provisions. set out at clause 1.2 (Construction) of the Facility
Agreetent shall apply equally to this Deed.

If any provision of this Deed shall conflict with arty term of the Facility Agreement
then the relevant tern of the Facllity Agreement shall preveail.

Clause 17 (Bank-Accounts), clause 29 (Application of Proceads) and clause 31.(Set-
Off) of the Facliity Agreement are incorporated I this Deed It each case-as if set-out
in full -and with necessary changes.

Disposition of Property

The termis of any other Finance Document and-of any side letters between the Parties
are incorporated. into each ‘Finance Document to the: extent required for the
purparted disposition of the Property contalfied in any Finance Document:to-be a
valid disposition in accordance with section 2(1) of the Law of Properly

(Miscellaneous Provisions). Act 1989,
COVENANT FOR PAYMENT
Covenant to pay

Thee Chatgor covenants with the Security Agent that it will:

(a)  on demand, pay and discharge each-and all of the Secured Liabilities when
due; and

()  indemnify and keep each Secured Parly and evety Recelver and Delegate
indernified from and against all-actions, charges, claims, costs, damages,
‘proceedings and-other liabilities accagioned by any breach of any covenant
or-other obligation of the Chargor to that Secured Party urider the Finance
Docuiments. '

The Securlty Agent and every Recelver and Delegate may, in priority to any payment
to the Secured Parties, indemnify tself out of the Charged Assets in respect of, and
pay and retain, all sums necessary to give effect to the indemnity in Clause 2,1,1(b)
anid ‘shall have & lien on the Security and the proceeds of the enfotcement of the
Securfty for all monies payable to it.

Survival of obligations

“The payment obligations of the Chargor under the Finance Documents shall survive

the enforcement of the wihole ot any part of the Charged Assets.

LEGAL.226383645.7/DHLL3001335.000005 5.
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34

Execution copy

SECURITY

General

All the Security created under this Deed is.created in Favour of the Security-Agenit as

contintiing security for the paymient and discharge of the Secured Liabilities with Tull

title guarantee.

Mortgage

The Chargor charges by way of legal mortgage:

{a) the Property; and

(B any other freehold or 'Eeasehoi_d property now vésted in the Chargor.

Fixed charge | |

The Chargor charges by way of fixed charde each of the following ircluding all rights

of enforcement of the saime:

(a) its Interest in aty freehold o leasehold proparty-acquired ‘after the date of
this-Deed:

(b)  its Interestin the Relevant Contracts;

©  all 'fii(_'turés,fﬁttirigs, ‘plant, machinery; manuals and other chattels, present
and future, in respect of any Charged Property and all. guatantess and
warranties in tespect of any of thern;

(d) sl easements, licences and other rights, present and futtire, relating to any
Charged Property in which it has an Interest; _

{&) the-Accounts (other than the General Account) and the debts represented

by them:
() the General Account and the tlebt represented by it;

(g)  -any accourits of the Chargor present and future not charged by either of
Clauses 3.3(¢) or 3.3(f) and the debts reprasented by them;

(h)  the Investrments;
D) its Intellectual Property, present arid future;:

() i applicable its uncalled capital:

) its goodwill; and

() all Related Rights in respect of the above and in respect of the properties
referred to in Clatse 3.2 (Morigage ).

Assigniment

The Chargor assigns absolutely subject to the provisions' of Clause 9 (Discharge).
each of the following including all rights.of enforcement of the same:

LEGAL.726383645.7/DHLE/ 3001335.000005 3
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3.5.2

3.6

Execution topy

() all Rental Income present-and future;

(b}  the Disposal Proceeds;

{©) all book debfs and other debts, present and future, payable-to the Chargor;
(d) all monies payable to It under any Insurances;

{e)  allincome, revenue and monies payable to It under the Hotel Documents {o
which it Is a party and In respect of the Hotel;

{f the benefit of the copyright and similar rights vested i it, present and future;
i corinection with-any Charged Property;

(g) all causes of action and other vights and remedies in which it has an riterast
at any tive;

(h) all moniles payable to it under any Hedging Agreement, present-and future;

()] the beriefit of any monies paid or payable to it-from time to time by way of
cofmpensation, endowment, gift, grant of otherwise;

§); fks intarest from tinie fo time fnany VAT recoverles; and
{ky all Related Rights in respect of the above.
Floating charge

The Chargor charges by way of floating charge all it -assets, property and
Lirdertaking both present and future.

“The floating charge created by this Clause Is a gjualifying floating charge” for

the purpose of paragraph 14 of Schedule B to tha Tnsolvency Act 1586.
Application of charges
The eharges created under this Deed expressed to be:

{a) fixed chatges, shall only apply to the extent that they create fixed security;
and.

(6)  fioating charges; shall not apply to any Charged Asset which is the subject
of any. fixed security under this Deed.

CRYSTALLISATION OF FLOATING CHARGE

Ciystallisation by notice

The Security Agent may at any time by notice In witing to the Chargar convert Hie
floating charge created by Clause 3.5 (Floating charge’) with immediate effectinto a
fixed charge-as regards any Charged Assets specified.-in‘the notice If:

{a) an Event of Default has accurred and is continting; of

)] the Security Agent (acting reasonably) considers that any of the Chaiged

Assets may be In jeopardy or in-danger of Being selzed, attached, charged,
taken posséssion of or sold under any form of fegal procéss. '

LEGAL 276783645, 7/DHLLf3001335.600005 7
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Automatic crystaliisation

Notwithstanding Clause 4.1 ( Crystalfisation by. notice)-and without prejudice to -any-
taw which may have a similar effect; the floating charge cregted by
Clause 3.5 (Floaling charge) will convert automatically with immediate. effect into
fixed charges as regarding all the assets siibject to the floating charge if:

(a) the Chargor creates or attempts to create any Security aver any Chatged
Agsets;

(by any steps are taken (Inciuding the giving of notice; the presentation of a
petition, the passing of a resolution or the naking of an application) to
appoint a liquidator; provisional liquidator, -administratar or recelver in
Tespect of the Chatgor o over alf or any part of its assets, or if such person-
i5 appointed;

€ any other floating charge over any of the Charged Assets crystallises; or

{d} inany other circumstances prescribed by law, '

PERFECTION OF SECURITY

Insolvency Act 1986

Fol the purposes of section A52 of the Insolvency Act 1986 nothing in this Deed shall
provide for;

(8) the obtaining of a moratorium I respisct of the Charg'or-p'u'rsuént to part Al
of the Insolvancy Act 1986; 0r

[3)] anything done with & view to obtaining &tich & moratoriurm;.

to be an event 'causing the floating charge created by this Deed. to. erystaliise or

causing restrictions which wotild not otherwise apply to be imposed on the disposal
of property by the Chargor ora ground for the appointment ofa Receiver, This clause

5.1 (Insolvency Act 1986) shall not apply to any provision & referred to in section

A52(4) of the Insolvericy Act 1986,
Further assurance

The Chargor shall exectte and do-at its own cost antd in such form as may be
reasonably required by the Security Agent:

(@) such further .a_tfd_itional mortgages, charges; ass]gnme’nfs,_ transfers -and
' conveyances: and . . .

{3} such @ssurances; deeds, documments, acts afid things,

as the Security Agent may reasonably require to' perfect or protect the security

created (or intended to be created) by this: Deed andfor to facilitate or effect any
dealing with the Charged Assets i connection with this Deed.

Notices
If the Security Agent from time to time so requests; the Chargor-shall seive 3 nofice

inthe form set out in {save to the extent such notice of security Is provided for in
any other Finance Document): '

LEGAL. 226383645.7/DHLLI3001 335.000005 8
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Execution copy
(&) Sthedule 3, Part 1 (Notice of assignment or charge of Contract) In respeact
of contracts charged pursuant to Clause 3 (Secrlty);

{1 Schedule 3, Part 2.(Notice of charge of account) tn respect of Accounts
charged pursuait to Clause 3 (Security); and

{©) Schiedule 3, Part 3 (Notice of assignment of Rent) in. respect of Rental

Thcomie assigned pursuant to Clause 3 (Sectrity),

provided that the Security Agent.may. only request the service of notites in respect

‘of Rental Tncome, Lease Documents and Development Docurients following an Event

of Default which is continuing.

The Chatgor shall use all reasonable endeavours to-procure that the party to whom
a.notice served pursuant to Clause 53,1 is addressed completes-and returns to the
Security Agent an acknowledgament in'the forim of Part B of the relevant notice.

To the extent that the Security Agent is the same. entity as the Account. Bahlg it
acknowledges that this Deed constitutes noftice to it of the charge over the: Accotints
under Clatise 3.3 (Fixed charge) which are held with it

Restriction

The Chatgor authorises the: Security Agent to faké ai application ori Form RXL {or

such other form as may be prescribed from time to- time) to enter the Following
pestriction aigainst the relevant registered astate:

“No disposition.of the registered estate by the propriator of the registered estate or

by the proptietor of aniy registered Charge, not.being a Charge registered before the
antry of this restrictior;; is to be fegistered without a written consent signed by the
propiietor for the time being of the charge dated 12 Jahuaty 2024 - in favedr of
HSBC UK Bank plc referred toin the Charges Register {or its conveyancer).”

The Chiargor atithorises the Security Agent to apply to the Land Registry to enter any
ohligation to miake further advarices-on the charges register of the refevant registered
estates, B

RESTRICTIONS ON DEALINGS

‘Security

Except as expressly allowed under the Facility Agreeiment or this Deed, the Chargor
wiust not create or permit to subsist-any Security on any of its Charged Assats:

Disposals

Excapt as expressly alfowed under the Faclilty Agreement or this Deed, the Chargor
‘must not enter into a single transaction or a seties of transactions (whether related
o not and whether voluntaty or involuntary) to dispose of 2l oF ahy part of any of
its Charged Assets. :

RIGHTS OF ENFORCEMENT

Enforceiment

The Secured Liabilities shall be deemed to have hecome dug for the purposes of
section 101 of the Act immediately upon the date of this Deed.

LEGAL Z26303645,7/0HLL/3061335,000005 g
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The enforcement powers of the Security Agent in connection with this Deed shall be
immediately exercisable:

(a) upon-an Event of Dafault; or
()] at the Security Agent’s discretion, at the request of the Chargor.

The restrictions imposed by section 103 of the Act shall not apply to the Security
created by this Deed.

In addition to alf other pratection. afforded by statide, every purchaset (as-defined
by section 205 of the Act) or other party dealing with the Security Agetit o ariy
Recelver shall be entitled to assume without enquiry that.an Event of Default has

occurred and that the Secured Liabilities are outstanding and have become due.

Security Agent’s and Receivel’s powers and rights

The Security Agent shalf have the power:

(a) to appoint a Receiver or Recelivars of the whole or any part of the Charged
Assets and (so far as the Jaw allows) to remove and/or substitute any-such
appointee; .

()] to-appropriate any Charged Assets in accordance with Clause 7.3 (Financial
collateraly; and

(9 to-appoint an administrator of the Chatgor, and paragraph 14 of schedule:

B1 of the Insolvency Act 1986 shall apply to this Deed.

The _Sééu__r'ity_fkgeﬁ!: (without becomiig & mortgagee In possession). andfor- any

Recelver (without persorial fiabilityy shall have the power to sxerdise:

(@) al statutory and- other powers-and rights: {including the powers conferred
upon an administrative recelver by schedule: 1 to the Insolvericy Act 1986
whether of nat the Security Agent andfor any Recelver s an administrative
receiver); and

(b  the powers arid rghits spedified in Schedule: 2 (Security Agents and
Receiver’s powers),

and may exercise them {n-the name of the Chargor and in such manner and 61 such

terms-as the person exerclsing them shall ir. fts sole absolute discretion corisider
-appropriate,

Fihancial collateral

To the extent that any of the Charged Assets constitute “financial collateral” and this
Deed -and the obligations of the: Chargor under it constitute 4 “security financlal
collateral arrangement” (in each Case.as defined in; and for the purposes of, the

Regulations), the Security Agent shall have the fight, at any time after the Security.

constituted by this Deed has become enforceable; to apprapriate all or any part of it
In-or towards discharge of the Secured Liabilitles and transfer title in and to it to the
Security Agent.  For thig purpose, the Parties agree that the value of the financlal
collateral so appropriated shall be:

LEGAL. 226383645, 7/DHLL/3001335.000005 10
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74

7!5

7.6

7.7

7.7:1

7.7:2

Execution copy.

(&) in the case of cash, the amount standing to the credit of each accourt,
together with any aceriied but unpald interest, gt the time the: right:of
appropriation is exercised; and

(b) in the -case of Investments, the mariet price deterpiined by the Security

Agent by reference to a publicindex or by such other process as the Security
Agent may select; induding independent valuation.

Ineach case, the Parties agree that the method of valuation provided for in this Deed

shiall cohstitute a commerciafly reasonable: method  of valuatian fot the purposes. of
the Regulations.

Ruceiver as agent

So far as the law allows, a Receiver chall be the agent.of the Chargot, who shall be-
solely fiable for his-acts, defatlts and remuneration, but the Secuirity Agent shall be
entitled to agree the fees and expenses of and the rmode of payment to any Receiver.

Receivers' joint and several powers

‘\Where more thait orie Recelver Is appointed tnder this Deed, they shall have power

to act separately uiless the Securlty Agent in the appointment specifies to the
contrary.

Further powers

If the Chargor defaults in the ohservance and performarice of any obligation to the
Security Agent, the Security Agent or its agents (without. any of them becoming a
mortgagee in possession) may at-any time (but shall not be oblfiged to) do- sich
things a5t considers necessaty to remedy the default. .

Powrer of attorney

‘The Chargor by way of security ifrevocably appoints the: Security Agent and every

Receiver and Delegate jointly and severally to be fts attorney (with full powet of

substitution) [n its name and oh its behalf following! S

{a) aty faflure by the Chargor to do anything which the Chargor is obligedto do
under this Deed (but has hot dore Wwithin 15 Busiriess Days and which has
riot been walved); or ' o

(b)  theoccurence of an Event of Default which is conhtinuing,

to execute and deliver any documents-and do or perfect anything which the Security
Agent and/or the Receiver and Delegate shall consider appropriate for perfecting,

‘maintaining, preserving, enhancing ot enforcing the security created by this Deéd

and/or the value of any of the: Charged Agsets-and/or for the. purpose of enforcing
the performance of the Chargor's obligations i connection with this-Deed.

The Chargor ratifies and-confirms all things done and all doctiments executed by any
attorney in the:exerdise or plrported exercise of all or any of its powers,

[EGALJ76383645,7/DHLL/3001335.000005 11
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8.1

8.2

9.1

9.2

10
101

10.2

10.3

10.4

Execution copy

APPLICATION OF RECEIPTS
Priority of payinent

Subject to sums secured. by Security having priority to the Security created by this
Deed, all monies received by the Security Agent-and/or any Receiver pursuant to.or
in'the enforcement of this: Deed shall be held by the Security Agent and applied in
accordance with the Facility Agreement.

Crediting to suspense account

The Security Agent o ‘any Recelver may credit any monies recelvad from the
enforcement of this Deed to any suspense-account i any manner arid for such period
as the Security Agent or that Recelver thinks fit.

DISCHARGE

If the Security Agent is satisfied that the Secured Liabilitias have been unconditiorially
and irrevocably paid, repaid and discharged in foll, the Security Agent will, at the
request and cost of the Chargor, take whatever action is necessary to release and/for
reassigh (without recalirse. of warranty) the Chaiges Assels from the Security
constituted by this Deed, : S _

No discharge will be-of any effect Iif any security ar payment given or m'a_dé in respiect
of the Secured Liabilities is rescinded; avolded, rediiced or Invalidated whether i
respect of any insolvency or otherwise,

GENERAL PROVISIONS

Trust provisions

The covenants, undertakings and representations- made by the Chargor urider this

Deed are made in favour of the Security Agent as security trustee for the Sacured
Partles,

Immediate recourse

It shall not be necessary for the Security Agent before taking any enforcement under
this Deed to enforce oF seek to efiforce any guarantee or other security or other
rights whsther from of against the Chargor or any other person, This

Clause-10.2 (Immediate recourse ) #pplies irrespective of any law orany provision of
@ Finarice Document to tie contrary.

Merger

This Deed is in addition to, and will hot merge in-or in any way be prejudiced or
affected by the Security Agent taking or holding or releasing, any other Seclrity at
any time, -and likewise any stich other Security fs in addition to and will not mierge in
orin any way be prejudiced or affected by this Deed,

Prior security

The Security Agent may, atany time after this Deed has become enforceable, redesm
or transfer to itself any prior Security against the Charged Assets and rnay settle and
pass the accounts of the prior chargee (which shall be binding on the Chargor). All
princlpal monies, interest, costs, charges and expenses of and incidental to such
redemption or transfer shall be paid by the Chargot to the Secufity Agent on demand,

LEGAL226383645,7/DHLL/3001335.000005 i2




DocuSign Envelope ID: 9236A455-1337-4F80-B410:56198052D000

10.5

10.6

10.7

10.8

10.9

10.9.4

10.9.2

10.10

1011

Execution copy

No Hability in relation to Charged Assets

None of the provisions of this Deed shall be deemed to impose on the Secured Parties
or imply on their part any obligation or other liability in relation to the Charged Assets.

Tacking

‘Each. Finance Parly must petform its obligations uneer the Facllity Agreement.

(including any obligation to make further advances).

New accourits

O recelvihg notice that the whole or any part of the Charged Assels has been

encumbered by any Security (other than the Security created pursuant to this Deed).

or disposed of,

{a) a Secured Party may close the Chargor's then subsisting account and open
a hew account with the Chargor, and (unfess the relevant Secured Party
gives the Chargor written notice otherwise) shall be desiméd to-have done
10 ' '

(by  all payments made to: the. felevant Secured party after that date will be
credited {ot be treated as having been: credited) to.the new account; and

()] no mohey credited of treated as credited to-the new ccount shall reduce
the Secured Liabilitles,

Cansolidation

“The restriction-on the right of consolidating mortgage secutities contained in section

93 of the Act shall not apply to the Security created by this Deed.

Rights of third parties

Unless the right of etiforcement is expressly granted, 1t is not intended that a third
party should have the right to enforce a provision -of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1999,

The Parties and. any Receiver may rescind, vary, waive; release, assign, novate or
otherwise dispose of all of any of their respective rights or obligations; under this

Deed without the consent of a third party to-whom an express right to enfarce any

of its terms has been provided.
Effect as & deed

This Deed shiall take effect as a deed even If it is signed under hand-on behalf of the
Security Agent.

Counterparis

“This Deed may be executed in any numbei of counterparts, and this has the same

effect as if the signatures on the counterparts were on a single copy of this Deed.

LEGAL 276393645, 7/DHLLF3001335.000005 13
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11
1.1

11.2

11.2.1

11.2.2

11.2.3

Execution copy

LAW AND JURISDICTION

‘Governing law

This Deed and any non-contractual -obligations arlsing out of or it relation to-this
Deed are governed by English law.

Jurisdiction of English courts

The courts of England have exclusive jurisdiction.tosettle any dispute arising out of
or i connection with this Deed {including a dispute relating to the existence; validity
or termination of this Deed or any non-contractual obligations arising out of or in
connection with this Deed) (a “Dispute”).

The Parties agree that the couits of England afe the most appropiiate and convenient
courts to settle Disputes and accordingly fo-Party will argue to the contraty.

Notwithstanding Clause 11.2.1, fio-Secured Paily shall be. prévented from taking
proceedings relating to-a Dispute in any other Colirts with jurtsdiction. To the extent
allowed by law, the Secured Parties may take concurrent Procéedings in any humber
of juristhictions,

This Deed h_’asbé_en executed as 4 deed and delivered on the date stated at the
beginning of this Deed, '
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Execttion copy
Schedule- 12 The Property

Schedule 1
The Property

The Freehold land known as Hampshire Hotel, 31 Leicester Square, 6 Long's Court and 21 Irving
Street, Loridon- WC2 registered at the Land Registry with title absolute under title rurmbers
NGL529523, LNb5188 ahd BO638.
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(a)

(&)

{c}

(d

(e}

®

(a)

b

Executin?\_'c'opy
Schedule 2.1 Securlty Agent’s and Recelver's powers

Schedule 2
Security Agent's and Receivars powers
Londuct of business
Carry.on businass

To carry o, manage, develop, reconstruct, armalgamate, diversify aridfor conduct
the business of the Chargor-in all respects and for sueh purpose tor

() enter upon and take possession, get in, collect o otherwise assume control
It respect of afl or.any-of the Charged Assetsy andfor

{ih acquire any property, chattels, plant, machinery and materials.

Formation of companies

To promote the formation of companies with a view to the same purchasing, leasing,
licensing or otherivise acquiting any of the Charged Assets and to arrange-for such
companies to trade or cease to frade in.all cases,

Compromise-dalms

To compromise ahy claim relating to the Charged Assets.

Borrowing and advancing

To borrow, raise or advance ‘maney whether or not in priofity to the Secured
Liabliities and with or without security.

VAT

To assume and exercise all or any of the powers and rights conferred o the Chargor
in respect of Its VAT status; liabillties, advantages ot atrarigemeants,

Employess
To:
n enter.into, adopt and/or terminate any contract of employment; and

(i) employ sollcitors, architects; surveyors, quantity surveyors, estate agents,
contractors, builders, workmen, stockbrokers and others.

Dealing with the Chargor's assets:

Possession

To enter-upon and take possession of, get In, use and/or collect any Charged Asset.

Paymenis

To pay any rent or‘other outgoings and paymerits charged on or otherwise refating

to the Charged Assets or their ownership, otcusation or use.

LEGAL.226383645,7/DHLL/3001 335000005 16
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(©)

(d)

(e)

®

@

(h)

(a)

Exgcution copy
Sehedule 2 -Sacurity Agent's and Receiver's powers

Receipts

To give receipts-and releases for any sums recelved.

-Carty on works

o undertake any works, demolition, buil_ding,_ref:onsi:ructidn', improveinent; repair
of decoration in tespect. of any. of the Charged Assets which consist of property,
biiildings, structures, plant, machinery or equipment: as it thinks fit and whether or
not in accardance with any obligations imposed by the Facility Agreément.
Assuiiption of rights

To assuimie, exercise, cancel and/or vary all or any of the powers and rights conferred
on the Chiatrgor under any Charged Asset.

Insurance

To effect Insurances of stch terms ast thinks fit.

Planning permissions and consents -

Toobtain all necessary piar‘@n’ing'permié,sénnsf.buﬁdmg_regul'_a_tibn"a_pprdva§5'a'nd other
petmissions; consents o ticences i telation to any development -or use of the
Charged Assets.

Acquisition of property

To acquire any. adjoining property and/or easements, ifterests or estates In praperty
and to grant easements and rights.

Negatiation

To neggtiate and conclude reviews of rent and otherwise deal in relation to the
Occupational Leases-and the tenants’ and guarantors” respective ghiligations under
thigm,

Disposals

Sellirig

To sell or otherwise realise and deal with; and transfer fitle to, the Charged Assels,
in return for such consideration as it thinics it and Whether or not:

{iy for Immetliate or deferred consideration;
(i} i Feturn for asingle payment or Instalments; and

(i)  for consideration whally or partly in cash, property or secutities in whatever
form,

and in all cases the terms of which shall bing any subsequent mortgagee.

LEGAL,226383645.7/DHLL/3001335:000005 17
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(b)

Execytfory copy
Schedwle-2 1 Security Agent's and Receiver's powers

Leaslhg

To grant, create or-surrender-any-fease,_ tenancy, licence or other agresmerit relating
‘o the disposal of or other dealing with the Charged Assets on such termis as it thinks

fit arid:

Y with or without any vent, review of rent, fine or premitim: and

()] whether absoiutef? or for a term,

and in all cases the terms of which shall bifid any subsequeit mortgagee.

Ganeral

To do orabstain from doing all stch things as it considers necessary or desirable for
perfecting, maintaining, preserving or enhancing the value of any of the Charged
Assets or for or in connection with the enforcement of the Security created by this
Deed or the realisation of any of the Charged Assets, whether or notin accordance
with the Facifity. Agreement, including:

{0 executing, delivering and completing all or any deeds.or other documents;.

(i) using the name of the Chargor in connection with any of the putposes in this
Schedule Z ( Securlty Agent’s and Receivers powersy

(iiiy commencing, carrying out and coripleting any acts, matters, proceedings in
relation to any Charged Asset as if it ware the sole and absolite banefidal
owner of the Charged Assets; and

()  obtaining, entering inte and mainitaliing any ‘bonds, covenants,
cormitments; engagements, guarantees and Indemnities or ather like
atrahgements,

Powers and discretions

All its powers and discretions under ihis Deed shall be exercisable:

Q) ol such terms-and conditions and otherwise as it may think fit; and

{ify as if it were the absolute and beneficial owner.
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Execution copy
Schedule 3 1 Nolices

‘Schedule 3
Notices
Paril
Notice of assignment o¥ charge of Contract
PartA

From:  [Details of Chargor] (the “Chargor”)
To! [Details of party to Contract]
Date: [#]
Dear-Sirs
[Dascription of Relevant pociment] (the “Contract”)
1 We refer to:
0 the Contract; and

(ity a security agreement (the “Security Deed”) dated [o] made between the
Chargor (1) and [e] (the "Security Agent”) (2}

2 We give you notlce that pursuant to the Security Deéd, we have [charged/assigned]
all of our present and future right; title, interest and beénefit in, under aid. to the
Contract (including all [monies] payable to Us-under the: Contract) to the Security
Agent,

3 ‘We irrevocably and unconditionally instruct and authorise you:

B to make all payments in connection with the Contract as the Security Agent
may direct: [Until you are netifiect otherwise by the Security Agent; ‘the
Secutity Agent directs.such sums to be paid to [insert Chargor-bank detalls]];

(it} that &l our righits in conngction with the Coritract are exercisable by (or with
the cohsent-of) the Security Agent. {Until you-are notified otherwise, by the:
Secinity Agent,. the Securlty Agent. directs that all such rights powers,
diseretions and temedies shall continue to be exercisable by us}; and

@y  todisclose any information relating to the Contract which the Security Agent
may from tinié to time reguest.

4 No amendment, waiver or release of any right or obligation in connection with the
Contract and no-termination or rescission of the Contract by us shall be effective
without the prior Written consent of the Security Agent and Iri-ahy event no such
tarmination or rescission shiall be effective unless you have given notice to the
‘Security Agent.

5 Notwithstanding anything in this notice or ottierwise we {and not the Secuyity-Agent
nor its appointees) shall be flable under. the Contract to perform all the cbligations
assumed by us under it

6 The instructions and authorisations contained in this lefter shall remain in full force

anid effect until we and the Security Agent together glve you riotice I widting
revoking them, '
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Execation copy
Schedule 3% fokces

7 This letter shall be governed by and construed in accordance with the laws of
England.
g Please acknowledge receipt of this notice by signing the acknowledgement on the

enclased copy lefter-and returning the same to the Sectirity Agent,

SIgNed s
For and oh behalf of the Chargar
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DocuSign Erivelops 1D 9736A465-1337-4F 80-R410-56198052D0D0

From:

To:

Execution copy
Schedule 3 ¢ Notices

Part B - Receipt of notice of assignment or charge of Contract
[Detalls of party to-Contract]
[Security Agent]
[Address]
For the attention of [e]

Date: [e]

We acknowledge receipt of the notice-in the above terms. We confirm our acceptance of the
instructions and authorisations contained in the notice and further confirm that:

1

Sighed

vie have not received notice of any previous asstanments or charges of or over the
Contract; and

we agree and will comply with the maltters set out in that notice,

AN RN EE R TEAA NIRRT RN AR AR ER YRR AT RN RN

For and on Eeha!’f of'{»ilﬁ”
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Execution copy
Schedule 3 ; Natices

Part 2
Notice of charge of account

Part A

From:  [Details of Chargor] [{the "Chargor")}

To: [ Details of provider of the refevant Accoimt
Date; [e]
Dear Sirg
[Description of relevant Account] (the “Account”)
1 We refer to:
() the Account (which expression shall include all monies standing to the credit

of such acesunt ow or in the future): and

) a security agreement (the “Security Deed") dated [#] made betiween the
Chargor (1) and [#] (the “Security Agent”) (2),

2 We give you notice that pursuant to the Security Deed, alf of our present and future
tight, title, interest and benefit in; tinder and to the Account were charged to the
Security Agent,

3 We irrevocably and uncanditionally instruct and authorise you:
D not to release any monies from the. Account without the prior written

cohsent of the Secutity Agefit;

(i “that all our ¥ights in-connection with the Account are exerclsable by (of with
the consent of) the Secutity Agent; and

(i} todisclose any information relating to the Account which the Security Agent
may from time fo time request,

4 By countersigning this letter vou confirm that:

{i) you do.riot have, and will not make of éxercise, any claims o demands, dny
rights of counteiciaim, rights of deduction, set=off or any other equities
against Us or the Security Agent in respact of the Account anid

{ii) ‘o amendment, walver ot release. of any Hght or obligation in connection
with the Account and ho termination or rescission of the Accounit by us shall
be effective withaut the prior weitten consent of the Security Agent-and In
any event no-such termination or rescission shall be effective Unless you
Have given notice to the Sectiifty Agent,

5 Notwithstanding anything In this notice or otherwise we (and rot ‘the Security Agent
nor its appointees) shali be lable to perform all the obligations assumed by us in
respect of the Account.

-

Insert “following notification by the Security Agent” in respect of figatiig chirge accounts.
z Insert “following notification by the Seciirity Agent” irespect of floating charge accounts,
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Exocution copy
Schedufe3 © Notloes

6 The Instructions and authorisations contained in this Tetter shall remain in full force
anhd effect untlt we aridl the Secutity Agent together give you notice 1n wiiting
revoking them,

7 This letter shall be governed by and construed In accordance. with the laws of
Ehgland;
8 Please acknowledge receipt of this notice by sighing the acknowledgement.on the

enclosed copy letter and returning the same to the Security. Agent.

SIgned e
For and ai behalf of the Chargor

erREAEINLEIAN FEIEITLELLELN
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Execution copy
Schedule 3 » Notices

Part B - Receipt of notice of charge of account

From:  [Details of provider of the relevant Account]

To [Security Agent]

[Address]
For the attention of [«]
Date: [e]
[Description of relevant Account] "
We acknowledge receipt-of the notice in the- above terms.  We confirm our acceptance of the !
instructions-and attthorisations contained I the notice and canfirm thigt:
I we have not received notice of any. previous-assignments or charges of or over the
Account; and o
2 we-agree and will comply with the matters set out' i that notice.
Sigi‘led ,.'-'.'r--'n'.',;..nuu...--.u..,-..nn‘.n..u.-..,.-..,.-u.na.u :
For-and on behalf of [e]
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Execution copy
Sehedule 3.1 Notices

Pait 3
Notice of assignment of Rent
Part A
From:  [Details of Chargor] (the “Chargor”)
Tor [Details of tenant]
Dates [#]
Dear Sirs
{Description of Relevant Occupational Lease] (the “Dccupational Lease”)
1 We refer to:
(i the Occupational Lease; and

(1. [security agreemént] (the "Security Deed”) dated [o] made between the
Chargor (1) and [e] (the "Security Agent™] (2).

2 We.glve you riotice that pursuant to the Security Deed, we have assigned all of our
present and future vight, title, interest and benefit in and'to thé Refit to the Security
Agent.

3 Ih thils notice:

“Rent” means all sums paid or payable arising from the Qccupational Lease;
iticluding, without imitation:

) rents and equivalent sums reserved ormade payable;
{if) proceeds of insurance in respect of Joss of rent or interest on-rent;

(i) receipts from or the value of consideration given for the grant, suriender,
amendment, supplément; waiver, axtension or release of the Occupational
Lease;

(iv}  any service charge payments;

(v) proceeds paid for & ‘breach of covenant or dilapidations gnder the
Occupational Lease and for expenses incurred in velation to any such breach;

iy any contrbution to a sinking fund paid under the Occupational Lease;

(vii) any contribution to ground rent due under any. lease out of which the
Chargot derlves:its interest;

(villy  interest, damages.or compensation in respect of any of the ltemis in this
" definition; and

(xy  anyamount which represents VAT chargeable in respect of any such sum.
4 We irfevocably instruct and authorise you notwithstariding any previous instructions

which we miay have given to you to the contrary to pay all Rent to our account at
I 1 {Account No. [ 1) under reference [ 1 (the "Rent
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Slgned

Execution copy
Schedule 3 1 Notices

Account”) orto such other account andfor bank as may from time to time be notified

o you by the Security Agent and otherwise to act in accordance with the instructions-

of the Security Agent in connectioh with the Rent.

The: Instructions and authorisations contained In this letter shall temain I full force
and effect untl We and the Security Agent together give you notice in writing
revoking them.

This letter shall be governed by and construed in accordance with the laws of
England. '

Please acknowledge: recelpt of this notice by sighing: the-acknowledgement on the
enclosed:copy lefter and returning the sanie to the Security Agent,

B RRANETI SR e p ARy ry R ST I T L]

For and oh behalf of the Chardgor
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Execution copy
Schedule 3 i Notices

part B —~ Receipt of notice of assignment of Rent

From:  [Details of party to Occupational Lease]

To: Security Agent
[Adidress]

For the attention of [e]
Date: [e]

We acknowledge recelpt of the notice i the above terms. yWe confirm our acceptance of the

instructions and authetisatioris contained in the notice and confirm that:

1 we have not received notice: of any previeus-'a'ssigﬁments: ar i:harges_ of orover the

Rent; and
2 we agree and will comply with the matters set outin that riotice.
SiQREd AR E Ry AT SRR R LT AR EA TR

For and on behalf of [e]
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EXECUTION PAGES

Chargor

Executed as a deed by EDWARDIAN
HAMPSHIRE HOTELS LTD acting by

Nicholas Chadwick

Irt the presence of

Signature of witness: DseuSigned by

Name (in BLOCK CAPITALS);

Zeyl Yang _

e T T

Address of witiiggs:

1 Berkeley St, London

R L P e NN

W1 BNE

e B

Occipation: ./ oor! MANAGER

1 confirm. that I was- physically present
when

Hicholas Chadwick 1oed this deed,
Address: One Berkeley Street, London,
W17 8D

Email: g

Attention: Thomas Tolley and The
Direciols
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Security Agent

Executed as a deed by a duly authorised
official of HSBC UK BANK PLC as
attorney of HSBC UK BANK PLC

I the: presence.of:

Signature of witness:

Name (in BLOCK CAPITALS):

Prakash Tauro

prrmpruikairEin

Address-of withess:

)
)
).

Execulion copy

Signed by

Dogusigned by;

Print narme:

Rosa Detchmn

(ETTEe T T P PR R T LR L E L RE R L

Attorney of HSBC UK BANK pic

HSBC UK Bank Plg; Level 6, 71 Queen Victoria Street

Londcn, EC@V 4AY

arraeniy RS TR R AR b e TN

Assoceate Reiationsh:p Dlrector

‘Occupation: ..

1 confirm that 1 was physically présent.

when:

RosaDe!chmi signed this.deed.

Address: 1 Centenary  Squarg,
Birmingham, United Kingdom B1 1HQ
Attentioh: Ajit Kothari

L_EGAL,226383645.7}DHLLI3G§1335;98{)G{J_5
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