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Registration of a Charge

Company name: Shaftesbury Marble Arch Limited
Company number: 06972339

XOOQUFGEH

Received for Electronic Filing: 24/06/2016

Details of Charge

Date of creation:  22/06/2016
Charge code: 0697 2339 0006

Persons entitted: AAREAL BANK AG, WIESBADEN AS SECURITY AGENT FOR THE
FINANCE PARTIES (SECURITY AGENT)

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS 31 GREAT CUMBERLAND
PLACE AND 16 GREAT CUMBERLAND MEWS, LONDON (ALSO KNOWN
AS PALACE HOTEL) REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER NGL902399. PLEASE SEE SCHEDULE 2 OF THE CHARGING
INSTRUMENT FOR FURTHER DETAIL.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6972339

Charge code: 0697 2339 0006

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 22nd June 2016 and created by Shaftesbury Marble Arch
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th June 2016 .

Given at Companies House, Cardiff on 25th June 2016

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

Dated 27 Jort 2016

GORDA HOLDINGS LIMITED
as Gorda

THE COMPANIES LISTED IN PART 1 OF SCHEDULE 1
as Opcos

THE COMPANIES LISTED IN PART 2 OF SCHEDULE 1
as Propcos

AAREAL BANK AG
as Security Agent

SECURITY AGREEMENT
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This Security Agreement js made on Z Z (ﬂ,,,L o 2016

Between

(1)

Gorda Holdings Limited (registerad in Jersey with number 94625} (Gorda);

{2) The Companles listed in part 1 of schedule 1 (the Opcos});

(3) The Companies listed In part 2 of schedule 1 (the Propcos); and

{4 Aareal Bank AG, Wieshaden as security agent for the Finance Parties (Security Agent,
which term shall include any person appointed as security agent or as an additional security
agent in accordance with the terms of the Facliity Agreement).

It is agreed

1 Definitions and interpretation

1.1 Definitions
[ this deed:

Applicable Jurisdiction means, in relation to a Chargor;

(a)
(b)

()
(d)

its jurisdiction of incorporation or establishment;

any Jurisdiction where any asset subject to or intended to be subject to the security
interests to be created by it under the Finance Documents is situated,

any |urisdiction where it conducts its business; and

the jurlsdiction whose laws govern the perfection of any of the Finance Documents
entered into by it.

Blocked Account means:

()
(b)
()
(d)

the Opco Cash Trap Account;
the Depaosit Account;

the Cure Account; and

any other account designated as a Blocked Account by a Chargor and the Securlty
Agent

Charged Account has the meaning given to it In clause 3.4{i) {First fixed charges)

Chargors means Gords, the Opcos and the Propcos

Debts has the meaning given to It in clause 3.4{(g) (First fixed charges})

Facility Agreement means the facility agreement belween Gorda, the Opcos, the Propcos
and Aareal Bank AG as Arranger, Original Lender, Agent and Security Agent and dated on or
about the date of this dead under which the Lenders agree to make available the term loan

facility

Eirorl inknown document proporty name, 1
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Fixtures means, in respsct of any Secured Property, all fixtures and fittings (Including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this

deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to timé subject to
the floating charge created under clause 3.5 (Floating charge)

Intellectual Property means:

(a) any patents, trade marks, setvice marks, deslgns, business names, copyrighis,
database rights, design righls, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar
inteffectual property rights and interests anywhere in the world {(which may now or in
the future subsist), and in each case whether registered or unregistered and

{(b) the benefit of all applications, rights te apply for and rights to use such assels
(including, without limitation, any licences and sub-licences of the same) (which may

now or in the future subsist)

Investments means any shares, stocks, debenture security, securities, bonds and
investments of any type (other than the Subsldiary Shares) whatever, including but not limited
to, negoliable Instruments, cerfificates of deposit, eligible debt securities, interests in
collective investment schemes, or other Investments referred o in section 22 of, and as
defined in Part I of Schaduls 2 to, the Financlal Services and Markets Act 2000 and Part Il of
the Financial Services and Markets Act 2000 (Regulated Activities) Order 2001, whether
certificated or uncertificated, physical or demateriallsed, registered or unreglstered, held by
the relevant Chargor or by a frustee or clearance system ot nominee

Cperating Leases means the leases listed In schedule 3 (Operating Leases)

Party means a party to this deed

Properties means the properties listed in schedule 2 {Properties) so far as they are within the
ownership of the Chargor

Recelver means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Security Assets

Related Rights means, in respect of any Investment or Subsidiary Share:

{(a) all monies pald or payable In respect of thal Investment or Subsidiary Share (whether
as income, capital or otherwise)

{b)  all shares, Investments or other assets derived from that Investment or Subsidiary
Share and

(¢}  all rights derlved from or incidental fo that Investtent or Subsidiary Share
Relavant Agreement means:
{a)  each [Lease Document

{b}  each Hotel Agreement

(c) any guarantee of Rental Income contalned In, or relating to, any Occupational Lease

Errort Unknown documaent property name. 2
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(d)  any document evidencing any Subordinated Debt

fe) the Asset Management Agreement and

) each other agresment designated as a Relevant Agreement by the Security Agent and
Gorda in writing

Rental Income means any amount payable under the Operating Leases by an Opco to a
Propco

Relevant Policies means, In respect of a Chargor, all policies of insurance present and future
in which it has an interest {other than policies in respect of third party liability) together with all
monies pavable in respect of those policies

Secured Assets means, in respect of any Chargor, all of its assets and undertaking the
subject of any Security created by, under or supplemental to, this deed in favour of the

Security Agent

Secured Obligations means, in respect of any Chargor, all menies and liahilities now or after
the date of this deed due owing or incurred by that Chargor and the Qbligors {or any of them)
to the Finance Parties {or any of them) under the Finance Documents {(or any of them) in any
manner and in any currency or currencies and whether present or fulure, actual or contingent,
whether incurred solely or Jointly with any other person and whether as principal or surety,
together with all interest acoruing on such monles and llabllitles and all costs, charges and
expenses incurred by any Finance Party under any Finance Document, except for any
ohligation which, if it were included here, constitule untawful financial assistance or its

equivalent in any other jurisdiction

Secured Property means, at any time, the Properties, the Operating Leases and all other
freehold, leasshold or commonhold property which Is subject to any Security created by,
under or supplemental to, this deed

Security Period means the perlod beginning on the date of this deed and ending on the date
on which the Security Agent Is satlsfled (acting reasonably) that the Secured Obligations have
been irrevocably and unconditionally satisfied in full and all facilities made available by the
Finance Parties {or any of them) under the Finance Documents (or any of them) have been

cancelled

Subsidlary Shares means, in respect of a Chargor, all shares present and future held by it in
its Subsidiaries (including those listed n schedule 4 (Subsidiary Shares))

Interpretation

(a) Unless otherwise defined in this deed, a term defined in the Facllity Agreement has
the same meaning when used in this deed or any notices, acknowledgements or
other documents issued under or In connection with this deed.

{b) In this deed the term dispose includes any sale, lease, licence, transfer or loan.

(c) Clause 1.2 {Construction) and Clause 1.5 (Jersey Tarms} of the Faciity Agreement
are incorporated in this deed as if set out here in fuli but so that each reference in that
clause to this Agreement shall be read as a reference fo this deed.

{d) A reference to any statutory provision includes any equivalent or analogous statutory
provision under the laws of any other Applicable Jurisdiction.

Errorl Unknown document property name. 3
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Third party rlghts

{a) Unless expressly provided to the contrary in any Fihance Document, a person who is
not a Party has no right under the Contracts (Rights of Third Parties) Act 1999 fo
enforce or enjoy the benefit of any term of this deed or any other Finance Document
lssued or entered into under or in connection with it but this does not affect any right
or remedy of a third party which exists or is available apart from the Contracts (Rights

of Third Parties} Act 1999,

{b) Unless expressly provided to the contrary in any Finance Document the consent of
any parson who is hot a Party is not required to rescind or vary this deed or any other
Finance Document entered into under or in connection with it

Administration

(a) Any reference In this deed, or any other Finance Document entered into under or In
connection with it, to the making of an adminisiration order shall be treated as
Ineluding a reference to the appointment of an administrator under paragraph 14 (by
the holder of a quallfylng floating charge in respect of a Chargot's assets) or 22 (by a
Chargor or the directors of a Chargor) of Schedule B1 to the Insolvency Act 1986 or

any staps taken toward such order or appointiment.

{b) Any reference in this deed or any other Finance Document entered into under or in
connection with it, to making an application for an administration order by petition
shall be treated as Including a reference to making an administration application to
the court under Schedule B1 to the Insolvency Act 1986, appointing an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of infention to appeint an adminlstrator or any steps taken towards

stich application or notice.

Incorporated terms

The terms of the Finance Documents and of any side letters relating fo the Finance
Documents and the Secured Obligatlons are incorporated Into this deed to the extent required
for any purported disposition of any Secured Assets contained in this deed to be a valid
disposition in accordance with section 2{1) of the Law of Property (Miscellaneous Provisions)

Act 1989,

Covenant to pay

Each Chargor covenants with the Securlty Agent as security agent for the Finance Parties, to
pay and discharge the Secured Obligations when they become due for payment and
discharge In accordance with the terms of the Finance Documents.

Charging provisions

General
All Security created by a Chargor under clauses 3.2 o 3.6 inclusive is:

(a) a continuing security for the payment and discharge of the Secured Obligations;

(b) granted with full title guarantee;
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{c) granted in respact of all the right, title and Interest (if any), present and future, of that
Chargor In and o the relevant Secured Asset; and

{d) granted in favour of the Securlty Agent as security agent for the Finance Parties,

First iegal mortgages
(a) sach Propco charges by way of first legal morigage the Properties;
{b) each Opco charges by way of first legal mortgage the Operating Leases; and

{c) gach Chargor charges by way of first legal morlgage all other interests and estates In
freehold, [easehold or commonhold properly and in each case, all Fixtures on such
property for the time being.

Assignments

Each Chargor assigns.

(a) all Rental Income, and all other sums, payable under any Occupational Lease
{including the Operating Leases) ;

(b) the Relevant Agreements to which It Is a party; and

(&) the Relevant Policles to which it is a party.

Each Chargor shall remaln iable to perform all its obligations under each Occupational Lease
{including the Operating Leases), each Relevant Agreement and each Relevant Policy to

which it Is a party.
First fixed charges
Each Chargor charges by way of first fixed charge:

(=) all Interests and estates In any freehold, leasehold or commonhold property now or
subsequently owned by it {other than any freshold, leasehold or commonhold
property effectively charged by way of legal mortgage under clause 3.2) and, In each
case, the Fixtures on sach such property,

(b) the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property,

{c) the benefit of all other agreements, insfruments and rights relating to its Secured
Property;

{d) all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, present
and future and the benefit of all confracts, licences, warrantiss, maintenance
contracts relating to them and any renewals and replacements of them;

{e) the Subsidiary Shares together with all Ralated Rights;

{f) the Investments together with all Related Rights;

Eyrar] Unknown documenl property name. 5
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{g) all book and other debts due to the relevant Chargor and their proceeds (both .
collected and uncollected) {logether Debts) and all rights, guaranteses, securlty or
other collateral in respect of the Debls {or any of them} and the benefit of any
judgment or order to pay a sum of money and all rights to enforce the Debts (or any

of them);

(h) all monles from time to time standing to the credit of each Blocked Account;

{i) all monies from time fo time standing to the credit of each account including, without
limitation, each General Account, the Debt Service Account, each Rent Account,
each Operating Account and each FF&E Reserve Account held by the relevant
Chargor with any bank, building soctely, financial institution or other person, other
than any Blocked Account (each a Charged Account);

)] all its intellectual Property;

(k) all its goodwill and uncalled capital;

)] the benefit of all Authorisations held or utilised by it in connection with its business or
the use of any of its assets and the right {o recover and recelve compeansation

payable in respect of any of them; and

{m) to the extent that any assignment in clause 3.3 Is ineflective as an assignment, the
assets referred to in that clause,

Floating charge

Each Chargor charges by way of first floating charge all its assets and undertaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4,

Qualifying floating charge

This deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the fioating charge created by or under this deed.

Gonversion of floating charge to a fixed charge

The Security Agent may, at any time by notice in writing to any Chargor, convert the floating
charge created under clause 3.5 Info a fixed charge as regards any Floating Charge Asset as

it shall specify in the nofice if:
{a) an Event of Default is continuing; or

{b) in the opinion of the Security Agent (acting reasanably) that Floating Charge Asset Is
In danger of being seized or any legal pracess or executlon Is being enforced against

that Floating Charge Asset,
Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by the Securlty Agent or expressly permitted under the terms of
any Finance Document).

{a) a Chargor creates or attempts io create any Securlty over any of its Floating Charge
Assets;

Error) Unknown documont property name. 5]
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(b} any person levies or attempts to levy any distress, attachment, execution or other
legal process against any Floating Charge Asset; or

{c) any corporate action, legal proceedings or other procedures or steps are taken for the-
winding up, dissolution, administration or reorganisation of any Chargor,

the fioating charge created by this dead will automatically and immediately without nolice be
converted into a fixed charge over the relevant assels or, in the circumstances described in
clause 3.8(c}, over all of the Floating Charge Assets.

Documents of title

Each Chargor shall:

{a) immediately upon the execution of this deed (and on the acquisition by It of any
interest in any Secured Assets al any time) deposit with the Security Agent all deeds,
certificates and other documents in ks possession constituting or evidencing fitle fo
the Secured Assets (or otherwise procure that any such deeds, certificates and other
documents are held to the order of the Securily Agent on terms acoeptable to the

Security Agent); and

{b) deposit with the Security Agent at any time after the date of this deed any further
deeds, certificates and other documents constituting or evidencing title {o the Secured
Assets, promptly upon coming into possession of them (or otherwise procure that any
such deeds, certificates and other documents are held fo the order of the Security
Agent on terms acceptable to the Security Agent).

Small company moratorium

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive) of
Schedule A1 to the insclvency Act 1986, then the obtaining of a moratorium, including any
preliminary decision, or Investigation In terms of paragraph 43 of Schedule A1 fo the
Insolvency Act 1986 shall not cause the floating charge created by this deed to crystallise into
a fixed charge, nor cause restrictions which would not otherwise apply to be imposed on the
disposal of its property and assets by that Chargor.

Continuing security

Continuing security

The Securily constituted by this deed shall be continuing security and shall remain In full force
and effect regardless of any intermediate payment or discharge by any Chargor or any other
person of the whale or any part of the Secured Obligations.

Recourse
The Security constituted by this deed:

(a) is in addition fo any other Security which any Finance Party may hold af any time for
the Secured Obligations (or any of them); and

(b) may be enforced without first having recourse to any other rights of any Finance
Parly.
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Negative pledge

No Chargor shall create or permit to subsist any Security over any of its assets,

No Chargor shall;

{(a) sell, transfer or otherwise dispose of any of ifs assets on terms whereby they are or
may be leased to or re-acquired by a Chargor;

() sell, fransfer or otherwise dispose of any of its receivables on recourse terms;

{c) enter into any arrangement under which money or the heneflt of a bank or other
account may be applied, set-off or made subject to a combination of accounts; or

(d) enter into any other preferentlal arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method
of ralsing Financial Indebtedness or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do not apply to any Security which is expressly permitted pursuant o
clause 22.3 (Negative pledge) of the Facllity Agreement,

Restrictions on disposals

No Chargor shall enter Inlo a single transaction or a series of transaclions (whether related or
not} and whether voluntary or Involuntary to dispose of all or any part of any Secured Assets,

Clause 8.1 does not apply to:

{a) any disposal expressly permitted pursuant to clause 23.2 (Occupational Leases) of
ihe Facility Agreement; or

(b) any other disposal which is expressly permitted pursuant to clause 22.4 (Disposals)
of the Facility Agreament.

Further assurance

Fach Chargor shali promptly do all such acts and execute all such documents (Including
assignments, transfers, morlgages, charges, notices and instructions) as the Securfty Agent
may reasonably specify (and in such form as the Security Agent may reasonably require) in
favour of the Security Agent or its nomines(s):

(a) to create, perfect, protect and maintain the Security created or intended to be created
under or evidenced by this deed or for the exercise of any rights, powers and
remedies of the Security Agent or the Finance Partles provided by or pursuant to this

deed or by law;

{b) to confer on the Security Agent or confer on the Finance Parties Security over any
property and assets of that Chargor located in any jurisdiction equivalent or similar to
the Security intended to be conferred by or pursuant fo this deed; andfor

(c) (if an Event of Default is continulng) to faclitate the realisation of the assets which
are, or are Intended to be, the subject of the Security created by or under this deed.
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Each Chargor shall take all such action as Is available to it {Including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred oh the Security Agent or
the Finance Parties by ar pursuant to this deed or for the exercise of any rights, powers and
remedies of the Securlty Agent or the Finance Parties provided by or pursuant to this deed or
by law, including, but not limited to, the granting of a power of attorney on the same terms as
that set out In clause 12 (Security power of altorney) of this deed.

Any document required fo be exscuted by a Chargor under this clause 7 will be prepared at
the cost of that Chargor.

Land Registry

Application for restriction

{(a) In relation to land and buildings siuated in England and Wales title to which is
registered or is to be regislered al the Land Reglslry, each Chargor consents to an
application being made to the Chief Land Reglstrar for registration of a restriction on
the register of title of all present and future registered freehold, leasehold of
commonhold propetty of that Chargor (and any unreglstered properties subject to
compuilsory first registration at the date of this deed).

(b) The Chargor confirms that so far as any of the Secured Property is unregistered,
such land is not affected by any disclosable overrlding interests within the meaning
of the Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

The Lenders are, subject to the terms of the Facility Agreement, under an obligation to make
further advances and this security has been made for securing such further advances, The
Security Agent and each Chargor by this deed consent to an application being made fo the
Chief Land Registrar to enter a note of such obligation on the register of title to all present and
future registered property of that Chargor (and any unregistered properties subject fo
compulsory flrst registration at the date of this deed).

Future property

If any Chargor acquires (or intends to acquirs) any freshold or leasehold or other interest In
property after the date of this deed it must:

{a) notify the Security Agent immaediately of such acguisltion or Hs Intention to acquire
such properly;

{(b) immediately on request by the Security Agent and at the cost of the Chargor, execute
and deliver to the Security Agent, a charge by way of first legal mortgage of such
property and all Fixtures on such property in favour of the Security Agent in such form

as the Security Agent may require;

{c) obtaln such consents as are required for the Security referred to in this clause 9,

(d) if the title to such freehold or leasehold property is registered at the Land Registry or
required to be so registered, to give the Land Reglstry written notlce of the Security;

and
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if applicable, ensure that the Security is correctly noted In the register of titte against
that title at the Land Registry .

Notices of assignments and charges

Rental Income

()

{b)

(¢}

(d)

Each Chargor which is a party to an Occupational Lease shall give notice in the form
specified In part 1 (Form of notice of assignment) of scheduie 4 (or in such other form
as the Security Agent agrees, acting reaschably) to each tenant under each
Ocoupational Lease that the Chargor has assigned to the Security Agent all its right,
tile and Interest In the Rental Income and other monies payable under that

Occupational Lease,

The relevant Chargor shall give the notices referred to in clause 10.1{(a):

{i) In the case of an Ooccupational Lease (including any Operating Lease)
subsisting at the date of this deed, on the date of this deed; and

{iiy in the case of an Oocupational Lease coming into existence after the date of
this dead, upon the relevant Chargor entering Into that Occupationaf Lease.

The relevant Chargor shall use reasonable endeavours to procure that the reciplent
of each such notice acknowledges that notfce in substantially the form specified in
part 2 (Form of acknowledgement) of schedule 4 within 6 Business Days of that

notice being glven.

Each Propco and Opoo acknowledges on the date of this Deed that they have
recelved a notice of assignment and the applicable acknowledgement in relation to

each Operational i.eases to which it is a parly.

Relevant Agreements

()

(c)

Each Chargor which is party to a Relevant Agreement other than an Occupational
L ease shall give notice in the form specified in part 1 (Form of notice of assfgnment)
of schedule 5 {(or in such other form as the Security Agent agrees, acting reasonably)
to the other pariles to sach Relevant Agreement that the Chargor has assigned to the
Security Agent all its right, title and interest in that Relevant Agreement.

The relevant Chargor shall glve the notices referred to in clause 10.2(a}):

{i in the case of each Relevant Agreement In existence as at the date of this
deed, on the date of this deed; and

(i) in the case of each Relevant Agreement coming info existence or being
designated as such after the date of this deed, on the later of that agreement
coming Inte existence or being desighated a Relevant Agreement.

The relavant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice in substantially the form specifled in
part 2 (Form of acknowledgement) of schedule & within 5 Business Days of that

notice being given.

Insurance policies

10
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Each Chargor which Is an insured party under a Relevant Policy shall give notice in
the form specifled in part 1 (Form of notice of assignment) of schedule 6 (or In such
other form as the Security Agenl agrees, acting reasonably) to each insurer under
each Relevant Policy that the Chargor has assigned to the Security Agent all its right,

title and Interest in that Relevant Policy.
The relevant Chargor shall give the notices referred to in clause 10.3(a);

{i) in the case of each Relevant Pollcy subsisting at the date of this deed, on the
date of this deed; and

{ii) in the case of each Relevant Policy coming into existence after the date of
this deed, on that Relevant Policy being put on risk.

The relevant Chargor shall use reasonable endeavours to procure that the reciplent
of each such notice acknowledges that notice in substantially the form specified in
part 2 {Form of acknowledgement) of schedule 6 within 6 Business Days of that

notice being given,

Blocked Accounts

{a)

(b)

(c)

Each Chargor holding a Blocked Account shall give notice in the form specified in part
1 {Form of notlce of charge) of schedule 7 (or in such other form as the Security
Agent agrees, acting reasonably) to the financial institution at which such Blocked
Account is held that the Chargor has created a fixed charge over the balance
standing to the credil of that Blocked Account.

The relevant Chargor shall give the notices referred to in clause 10.4{a):

{i) In the case of a Blocked Account held by that Chargor at the date of this
deed, on the date of this deed; and

{in in the case of a Blocked Account opened after the date of this deed, on fhat
Blocked Account being opensd.

The relevant Chargor shall use reasonable endeavours fo procure that the recipient
of each such notlce acknowledges that notlece In substantially the form specified in
part 2 (Form of acknowledgement) of schedule 7 within 6 Business Days of that

~ nofice being given.

Charged Accounts

(a)

(b)

Each Chargor holding a Charged Account shall give notice in the form specified In
part 1 {Form of notice of charge} of schedule 8 (or in such other form as the Security
Agent agrees, acting reasonably) to the financial institutlon at which such Charged
Account is held that the Chargor has created a fixed charge over the bafance

standing to the credit of that Charged Account,
The relevant Chargor will glve the notices referred to In clause 10.5(a):

)] in the case of a Charged Account held by that Chargor at the date of this
dead, on the date of this deed; and

{ii) in the case of a Charged Account opened after the date of this deed, on that
Charged Account being opened.

11
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{c} The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice substantially in the form specified in
part 2 (Form of acknowledgment) of schedule 8 within & Business Days of that nofice

being given. .
Subsidiary Shares and Investments
Delivery of documents
Cn the |ater of:
{a) the date of this deed; and

(b} the date of acquisition of those Subsidiary Shares, Investments or Related Rights,

each Chargor shall:

{i) deliver fo the Security Agent all certificates of title and other documents of
title or evidence of ownership in respect of its Subsidiary Shares or
Investments and the Related Rights; and

(1) dellver to the Security Agent such transfer documents {with the transferee left
blank) or any other documents as fhe Security Agent may require or
otherwise request in respect of those Subsidiary Shares, Investments and

Related Rlghts,

Dividends

Untll any steps are taken to enforce the Security created by or under this deed, each Chargor
shall be entitled to receive and retain all dividends, distributions and other monies receivable
in respect of its Subsidiary Shares, [nvestments and Related Rights.

Voting rights

No Chargor shall exercise its veoting and other rights In respect of lts Subsidiary Shares,
Investments and Related Rights in a manner which is likely to be prejudicial to the Interests of
the Finance Parties.

Payments

Each Chargor shall make all payments which may become due and payable in respect of any
of its Subsidiary Shares, Investmenis and Related Rights. [f it falls to make any such
payments, the Security Agent may but shall not be obliged to make such payment on behalf
of the relevant Chargor. Any sums so paid by the Security Agent shall be repayable by the
relevant Chargor to the Security Agent on demand and pendlng such repayment shall
constitute part of the Secured Obligations.

Obligations

Each Chargor shall remain liable to observe and perform all of the conditions and obligations
assumed by it in respect of its Subsldiary Shares, Investments and Related Rights and the
Security Agent shall not be required to perform or fulfi any obligatlon of any Chargor in
raspect of any Subsidiary Shares, Investments or Related Rights,

Compliance with notices
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Each Chargor shall comply with any notice served on it under the Companies Act 2006 or
pursuant to the articles of association or any other constitutional document {including, without
limitation, any trust instruments) of any relevant entity in respect of or in connsction with the
Subsidiary Shares, Investments or Related Rights and will promptly provide to the Security
Agent a copy of that notice.

Conversion

(a) Each Chargor shall ensure that none of Its Subsidlary Shares are converted into
uncertificated form without the prior written consent of the Security Agent.

{b) Immediately on conversion of any of its Subsidiary Shares, Investments or Related
Rights from a cerlificated to an uncertificated form, and on the acquisition of any
Subsldiary Shares, Investments or Related Rights in an uncertificated form, each
Chargor shall give such Instructions or directions and take such other steps and enter
into such documentation as the Security Agent may require in order to protect or
preserve the Security intended to be created by this deed.

Security power of attorney

Following an Event of Default which is continuing, each Chargor, by way of securlty,
irrevocably and severally appoints the Security Agent, each Receiver and any of their
delegates or sub-delegates to be its attorney to take any action which the Chargor is obliged
to take under this deed, Each Chargor ratifies and confirms whatever any attorney does or
purperts to do pursuant to its appointment under this clause 12.

Following an event of Defauit which is confinuing, each Trustee, by way of security,
frrevocably and severally appoints the Security Agent and each Receiver fo be its attorney, for
a period of 12 Months commencing on the date of this Deed, In accordance with section 25(5)
of the Trustee Act 1925, to take any action which the Trustee is obliged to take under this
Deed. Each Trustee ratifles and confirms whatever any attorney does or purports fo do
pursuant to its appointment under this clause 12.

Each Trusfee shall at any time, at the reguest of the Security Agent {and at the cost of the
Chargor) grant a security power of attorney in the form set out in clause 12.1.

Each Trustee shall glve written notice of the power of atterney granted pursuant to this clause
12 in the manner, and to those persons, set ouf In section 25(4) of the Trustee Act 1925,

Enforcement of security

When security is enforceable

On the accurrence of any Event of Default which Is continuing, the Security created by and
under this deed is inmediately enforceable.

Acts of enforcement

The Security Agent may, at its absolute discretion, at any time after the Securlty created by or
under thls deed Is enforceable for so long as it remains enforceable:

{a) enforce all or any part of the Security created by or under this deed in any manner it
sees fit;
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{b) exercise its rights and powers conferred upon morigagees by the Law of Property Act
1025, as varled and extended by this deed, and rights and powers conferred on a
Receiver by this deed, whether or not it has taken possession or appointed a
Receiver to any of the Secured Assets; '

(c) appoint a Recelver to all or any part of the Secured Asselts;
{d) appoint an administrator In respect of any Chargor and take any steps to do so;

(e) exercise its power of sale under sectioh 101 of the Law of Property Act 1925 (as
amended by this deed); or

() if permitted by law, appoint an administrative receiver in respect of any Chargor.

Right of appropriation

To the extent that the Ssourity created by this deed constitutes a "securily financial collateral
arrangement” and the Secured Assets constitute "financlal collateral" for the purpose of the
Fihancial Collateral Arrangements (No 2) Regulatfons 2003 (Regulations), the Security
Agent shall have the right on giving prior notice to the relevant Chargor, at any time after the
Securlty becomes enforceable, to appropriate all or any part of those Secured Assets in or
towards discharge of the Secured Obligations. The parties agree that the value of the
apprapriated Secured Assets shall be, In the case of cash, the amount of cash appropriated
and, in the case of Subsidiary Shares and Investments, determined by the Security Agent by
reference to any available publicly avallable market price In the absence of which by such
other means as the Security Agent (acting reascnably) may select including, without
limitation, an independent valuation. For the purpose of Regulation 18(1) of the Regulations,
each Chargor agrees that any such determination by the Security Agent will constitute a
valuation "in a commerciatly reasonable manner".

Statutory powers - general

(a) For the purposes of all powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this deed.

{b) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property
Act 1925 do not apply to the Security constituted by or under this deed.

(e The statutory powers of leasing conferred on the Security Agent are extended so that,
without the need to comply with any provision of section 99 or section 100 of the Law
of Properly Act 1925, the Securlty Agent s empowered to lease and make
agresments for lease at a premium or otherwise, accept surrenders of leases and
grant options or vary or reduce any sum payable under any leases or tenancy
agreements as it may think fit.

{) Each Recelver and the Security Agent is entiffed to all the rights, powers, privileges
and immunities conferred by the Law of Property Act 1825 and the Insolvency Act
1886 on mortgagess and Receivers.

Contingencies

if the Security Agent enforces the Securlly constituted by or under this deed at a time when
no amounts are due to any Finance Party under the Finance Documants but at a ime when
amounts may or will become so due, the Security Agent {or the Receiver) may pay the
procesds of any recoveries effected by it into an interest bearing suspense account.
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Mortgagee in possession - no liability

Neither the Security Agent nor any Recelver will be liable, by reason of entering into
nossession of a Secured Asset, lo account as mortgagee in possession or for any loss on
realisation or for any default or omission for which a mortgagee in possession might otherwise

be liable.

Redemption of prior mortgages

At any time after the Security created by or under this deed has become enforceable for so
long as it remains enforceable, the Security Agent may, at the sole cost of the Chargors
{payable to the Securily Agent on demand):

(a) redesm any prior form of Security over any Secured Asset; and/for
{b) procure the transfer of that Security to itself; and/or

{¢) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once so seltlad and passed shall be conclusive and binding on the Chargors.

Subsidiary Shares and Investments ~ following an Event of Default

{a) If an Event of Default is continuing, each Chargor shall on request by the Security
Agent:

{i} deliver to the Securify Agent such stock fransfer forms or other transfer
documents as the Security Agent may require to enable the Security Agent or
its nominee or nominees to be registered as the owner of, and to obtain legal
and beneficlal title to, the Subsidiary Shares, the Investments andfor Related

Rights referred to In such request;

(in provide to the Security Agent certified copies of all resolutions and
authorisations approving the execution of such fransfer forms and registration
of such transfers as the Security Agent may reasonably require;

i) procure that each such transfer is prompfly registered by the relevant
company or other entity,

{v) procure that, immediately on their issue, all share certificates or other
documents of title In the appropriate form, in respect of the relevant
Subsidiary Shares, Investments andfor Related Rights, are dellvered to the
Security Agent in each case showing the registered holder as the Security
Agent or its neminee or nominees (as applicable); and

{(v) exercise all voting rights in respect of its Subsidiary Shares, Investments and
Related Rights only in accordance wilh the instructions of the Security Agent.

(o) At any time while an Event of Default is continuing, the Security Agent may complete
any transfer documents held by it in respect of the Subsidiary Shares, the
Investments and/or Related Rights in favour of itself or such other persen or nominee
as It shall select,

{c) At any time after the Securlty created by or under this deed has become enforceable,
for so long as it remains enforceable, the Security Agent and ifs nominee or
nominees may sell all or any of the Subsidiary Shares, Investments or Related Rights
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of the Chargors (or any of them) in any manner permitted by law and on such terms
as the Security Agent shall In is absolute discretion determine.

{d) if any Chargor recelves any dividends, distributions or other monies in respect of its
Subsidiary Shares, Investments and Related Rights at a time when the Security
Agent has made a request undar clause 13.8(a) or taken any steps under clause 13.2
to enforce Securily created by or under this deed, the relevant Chargor shall
immediately pay such sums recsived directly to the Security Agent for application in
accordance with clause 16 (Applicalion of monies) and shall hold all such sums on
trust for the Security Agent pending payment of them fo such account as the Security

Agent shall direct.
14 Receiver

141 Appointment of Receiver

(a)

(1) Al any time after any Security created by or under this deed is enforceabls,
the Security Agent may appoint a Receiver to all aor any part of the Secured
Assels in accordance with clause 13.2(c) (Acls of enforcement).

(i) At any tims, If so requested in writing by any Chargor, without further notice,
the Security Agent may appalnt a Receiver to all or any part of the Secured
Assets as if the Security Agent had hecome entitled under the Law of
Property Act 1925 to exercise the power of sale conferred under the Law of

Property Act 1825.

{b) Any Receiver appointed under this deed shall be the agent of the relevant Chargor
and that Chargor shall be solely responsible for his acts or defaufts and for his
remuneration and liable on any contracts or engagements made or entered into by
him and in no clreumstances whatsosver shall the Security Agent be in any way
responsible for any misconduct, negligence or default of the Receiver.

{c) Where a Chargor Is an ellgible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule A1 to the Insolvency Act 1986:

{i) obtaining a moratorium, or

(ii) anything done with a view io obtaining a moratorium including any
preliminary decision or investigation in terms of paragraph 43 of Schedule A1
to the Insolvency Act 1986,

shall not be grounds for appointment of a Recelver,

14.2  Removal

The Security Agent may by wrilten nofise remove from time to time any Recelver appointed
by It (subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receiver) and, whenever it may deem appropriate, appoint a new Recelver In
the place of any Recelver whose appointment has termlnated.

14.3  Powers of Recelver

(a) General
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{i) In addition to those conferred by the Law of Property Act 1925 on any
Receiver appointed under that Act, each Receiver has, and is entltled to
exercise, all of the rights, powers and discretions set out In this clause 14.3.

(i If there is more than one Receiver holding office at the same time, unless the
documend appointing him states ofherwise, each Receiver may exercise all of
the powers conferred on a Recelver under this deed or under the Insolvency
Act 1986 or the Insolvency Act 2003 of the British Virgin islands individually
and to the exclusion of any other Recelvers,

{lii) A Receiver of a Chargor has all the rights, powers and dlscretlons of an
administrative recelver under the Insolvency Act 1986 and the Insolvency Act

2003 of the British Virgin Islands.
{iv) A Receiver may, in the name of any Chargor:

(A) do all other acts and things which he may consider expedient for
realising any Secured Assef; and

(B) exercise in relation to any Secured Asset all the powers, authorltles
and things which he would be capable of exercising if he were its
absolute beneficial owner.

Borrow money

A Receiver may raise and borrow money (sither unsecured or on the security of any
Secured Asset, either in priority to the security constituted by this deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
money need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed.

Carry on business

A Recelver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he
considers in his absolute discretion appropriate.

Compromise

A Recelver may seltle, adjust, refer to arbltration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of any relevant Chargor or relaling in any way to any Secured

Asset.

Delegation

A Recelver may delegate his powers In accordance with clause 15 (Delegation).

Employees

For the purposes of this deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Receiver, may:
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(i} appoint and discharge managers, offlcers, agents, accountants, servants,
workmen and others upon such ferms as to remuneration or otherwise as he

may think proper; and

{ih discharge any such persons appointed by the relevant Chargor.

{g) Leases

A Receiver may let any Secured Asset for any term and at any rent {with or without a
premlum) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit (including the payment of
money to & lessee or tenant on a surrender).

(h) Legal actions

A Recelver may bring, prosecuts, enforce, defend and abandon all actions, sults and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor in relation fo any Secured Asset as he considers

expedient,
)] Possesslon

A Receiver may take immediate possession of, Qet in and collect any Secured Asset.

(i) Protection of assets
A Recelver may, In each case as he may think fit:

(i) make and effect all repairs and insurances and do all ofher acts which the
relevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the Improvement of the Secured Assets;

(i) commence and/or complete any building operations on the Secured Property
or other Secured Asset; and

(i) apply for and maintain any planning permission, huilding regulation approval
or any other permission, consent or licence,

{K) Receipts

A Recelver may give valid receipts for all monles and execufe all assurances and
things which may be expedient for realising any Secured Asset.

) Sale of assets

A Receiver may sell, exchange, convert into monies and realise any Secured Assel
by public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consfst of cash, debenture or
other obligalions, shares, stock or other valuable consideration and any such
consideration may be payable [n a lump sum or by instalments spread over such
petiod as he thinks fit. Fixtures and any plant and machinery annexed fo any part of
the Secured Property may be severed and sold separately from the property
containing them without the consent of the relevant Chargor.

(m}) Subsidiaries
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A Receiver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Asset.

Deal with Secured Assets

A Receiver may, without restriction sell, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all or any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of another
company or other valuable consideration. The Recelver may form and promote, or
concur in forming and promoting, a company or companies to purchase, lease,
ficence or otherwise acquire interests In all or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease to trade and o purchase, lease, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions
whether or not including payment by instaimenls secured or unsecured as he may

think fit.
Voting rights

A Recelver may exercise all voting and other rights attaching to the Investments,
Subsidiary Shares, Related Rlghts and stocks, shares and other securities owned by
that Chargor and comprised in the Secured Assets in such manner as he may think

fit.
Security

A Recelver may redeem any prior Security and seitfe and pass the accounts of the
person entitled to the prior Securlty so that any accounts so seitled and passed shall
(subject to any manifest error) be conclusive and binding on that Chargor and the
monay so paid shall be deemed to be an expense properly incurred by the Receiver,

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.

Development

A Receiver may implement or continue the development of (and obtain all consents
required in connection therewith) and/or complete any bulldings or structures on, any
real property comprised in the Secured Property and do all acts and things Incidental

to the Secured Property.
Landlord’s obligations

A Receiver may on behalf of a Chargor and without consent of or notice to that
Chargor exerclse all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other leglslation from time
to time in force In any relevant [urisdiction relating to rents or agriculture in respect of

any part of the Secured Property.

Uncalled capital
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A Recsiver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital.

{u) Incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the mattars or powers listed here or granted by law
or otherwise incidental or conducive to the preservation, improvement or reallsation of
the Secured Assets and lo use the name of the relevant Chargor for all the purposes

set out in this clause 14.

Remuneration

The Security Agent may from time to time fix the remuneration of any Receiver appointed by
i

Delagation

The Security Agent and any Racalver may delegate by power of attorney or in any other
manner all or any of the powers, authorities and discretions which are for the time being

exarcisable by the Security Agent and the Receiver (as appropriate) under this deed to any
person or persons as it shall think fit. Any such delegation may be made upon such ferms
and conditions {Including the power to sub-delegate } as the Security Agent and Recelver (as

appropriate) may think fit.

The Security Agent and any Receiver will not be llable or responsible to any Chargor or any
other person for any losses, llabilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate.

Application of monles

Sections 100(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act 1825 shall not apply to a Recelver appointed under this deed.

All monies received by the Security Agent or any Recelver under this deed shall be applied in
the following order:

(a) in discharglng any sums owing to the Security Agent, any Recsiver or any Delegate;

{b) in payment of all costs and expenses incurred by the Agent or any Secured Party in
connection with any realisation or enforcemient of the Transactlon Security taken in
accordance with the terms of the Facility Agreement and any other Finance

Document;

() In or {o the Agent to be applied in or toward payment of the Secured Obligations in
the following order:

{i) first, in or towards payment pro rata of any unpaid fees, costs and expenses
of, and other amounts owing to, the Agent, the Security Agent, any Recelver
or any Delegate under the Flnance Documents;

{1} secondly, in or towards payment pro rata of any accrued interest on any
Property Protection Loans due but unpaid under the Facility Agreement,
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(i) thirdly, in or towards payment pro rata of any principal of Property Frotection
Loans due but unpaid under the Facllity Agreement;

(v} fourthly, in or towards payment pro rata of any accrued Interest and fees due
but unpaid to the Lenders under the Facility Agreement;

(v) fifthly, in or towards payment pro rata of any principal due but unpald to the
Lenders under the Facllity Agreement;

{vl) sixthly, in or towards paymeni pro rata of any other sum dus but unpald
under the Finance Documents; and

{d) the balance (if any) will be applied as required by law.

Unless such monles exceed the Secured Obligations, the Security Agent and any Recelver
may place any money received, recovered or raallsed pursuant to this deed in an interest
bearing suspense account and It may retain the same for such period as it considers
expedient without having any obllgation fo apply the same or any part of it in or towards
discharge of the Secured Obligations,

Remedies and waivers

No failure to exercise, nor any defay In exerclsing, on the part of the Security Agent or any
Recalver, any right or remedy under this deed shall operate as a walver of any such right or
remedy or constitute an election to affinm this deed. No election to affirm this deed on the part
of the Securlty Agent or any Receiver shall be effective unless it is In writing. Mo single or
partial exercise of any right or remedy shall prevent any further or other exercise or the
exercise of any other right or remedy. The rights and remedies provided in this deed are
cumulative and not exclusive of any rights or remedies provided by law.

A walver given ar consent granted by the Security Agent er any Receiver under this dead will
be effectlve only if given in writing and then only in the instance and for the purpose for which

it is given,
Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or Its or his
agents has an obligation to enquire of the Security Agent, Receiver or others:

(a) whether the Secured Obligations have become payable;

(b) whether any power purported to be exercised has become exercisable,

(c) whether any Secured Obligations or other monles remain outstanding;

{d) how any monles paid to the Security Agent or to the Recelver shall be applled; or
{e) the status, propriety or valldity of the acts of the Receiver or Security Agent,

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve him of any obligation to see to the application of
any monies paid to or by the direction of the Security Agent or any Receiver.
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in clauses 18.1 and 18.2 purchaser includes any person acquiring, for money or monles
worth, any lease of, or Security over, or any other interest or right whatsoever in relation to,
the Secured Assets or any of them.

Additional security

The Security created by or under this deed Is In addition to and is not in any way prejudiced
by any guarantee or security now or subsequently held by any Finance Party.

Settlements conditional

If the Security Agent (acting reasonably} believes that any amount paid by a Chargor or any
other person in respect of the Secured Obligations is capable of being avoided or set aside
for any reason, then for the purposes of this deed, such amount shall not be considered fo

have been paid.

Any settloment, discharge or release between a Chargor and any Finance Party shall be
conditional upon no Security or payment to or for that Finance Party by that Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptey, Insolvency or liguidation or otherwise,

Subsequent Security

If the Security Agent or any Finance Party receives nolica of any other subsequent Security or
other interest affecting afl or any of the Secured Assets it may open a new account or
accounts for the relevant Chargor in Iits books. If it does not do so then, unless it gives
express written notice to the contrary fo the relevant Chargor, as from the time of receipt of
such notice by the Security Agent, all payments made by that Chargor to the Security Agent
or to any other Finance Party shall be treated as having been credited to a new account of
that Ghargor and not as having been applied in reduction of the Secured Obligations.

Set-off

A Finance Party may, set off any malured abligation due from a Chargor under the Finance
Documenls {to the extent bensficially owned by that Finance Party} agsinst any matured
aobligation owed by that Finance Party 1o that Chargor, regardless of the place of payment,
booking branch or currency of either obligation. |f the obligations are in different currencles,
the Finance Party may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off,

Notices

Any communication under this deed or any other Security or Finance Document created by or
under this deed, shall be made and given in accordance with the terms of clause 34 (Notices)

of the Facility Agreement.

Invalidity

Clause 36 (Partial invalidity} of the Facllity Agreement shall apply to this deed as If set out
here in full but so that references to the Finance Documents shall be consirued as references

to this deed and any Security created by or under it.

Assignment
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The Security Agent may assign or olherwise transfer all or any part of its rights under this
deed or any Security created by or under It In accordance with the terms of the Finance

Documents.

Releases

Upon the explry of the Security Period, the Security Agent shall, at the request and
reasonable cost of the Chargors, prompfly take whatever action is necessary to release and

reassign to each relevant Chargor:
{a) Its rights arising under this deed;
{b) the Secured Assets from the Securily created by and under this deed,

and return all documents or deeds of tille delivered to It under this deed.

Currency clauses

Clause 32,8 (Change of currency) of the Facllty Agreement shall apply to this deed as if set
out here in full but so that references to the Finance Documents shall be construed as
references to this deed and any Security created by or under It and references to the Obligors
shall be construed as references to the Chargors.

If a payment is made to the Securily Agent under this deed In a currency (Payment .
Currency) other than the currency in which it is expressed to be payable (Contractual
Currency), the Securily Agent may convert that payment into the Contractual Currency at the
rate at which It (acting reasonably and in good faith) is able fo purchase the Contractual
Currency with the Payment Currency on or around the date of receipt of the payment and to
the extent that the converted amount of the payment falls short of the amount due and
payable the Chargors will remain llable for such shortfall,

Certificates and determinations

Clause 35.2 (Certificates and determinations) of the Facility Agreement shall apply to this
deed as if sef out here In full but so that references to the Finance Documents shall be
construad as references to this deed and any Security created by or under it and references
to the Finance Parties shall be construed as references to the Security Agent,

Counterparts

This deed or any Finance Document entered into under or in connection with this Deed may
be executed in any number of counterparts, and by each party on separate counterparts.
Each counterpart s an original, buf all counterparts shall together constitute one and the
same Instrument. Dellvery of a counterpart of this deed or any such Finance Document
entered into under or in connection with this deed by e-mall attachment or telecopy shall be

an effective mode of dellvery,

Governing law

This deed (and any non-contractual obligations arising out of or In connection with it) is
governed by English law.

Enforceiment

Jurisdiction of English courts

Errar! Unknown document property name. 23
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(a)

(c)
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The courts of England have exclusive jurisdiction to setlle any dispute arising out of
or In connection with this deed (including a dispute relating to the existence, validity
or termination of this deed or any non-contractual obligation arising out of or in

connection with this deed) (Disputa).

The Parties agree that the courts of England are the most appropriate and convenient
courls to settle Disputes and accordingly no Party will argue o the contrary.

This clause 31 is for the benefit of the Security Agent. As a result, the Security Agent
shall not be prevented from taking proceedings relating to a Dispute ih any other
courts with jurisdiction. To the extent aliowed by law, the Security Agent may take
concurrent proceedings in any number of jurisdictions, including, without limitation,

the British Virgin islands,

Service of process

(@)

(b)

{c)

()

The Chvil Procedure Rules regarding service and deemed sarvice will not apply to any
lefter or other communication notifying a clalm or serving legal proceedings under or
in connection with this Deed, which shall instead be served In accordance with this

clause 31.2.

Any letter or other communication notifying a claim or serving legai procesdings
under or In connection with this Deed may nat be made by way of fax and must be
made pursuant to clauses 34 (Notices) of the Facilities Agreement (excluding, for this
purpose, clause 34.5 {Electronic communication) of the Facilities Agreement).

Without prejudice to any other mode of service allowed under this Deed, each
Chargor {other than a Chargor incorporated in England and Wales):

)] irrevocably appoints Precis Management Setvices Limited (company number
07545915) as its agent for service of process in relation to any proceedings
before the English courts in connection with this deed; and

(i) agrees that fallure by an agent for service of process to notify the relevant
Chargor of the process will ot Invalidate the procesdings concerned.

If any person appoinled as an agent for service of process is unable for any reason to
act as agent for service of process, Precls Management Services Limited {company
number 07545015) (on behalf of all the Chargors) must immediately {and in any
event within 10 Business Days of such event taking place) appoint another agent on
terms acceptable to the Securily Agent. Falling this, the Security Agent may appoint

another agent for thls purpose,

Precis Management Services Limited (company number 07545915} expressly agrees
and consents to the provisions of this clause 31 and clause 30 (Governing law).

This Security Agreement has been signed on behalf of the Security Agent and executed as a deed
by each Chargor and is delivered on the date given at the beginning of this Security Agreement.

Error! Unknown documend proporty name,
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Part 1 - The Opcos

Execution Version

Entity name Registered Jurisdiction of
number {if incorporation
applicahle)

1 Shaftesbury Marble Arch Limited 06972339 United Kingdom
2 Hyde Park Hotels Limlted 05354221 United Kingdom
3 Park Grand Paddingfon Hotel Limited 06971871 United Kingdom
4 Shaftesbury London Notting Hill Limited 06304726 Unlted Kingdom
5 Montcalm Hotel (London) Limited 01805614 United Kingdom
6 Précis Propertles Limited (3359880 United Kingdom
7 Shaftesbury Hotel Limited 04502066 United Kingdom
8 Senator Hotel (LLonden) Limited 04483405 United Kingdom
9 Andrias Landon Hotels Limited 05146639 United Kingdom
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11
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18

Part 2 - The Propcos
Entity name Registered
number {if
applicable)
Gorda Holdings Limited 94626
Montealm Hoidings Limited 1053301
Tolede Holdings Limited 106137
Fromta Properties Limited 620624
Homeport Property Holdings Limited 667146
Hawlsway Limited 648198
Leicester Limited 71116
Ascot Limiled 70777
Redrum Limited 70778
Bodie Properties Limited 116124
Bartek Holdings Limited 118653
Shaftesbury Holdings Limited (Shaftesbury 85365
Holdings)
Ashbrook  Property Limited (Ashbrook 91251

Property)

Corniche Trust Company Ltd a limlted liability
company registered in dJarsey with number
369856 (Hyde Park Paddington Trustee 1)
and Omni Trust Company Limited a limited
Habllity company registered In Jersey with
number 17614 (Hyde Park Paddingten
Trustee 2) each of whose registered office is
at 34 Floor, 37 Esplanade, St Heller, Jersey
JE2 3QA acting in their capacity as joint
trustees of the Hyde Park Paddington Unit
Trust (Hyde Park Paddington Trust) a unit
trust constituted by the Hyde Park Paddington
Trust Instrument

Corniche Trust Company Ltd a limited Hability
company registered in Jersey with number
36985 (Paddington Court Suites Trustee 1)
and Omnl Trust Company Limited a Hmited
liability company registered in .ersey with
number 17614 {(Paddington Court Suites
Trustee 2) each of whose registered office is

Errorl Unknown dacument property name. 26
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Jurlsdictlon of
incorporation

Jersay
British Virgin Islands
Jersoy
British Virgin Islands
Brltis.h Virgin Islands
British Virgin tslands
Jersay
Jersey
Jersay
Jersey
Jersey

Jersey

Jersey
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at 3% Fioor, 37 Esplanade, St Hsller, Jersey
JE2 3QA acting In their capacity as joint
frustees of the Paddington Court Suites Unit
Trust (Paddington Court Suites Trust) a unit
trust constituted by the Paddington Court
Sultes Trust Instrument

Cotniche Trust Company Limited a limited
Hability company registered |n Jersey with
humber 36985 (Paddington Court Hotel
Trustee 1) and Omnl Trust Company Limlted
a limited liability company registered in Jersey
with number 17614 (Paddington Court Hotel
Trustee 2) each of whose registered office Is
at 39 Floor, 87 Esplanade, St Helier, Jersey,
JEZ 3QA acting in their capacity as Joint
trustees of the Paddington Court Hotel Unit
Trust (Paddington Court Hotel Trust) a unit
trust constituted by the Paddington Court
Hotel Trust Instrument

Corniche Trust Company Ltd, a limited Habllity
company registered in Jersey with number
36985 (27-35 Hogarth Road Trustee 1) and
Omni Trust Company Limited a limited liability
company registered in Jersey with number
17614 (27-35 Hogarth Road Trustee 2) each
of whose registered office Is at 39 Floor, 37
Esplanade, St Helier, Jersey, JE2 3QA
acting in thelr capacity as joint trustees of the
27-35 Hogarth Road Unit Trust (27-35
Hogarth Road Trust) a unit trust constituted
by the 27-35 Hogarth Road Trust Instrument

Corniche Trust Company Ltd. a limited llablity
company registered in Jersey with number
36985 (37 Hogarth Road Trustee 1) and
Omni Trust Company Limited a limited liability
company registered in Jersey with number
17614 (37 Hogarth Road Trustee 2} each of
whose registered office ts at 3™ Floor, 37
Esplanade, St Helier, Jersey, JEZ 3QA
acting in thelr capaclty as joint trustees of the
37 Hogarth Road Unit Trust (37 Hogarth
Road Trust) a unit trust constituted by the 37
Hogarth Road Trust Instriment

Corniche Trust Company Ltd. a limited liability
company reglstered in Jersey with number
36985 (Shaftesbury Piccadilly Trusfee 1)
and Omnl Trust Company Limlted & limited
Habllity company registered in Jersey with
number 17614 (Shaftesbury Piccadilly
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Trustee 2} sach of whose registered office is
at 3% Floor, 37 Esplanade, St Helier, Jersey,
JE2 3QA acting In their capacity as joint
trustees of the Shaftesbury Piccadllly Unit
Trust (Shaftesbury Piccadilly Trust} a unit
trust constituted by the Shaftesbury Piccadilly
Hotel Trust Instrument

Corniche Trust Company Lid. a limited liability
company registered in Jersey with number
36985 (65 Shaftesbury Trustee 1) and Omnl
Trust Company limited a limited liability
company registered in Jersey with number
17614 (65 Shaftesbury Trustee 2} each of
whose registered office ls al 3rd Floor, 37
Esplanade, St Helier, Jersey, JE2 3QA
acting In thelr capaclty as joint trustees of the
65 Shaftesbury Avenue Unit Trust (65
Shafteshury Trust) a unit trust constituted by
the 65 Shafteshury Trust Instrument

Carniche Trust Company Lid. a limlted llabllity
company registered in Jersey with number
36085 (69-73 Shaftesbury Trustee 1} and
Omni Trust Company Limited a limited liability
company reglstered in Jersey with number
17614 (69-73 Shafteshury Trustee 2) each
of whose reglstered office is at 3rd Floor, 37
Esplanade, St Helier, Jersey, JEZ2 3QA
acting in their capacity as joint trustees of the
60-73 Shaftesbury Avenue Unit Trust (69-73
Shaftesbury Trust) a unit trust constituted by
the 69-73 Shaftesbury Trust Instrument

Bfackbrook Nominee 34 Limlied (reglstered in
England and Wales with number 04336813}

Blackbrook Nominoe 36 Limlited (registerad in
England and Wales with number 04336807)
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Schedule 2

The Properties

Owner Address of Property Title number

Montcalm Holdings | Tollman Hotel, 34-40 (even numbers) Great Cumbetiand NGL234820 {Leasehold)
Limited place and 10-12 Quebec Mews, W1H 7DF (afso known as
2 Wallenberg PI, London)

Corniche Trust Cordova House Hotel, 14 Craven Hll, Paddington, NGL18013 (Freshold)
Company Limited | London, W2 3DU
and Omni Trust
Company Limited

Corniche Trust Cordova House Hotel, 16 Craven Hill, Paddinglon, 184701 (Freshold)

Company Limited | London, W2 3DU
and Omni Trust

Company Limited
Gorda Haldings | The Shaftesbury Paddington Hotel, 14 and 16 Craven Hill, [ NGI.865149 (Lsasehold)
Limited Paddington, London, W2 3DU
Corniche Trust 78, 80 and 82 Westbourne Terrace, London, W2 6AQ NGL801731 (Freshold)

Company Limited | (afsc known as Senator Hotel)
and Omni Trust
Company Limited

Corniche Trust The Hyde Park Paddington Hotel, 78 fo 82 (even) NGL863667 (Leasshold)
Company Limited | Westbourne Terrace, London, W2 6QA ({also known as
and Omnl Trust Senator Hotel)
Company Limited

Homeport Property | 55, 57, 59 and 61 Westbourne Terrace, W2 3UY (also NGL805229 (Freehold)
Holdings Limited known as Hyde Hotel)

Toledo Holdings The Atlantic Hotel, 57 to 62 Cleveland Square, 22 NGL723344 (Freehold)
Limited Devonshire Terrace and 1 and 2 Queen's Gardens,
London

Montcalm Holdings | 41 Great Cumberland Place, London, W1H 7LG  {afso | NGLE32254 (Leasehold)
Limited known as Glyn Couit)
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Ashbrook Property | 56 Inverness Terrace, London, W2 3LB LN166362 (Freehold)
Limited

Ashbraok Property | 62 and 54 Inverness Terrace NGL.75148 (Freehold)
Limited

Ashbrook  Property | 52 to 56 {even) Inverness Terrace, London, W2 3L.B NGL863628  (Leasshold)

with  supporting lease
dated 30.12.2005 made
between Ashbrook
Property Limited (1) and
Hyde Park Hotets Limited
(2)

Limited

Corniche Trust | Paddington Court Hotel, 27 Devonshire Terrace, | 238002 (Freehold)
Company  Limited | Paddington London, W2 3DR
and Omni Trust
Company Limited

Cornlche Trust | Paddington Court Hotel, 2 Craven Hill, London, W2 3EN | LN242108 (Freehold)
Company  Limlted
and Omni  Trust
Company Limited

-

Corniche Trust | Paddington Court Hotel, & Craven Hill, Paddinglon, | LN84970 (Freehold)
Company  Limited | London, W2 3DS
and Omni  Trust
Company Limited

Corniche Trust | Paddington Court Hotel, 26 and 26 Devonshlre Terrace, | LN230711 (Freehold)
Company  Limited | London, W2 3DR
and Omni  Trust
Company Limitad

Carniche Trust | Paddington Court Hotel, 25 and 26 Devonshire Terrace, | NGL863734 (Leasehold)
Company  Limited | London, W2 3DR
and Omni  Trust
Company Limited

Comiche Trust | 1 Devonshire Terrace, Paddington, W2 3DN 234749 (Freehold)
| Company  Limited
and Omni  Trust
Company Limited

Corniche Trust | 2 Devonshire Terrace, Paddington, W2 3DN 270176 (Freehald)

Company  Limited
and Omni Trust
Company Limltad

30

Error] Unknown document property name,




Execution Version

Corniche Trust
Company  Limited
and Omni Trust

Company Limited

1-2 Devonshire Terrace, London

NGL863636 (Leasehold)

Hawksway Limited

3 Devonshire Terrace, London, W2 3DN {afso known as
Allandale Holel)

315089 (Freehold)

Corniche Trust
Company  Limited
and Omnl  Trust

Company Limited

Corniche
Campany  Limited
and Omni  Trust
Company Limited

Trust

37 Hogarth Road, London, SW5 0QH (also known as
Best Western Shafteshury, London Kensington)

LN103765 (FFreehoid)

The Shaftesbury Kensinglon Hotel, 37 Hogarth Road,
London, SW5 0QH .

BGL57907 (Leasehold)

Corniche Trust
Company  Limited
and Omni  Trust

Company Limited

27 Hogarth Road, London, SW50QQ

43448 (Freehold)

Corniche Trust
Company  Limited
and  Omni  Trust

Company Limlted

29 and 31 Hogarth Road, London, SW5 0QQ

LN72756 (Freehold)

Corniche Trust
Company  Limlted
and Omnl  Trust

Company Limited

33 Hogarth Road, Londan

927422 (Freehold)

Corniche Trust
Company  Limited
and -Ommni  Trust

Company Limited

35 Hogarth Road, London, SW58 0QH

232803 (Freehold)

Corniche Trust
Company  Limited
and Omni  Trust

Company Limited

The Shaftesbury Kensington Hotel, 27-35 Hogarth Road,
London, SW5 0QQ

BGL57919 (Leasehold)

Shaftesbury Marble
Arch Limited

31 Great Cumberland Place and 16 Great Cumberland
Mews, London {also known as Paface Hofel)

NGL902399 (Leasehold)

Shaftesbury Marble

Airspace within 31 Great Cumberland Place & 16 Greal

NGLO43371 {Leasehold)
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Arch Limlted Cumberfand Mews, Londaon

Shaflesbury 65 to 73 (odd numbers) Shaftesbury Avenue, London(also | LN221268 (Freehold)
Holdings Limited known as Shaftesbury Holel)

Corniche Trust | 65 to 73 (odd) Shaftesbury Avenue, London (also known | NGL863830 (Leasehold)
Company  Limlited | as Shaftesbury Hotel)
and Omni Trust
Company Limited

Blackbrook Nominee | Ground Floor, 65 Shaftesbury Avenue, London, W1D 6LH | NGL788817 (Leasehold)
34 Limited and | (also known as Shaflesbury Hotel)

Blackbrook Nominee
35 Limited

Leicester Limited Part of Basement and part of Ground Floor being ; NGL790780 (Leasehold)
McDonald's Restaurant, 67 to 73 Shaftesbury Avenue

Carniche Trust | Basement and Ground Floors, 67 to 73 Shaftesbury | NGL863631 (Leasehold)
Company  Limited | Avenue, London, W1D BEX

and Omni Trust
Company Limited

Corniche Trust | Ground Floar Premises, 65 Shaftesbury Avenue, London | NGL863622 {Leasehold)

Company  Limited
and Omnl Trust
Company Limited

Fromia Properties | 82 Sussex Gardens, London, W2 1UH (also known as | NGL263814 (Freehold)
Lirited Royal Sussex Hotel)

Fromia Properties | 26-27 Southwick Sireet, London, W2 1JQ (also known as | NGL324219 (Freehold)
Limited Royal Sussex Hotel)

32
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78 and 80 Sussex Gardens, London, W2 1UH (afso

NGL350645 (Freehold)

Fromia  Properties

Limited known as Royal Sussex Holel)

Fromia Propertles | 84 Sussex Gardens, London, W2 1UH (alse known as | NGL376095 (Freehold)
Limited Roval Sussex Holel)

Error] Unknown dosumont property name,
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Senator Hotel

Opco Opco Lease
Montoalm Holel | 34-40 Great Cumberland Flace, London, W1H 7TW NGL900824 (Leasehald)
{London) Limited
Menteakmn Montcalm Hotel 34 — 40 (Even) Great Cumberland
kendontHstel} | Place
Ltaitad And
Monbealm 10 — 12 Quebec Mews
Hotel London W1H 7DF
(Loﬂdom)
)il red Reversionary Lease dated on or around the date of
this Agreement made between Montcalm Holdings
Limlted (1) and Montcalm London (Hotel) Limited for a
term from 3 Cctober 2018 to 31 Cotober 2027 at an
annual rent of £3,993,000
Precls Cordova House Hotel, 14 and 16 Craven Hill, London, NGLEST7323 (Leasehold)
Properties W2 30U
Limited
Precis Cordova House Hotel London
Properties 14 — 16 Craven HIll
Limited Lancaster Gate
London W2 3DU
lease dated on or around the date of this Agreement
made between Gorda Holdings Limited (1) and Pracls
Properties Limited (2) with a term of 11 years with an
annual rent of £800,000
Hyde Park Paddington Hotel, 78 to 82 {even) NGL857583 (Leasshold)

{London) Limited

Westbourne Terrace, Landon, W2 6QA (afso known
as Senatfor Hotef

Senator Hotel
{(London} Limited

Shaftesbury Premier London Paddington Hotel, 55,
57, 59 and 61 Westbourne Terrace, London, W2 3UY

Lease dated 16 December 2013 made between
Hoemeport Property Holdings Limited (1) and Senator
Hotel {London) Limited for a term of 7 years from 15
September 2013 with an annual rent of £1,400,000

Senator Hotel
(London) Limited

The Hyde Hotel,
55, 57, 59 & 61 Westbourne Terrace

London W2 3UY

Reverslonary Lease dated on or around the date of
this Agreement made hefween Homeport Property
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Holdings Limited (1} and Senator Holet (London}
Limited for a term from 15 September 2020 to 30
September 2027 at an annual rent of £1,500,000

Park Grand
Paddington
Hotel Limlted

57 to 62 Cleveland Square, 22 Devonshire Terrace
and 1 and 2 Queen's Gardens, London (alfso known
as Aflantic Hotel)

NGL940779 (Leasehold)

Park Grand
Paddington
Hotel Limited

Aflantic Hotel, 57 to 62 Cleveland Square, 22
Devonshire Terrace and 1 and 2 Queoen's Gardens,

London

Reversionary Lease dated on or around the date of
this Agreement made between Toledo Holdings
Limited (1} and Park Grand Paddington Hotel Limited
for a term from 7 February 2024 to 6 February 2027 at
an annual rent of £2,500,000

Hyde Park
Hotels Limited

The Shaftesbury Hyde Park international Hotel
52, b4 & 56 Inverness Terrace, London

Lease dated 19 August 2013 made between
Ashbrook Property Limited (1) and Hyde Park Holels
Limited for a term from 31 December 2012 to 30
December 2019 with an annual rent of £750,000

Hyde Park
Hotels Limited

The Shafteshury Hyde Park International Hotel
52, 54 & 56 Inverness Terrace
London

Reversionary Lease dated on or around the date of
this Agreement made between Ashbrook Property
Limited (1} and Hyde Park Hotels Limited (2) for a
term from 31 December 2019 to 31 December 2027 at
an annual rent of £808,000

Precis 2 and 6 Craven Hill and 25, 26 and 27 Devonshire | NGL85763¢ (Leasehold)
Properties Terrace, London

Limited

Precis Paddington Court Suites 1 Devonshire Terrace, NGL857596 (Leasehold)
Properties Paddington, London W2 3DN

Limited

Precis 3 Devonshire Tetrace, London, W2 3DN (afso finown | NGL878820 (Leasehold)
Properties as Allandale Hotel)

Limlited
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Precis
Properties
Limited

3 Devonshire Terrace, London W2 3DN (afso known
as Allandale Hotef)

Reversionary Lease dated on or around the date of
this Agreement made between Hawksway Limited (1)
and Precls Properties Limited (2) for a term from 23
March 2017 to 31 March 2027 at an annual rent of
£2566,250

Andrias London
Hotels Limited

37 Hogarth Road, Londen, SW5 0QH (afso known as
Best Westarn Shaftesbury, London Kensington)

BGL56410 (Leasehold)

Andrlas London
Hotels Limited

27 to 35 (odd) Hogarth Road, London

BGL56408 (Leasehold)

Shaftesbury
London  Notting
HIii Limited

25 — 27 Southwark Street, London and 78-84 Sussex
Gardens, London, W2 1JQ (afso known as Royal
Sussex Hofel)

NGL828988 (Leasehold)

Shaftesbury
London Notting
Hill Limlited

Reversionary Lease dated on or arcund the date of
this Agreement made between Fromia Properties
Limited (1) and Shaftesbury Landon Notting Hill
Limited (2) for a term from 28 July 2018 to 31 July
2027 at an annual rent of £1,156,000
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Chargor

Redrum Limited

Redrum Limited
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Schedule 4
Subsidiary Shares

Name and registered Number and class of shares
number of Subsidiary

Blackbrook Nominee 34 1 ordinary share of £1
Limited {04336813)

Blackbrook Nominee 35 1 ordinary share of £1
Limited {04336807)
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Schedule &
Occupational Leases

Part 1 - Form of notice of assignment

To: +
Dated: +
Dear Sirs

The lease described in the attached schedule {the Lease)

We hereby notify you that we have assigned to + (Security Agent) as securlty agent for itself and
cerlain financia! institutions all our right, title and interest in and to the Lease {including all rental

income and other monies payable under the Lease).
We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reforence to or further authority from us and without enquiring as to the
justificationt or the validity of those instructions, to comply only with any instructions from time
lo time received by you from the Security Agent relating to the Lease; and

2 to pay all sums payable by you under the Lease directly to the following account:
Bank: +
Account number: +
Sort code: +]

(the Rent Account)] or such other account as the Security Agent may specify from time to
time,

We remain liable to petform all our obligations [as landlord] under the Lease and the Security Agent is
under no obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the
event of any fallure by us to perform our obligations under the Lease.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Security Agent and the other copy to us,

The provisions of this notice {(and any non-contractual obfigations arising out of or in connection with
it) are governed by English law.

Yours faithfully

................................

for and on behalf of
+ Limited
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Schedule
[Description of Lease]

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To; Iname of Securfly Agent]

[address]

To: [name of Chargor} (Chargor)
[address]

Dated; +

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed Is a duplicate,
Terms defined In the Notica shall have the same meaning when used In this acknowiedgement. We

confirm that;

(a)

(d)

(e)

(9)

we will not agree to any amendment, waiver or release of any provision of the Lease
without the prior writlen consent of the Security Agent (other than minor or
admlinistrative amendments or walvers),

we shall act In accordance with the Notice;

the Chargor will remaln llable to perform all its obligations under the Lease and the
Security Agent Is under no obligation of any kind whatsoever under the Lease nor
under any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Lease;

no breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed to have occurred unless we have given nofice of such breach to the
Securlty Agent specifying how to make good such breach;

we have made all necessary arrangements for all future payments payable under
such Lease to be made into the Rent Account;

as at the date of this acknowledgement we have not received any hotice of
asslgnment or charge of the Chargor's interest in the Lease In favour of any other

person; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted fo exerclse any right of set-off, counterclaim or
other right relating to the Lease,

The provisions of this acknowledgement {and any non-contractual obllgations arising out of or in
connection with if) are governed by English law.

For and on behalf of

[Tenant]

Error! Unknown documenl praperty name.
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Schedule 6
Relevant Agreements

Part 1 - Form of notice of assignment

To! *
Dated: +
Dear Sirs

The agreement described in the attached schedule (Agreement)

We hereby notify you that we have assigned to + (Security Agent) as security agent for itself and
certain financlal institutions all cur right, title and interest in and to the Agreemaent.

We hereby irrevocably and unconditionally authorise and instruct you.

1 without notice or reference to, or further authority from us and without enquiring as to the
justification or the valldity of those instructions, to comply only with any instructions from time
to time recelved by you from the Security Agent relating to the Agreement and any rights
under or in connection with the Agresment; and

2 to pay all sums payable by you under the Agreement directly to our account at:
Bank: )
Account number; 4
Sort code:

or such othef account as the Security Agent may specify from time fo time.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Security Agent and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with
ity are governed by English law.

]

Yours faithfully

............... FEVEIRE SR S In R

for and on behalf of
4 Limited
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Schedule
Date Parties Description
. e P
[Attach form of acknowfadgment]
Errarl Unknown document property name, 42




Execution Version

Part 2 - Form of acknowledgement

To; [name of Securfty Agent]

[address]

To: [name of Chargor] (Chargor)
[address]

Dated: +

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed is a duplicate.
Terms deflned in the Notice shall have the same meaning when used in this acknowledgement. We

confirm that:

(a)

(b)

(c)
(d)

()

there has been no amendment, waiver or release of any rights or interests in the
Agreement since the date of the Agreement;

we will hot agree to any amendment, waiver or release of any provision of the
Agreement without the prior written consent of the Securlty Agent Agent (other than
minor or administrative amendments or waivers);

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's interest in the Agreament In favour of any

other person;

as at the daté of this acknowledgement, we are not aware of any hreach by the
Chargor of the terms of the Agreement; and

we do not have and have nol claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterclaim or
other right relating to the Agreement.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

Far and on behalf of

+
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Schedule 7
Relevant Policies

Part 1 - Form of notice of assignment
To: [insurer]
Dated: ’

Dear Sirs

The insurance policies described in the attached schedule {Relevant Policies)

We hereby notify you that we have assigned to + (Security Agent) as securlty agent for the benefit of
itself and certaln financial institutions all our right, title and interest in and to the Relevant Policies.

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice ot reference to or further authority from us and without enquiring as to the
Justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from the Security Agent relating to the Relevant Policies (or any of

them); and
2 to pay all sums payable in respect of [the loss of rent insurance] directly into our account at:
Bank:
Account number: ¢
Sorf code:

(Rent Account) or such other account as the Security Agent may specify from time to time,

3 fo pay all [other] sums payable by you under the Relevant Policies {or any of them} Into our
account at:
Bank:
Account number: +
Sort code: +

or such other account as the Security Agent may specify from time to time.

Pleass sigh and return the acknowledgement attached to one enclosed copy of this notice to the
Security Agent and the other copy {o us.

The provisions of this notice (and any non-contractual obligations arising out of it or in connection with
it) are governed by English law.

Yours faithfully

................................

for and on behalf of
4 Limited
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Schedule
Date of policy Insured Policy type Policy number
+ + + +
[Attach form of acknowledgrment]
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Part 2 - Form of acknowledgement

To: [name of Security Agent]
[address]

To: fname of Chargor] (Chargor)
[address]

Dated: +

We acknowledge recelpt of the notice of assignment {Notice) of which the enclosed Is a duplicate.
Terms defined In the Notice shall have the same meaning when used in this acknowledgement. We

confirm that:

1

there has been no amendment, walver or release of any rights or interests in any Relevant
Policy since the date of such policy Agent (other than minor or administrative amendments or

walvers);

we have noted the Security Agent's interest as mortgagee and first Joss payee on each
Relevant Pollcy,

we will not agres to any amendment, walver or release of any provision of any Relevant
Policy without the prior written consent of the Security Agent;

we shall act In accordance with the Notice;

as at the date of this acknowledgement we have not received any notice of asslghment or
charge of the Chargor's interest In any Relevant Policy or the proceeds of any Relevant Pollcy

in favour of any other person; and

we do not have and have not claimed or exerclsed any right or claim against the Chargor or
exercised or attempted to exercise any right of set-off, counterclaim or other right relating to

any Relevant Pollcy.

The provisions of this acknowledgement {and any non-contractual ohligations arising out of it or in
connection with it) are governad by English law.

For and on behalf of
[insurance compary]

Errorl Upknown document praperly name.
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Schedule 8
Blocked Accounts

Part 1 - Form of notlce of charge

To: linsert name and address of Account Bank}

Dated: +

Dear Sirs
Account number: + {Blocked Account)
Sort code: +
Account holder: + Limited

We hereby notify you that we have charged by way of first fixed charge to ¢ (Security Agent) as
security agent for itself and certain financlal institutions all our right, titte and interest in and to the
monies from time to time standing to the credit of the Blocked Account,

We hereby irrevocably and unconditionally authorise and instruct you:

1 to hold all monies from time to time standing 1o the credit of the Blocked Account to the order
of the Security Agent and accordingly to pay all or any part of those monies to the Security
Agent (or as it may direct) promptly following receipt of written instructions from the Security

Agent to that effect; and

2 to disclose to the Security Agent such information relating to us and the Blocked Account as
{he Security Agent may from time to time request you lo provide.

We also advise you that:

{(a) we may not withdraw any monies from the Blocked Account without first having
obtained the prlor written consent of the Security Agent; and

(b) the provisions of this notice may only be revoked or varied with the prior written
consent of the Security Agent.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Security Agent and the other copy to us.

The provislons of this notice (and any non-contractual obligations arising out of It or in connection with
it) are governed by English law.

Yours falthfully

................................

for and on behalf of
4+ Limited

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Iname of Security Agent]
[address)

To: [name of Chargor] (Chargor)
[address]

Dated: +

We acknowledge receipt of the notice of charge (Notice) of which the enclosed is a duplicate, Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:
{(a) we shall act in accardance with the Notice;

{b) as at the date of this acknowledgement we have not received any notice of
assignment or charge over the Chargor's interest in the Blocked Account in favour of

any other person; and

(¢) we will not exercise any right of combination of accounts, set-off or lien over any
monies standing to the credit of the Blocked Account.

The provisions of this acknowledgement (and any non-contractual obligations arising out of it or In
connection with it) are governed by English law.

For and on behalf of
[account holding institution]
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Schedule 9
Charged Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution]
Account number; + {Charged Account)
Sort code: N )
Account holder; ¢ Limited

We hereby notify you that we have charged by way of first fixed charge to + (Security Agent) as
security agent for itself and certain financial institutions all our right, fitte and interest in and to the
maonies from time to time standing to the credlt of the Charged Account.

We hereby irrevocably and unconditionally authorise and Instruct you:

1 to hold all monies from time {o lime standing to the credit of the Charged Account to the order
of the Security Agent and accordingly to pay all or any part of those monies to the Security
Agent (or as it may direct) promptly following receipt of written Instructions from the Security

Agent to that effect; and

2 to disclose to the Security Agent such information relating to us and the Charged Account as
the Security Agent may from time to time request you to provide,

By countersigning this notice, the Security Agent authorises you to permit us to withdraw and
otherwise deal with funds standing to the credit of the Charged Account until;

{a) you receive a notice in writing to the contrary from the Security Agent;

(b) a petition is presented for a winding up order in respect of us or an application Is
made for an administration order in respect of us,

(whichever occurs first).

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Security Agent and the other copy to us.

The provisions of this notice {and any non-contractual obligations arising out of it or in connection with
It) are governed by English law.

Yours falthfully

for and on behalf of ¢ Limited

Countersigned for and on behalf of
the Security Agent:

[Attach form of ackriowledgment]
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Part 2 - Form of acknowledgement

To: [name of Sectirfly Agent]

[address}]

To: [name of Chargor] {Chargor)
[address]

Dated: +

We acknowledge receipt of the notice of charge (Notice) of which the enclosed is a duplicate. Terms
defined in the Notice shall have the same maaning when used in this acknowledgement.

We confirm that;
(a) we shall act In accordance with the Notice;

(b) as at the date of this acknowledgement we have not received any notlce of
assignment or charge or other security over the Chargor's interest in the Charged

Account in favour of any other parson; and

{c) we will not exercise any right of combination of accounts, set-off or lieh over any
monles standing lo the credit of the Charged Account,

The provisions of this acknowledgement (and any non-contractual obligations arising out of it or in
gonnection with it) are governed by English jaw.

For and on behalf of
[account holding instifution]
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SIGNATORIES TO THE SECURITY AGREEMENT

Gorda

Executed as a deed on behalf of )

Gorda Holdings Limited, a company b
incorporated In Jersey by }  Authorised sighatory

being a person who, in
accordance with the laws of that territory, is
acting under the authority of the company

NAIME i e et s
AAOFOSE ooer s ves i tes s et sebas s tsnsssnre s s sasersnrees
Opcos
Exscuted as a deed by }
Shaftesbury Marble Arch Limited - 4
acting by a director in the presence of } Director
Signature of witness
CIEECTOR.

NEIME .. s '
AArOSSE v e e
Address: 27 Devonshire Terrace

Londan W2 3DP

United Kingdom
Altention:

51
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Executed as a deed by
Hyde Park Hotels Limited
acting by a director in the presence of

..............................................................................

NG .ot bttt srenrare s e b anies
AABEEES covvo it ar e s e rar e
Address: 27 Devonshire Terrace

London W2 3DP

United Kingdom
Attention:

Executed as a deed by
Park Grand Paddington Hotel Limited
acting by a director In the presence of

..............................................................................

NEIMIB oottt reres e s e ssssassmr et e rsssas s
AQAIESS o1 sttt rs st a s
Address: 27 Devonshire Terrace

London W2 3DP

United Kingdom
Attention:

Errorl Unknowir document prepory name.
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} Director,

(VR LECTTR.

)
)

) Director

P& COTOE_
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Executed as a deed by }
Shaftesbury London Notting Hill Limited IS @
acting by a director Ih the presence of } Director

..............................................................................

PP e T

NEME .o s e s rnmre s snes s iatr et
AGOIESE e e e e s
Address: 27 Devonshire Terrace
London W2 3DP
United Kingdem
Attentiom:
Executed as a deed by )
Montcalm Hotel {London) Limited -~ A
acting by a director in the presence of } Director

..............................................................................

TOVREEeTue
NEIMIE voivivirerisies ot ssrsssstsntsrestsicisnitisreserssmnsnisrrnnieen
AAPESS i e
Address: 27 Devonshire Terrace
Londoh W2 3DP
United Kingdom
Attention;
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Executed as a deed by
Précis Properties Limited
acting by a director in the presence of

..............................................................................

NBME v e s s enennrees
AOIBSS v ra s e e e
Address; 27 Devonshire Terrace

London W2 3DP

United Kingdom
Attention:

Executed as a deed by
Shafteshury Hotel Limited
acting by a director in the presence of

..............................................................................

NAINE 1ot iese e e rrenes e rersrr s tnierassanions
AATEBE oo ir e st Trrrsr e re s s e e e ensanas
Address: 27 Devonshire Terrace

London W2 30P

United Kingdom
Afttention:
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} Director

DRV

)
f— W
) Director
OWE CTEY.
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Execuled as a deed by
Senator Hotel (London) Limited
acting by a director in the presence of

..............................................................................

NGB oo s e b e
AUAMBES oo s e e re e s
Address: 27 Devonshire Terrace

London W2 3DP

United Kingdom
Attention:

Fxecuted as a deed by
Andrias London Hotels Limlited
acting by a dlrector in the presence of

..............................................................................

INAIMIE oooier e sien e srn s e b ran e rne s e s anrenis
AArass oo
Address: 27 Devonshire Terrace

London W2 3DP

United Kingdom
Attention:

Errorl Unknown documant property name.
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Propcos

Signed as a deed on behalf of Gorda Holdings

Limited, a company incorporated in Jersey, by
heing a person

who, in accordance with the laws of that
ferritory, is acting under the authority of the
Company
Address: 3rd Floor

37 Esplanade

St Helier

Jersey JE2 3QA
Altention;

Sighed as a desd on hehalf of Mentcalm
Holdings Limited, a company [ncorporated in
the BVI, by \
helng a person who, in accordance with the
laws of that territory, is acting under the
authority of the Company
Address: 274 Floor

Abbott Building

Waterfront Drive

Road Town

Tortola

Britlsh Virgin Islands

Attention:

Signed as a deed on behalf of Toledo
Hoeldings Limited, a company incorporated in
Jersey, by
being a person who, in accordance with the
laws of that territory, is acting under the

authority of the Campany
Address: 3rd Floor
37 Esplanade
St Helier

Jersay JEZ 3QA
Attention:
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.............................................................................

Director

.............................................................................

Director

.............................................................................

Director




Signed as a deed on behalf of Fromia
Properties Limited, a company incorporated in
the BVI, by |
being a person who, In accordance with the
laws of that territory, is acting under the
authority of the Company
Address: 2nd Floor

Abbott Building

Waterfront Drive

Road Town

Tortola

British Virgin Islands

Attention:

Signed as a deed oh behalf of Homeport
Property Holdings Limited, a company
incorporated in the BVI, by
being a person who, in accordance with the
laws of that terrilory, is acting under the
authority of the Company
Address: 2rd Floor

Abbott Building

Walerfront Drive

Road Town

Tortola

British Virgin islands

Attention:

Error! Unknown doctment proparty nama,
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.............................................................................

) Director

.............................................................................

} Director
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Signed as a deed on behalf of Hawksway
Limited, a company incorporated in the BVI, by
, being a person
who, in accordance with the laws of that
territory, Is acting under the authority of the

Company
Address; 2 Floor
Abbott Building
Watsrfront Drive
Road Town
Torlola
British Virgin lslands
Attention:

Signed as a deed on behalf of Leicester
Limited, a company incorporated in Jersey, by
( ), belng & person who,
in accordance with the laws of that territory, is
acting under the authority of the Company

Address: 3rd Floor
37 Esplanade
St Helier
Jersey JE2 30QA

Attentlon;

Signed as a deed on behalf of Ascot Limited,
a company Incorporated in Jersey, by

, being a person
who, in accordance with the laws of that
territory, is acting under the authority of the

Company
Address: 3rd Floor
37 Esplanade
St Helier
Jersey JE2 3QA
Attention:

Signed as a deed on behalf of Redrum
Limited, a company incorporated In Jersey, by
, being a person
who, in accordance with the laws of that
tarritory, is acting under the authority of the

Company
Address: 3rd Floor
37 Esplanade
St Helier
Jersey JEZ 3QA
Attention:
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.............................................................................

) Dlrector

.............................................................................

} Director

.............................................................................

Director

.............................................................................

} Director




Sighed as a deed on behalf of Bodie
Properties LImited, a company incorporated in
Jersey, by '
belhg a person who, in accordance with the
laws of that territory, Is acting under the

authority of the Company
Address: 3rd Floor

37 Esplanade

St Helier

Jersey JE2 3QA
Attention;

Signed as a deed on behalf of Bartek Holdings
Limited, a company incorporated in Jersey, by
, being a person
who, in accordance with the laws of that
territory, Is acting under the authority of the

Company
Address: 3rd Floor
37 Esplanade
St Heller
Jersey JE2 3QA
Attention:

Signed as a deed on behalf of Shaftesbury
Holdings Limited, a company incorporated In
Jersey, by .
being a person who, in accordance with the
laws of that territory, is acting under the
authority of the Company

Address: 3rd Floor
37 Esplanade
St Hefier
Jersey JEZ 3QA
Aftention:

Signed as a deed on behalf of Ashbrook
Property Limited, a company incorporated in
Jarssay, by ,
being a person who, in accordance with the
laws of that territory, is acting under the
authority of the Company

Address: 3rd Floor
37 Esplanade
St Helier
Jersey JE2 3QA
Attention:

Error! Unknpwn document property name.
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Director

.............................................................................

} Director

.............................................................................

Director
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} Director




Hyde Park Paddington Unit Trust

Slgned as a deed on behalf of Corniche Trust
Company Ltd acting in its capacity as a joint
trustee of the Hyde Park Paddington Unit
Trust, a company Incorporated in Jersey, by
, being a person
who, In accordance with the laws of that
territory, is acting under the authority of the
Company

Address: 3rd Floor
37 Esplanade
St Helier
Jersey JE2 3QA
Atftention;

Signed as a deed on behalf of Omni Trust
Company Ltd acting in its capacity as a joInt
trustee of the Hyde Park Paddington Unit
Trust, & company incorporated in Jersey, by

, being a person
who, in accordance with the laws of that
territory, is acting under the authority of the
Company

Address: 3rd Floor
37 Esplanade
St Halier
Jersey JE2 30QA
Attention:

Paddington Court Suites Trust

Signed as a deed on behalf of Corniche Trust
Company Ltd acting In its capacity as a joint
trustee of the Paddington Court Suites Trust
a company incorporated In  Jerssy, by
, being a person
who, in accordance with the laws of thal
territory, is acting under the authority of the
Company

Address: 3rd Floor
37 Esplanade
St Heller
Jersey JEZ 30A
Attention:
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) Director

.............................................................................

) Diractor

.............................................................................

} Director
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Signed as a deed on behalf of Omni Trust
Company Ltd acting in its capacity as a joint
trustee of the Paddington Court Suites
Trust, a company incorporated In Jersey, by
, being a person
who, in accordance with the laws of that
territory, is acting under the authorlty of the

Company

Address: 3rd Floor
37 Esplanade
St Helier
Jersey JE2 3QA
Attentlorn:

Paddington Court Hotel Unit Trust

Signed as a deed on behalf of Corniche Trust
Company Ltd acting In its capacity as a joint
trustee of the Paddington GCourt Hotel Unit
Trust, a company incorporated in Jersey, by

, being a person
who, in accordance wilh the laws of that
territory, Is acting under the authority of the

Company

Address: 3rd Floor
37 Esplanade
St Helier
Jarsey JEZ 3QA

Attention:

Signed as a deed on behalf of Omni Trust
Company Ltd acting in its capacity as a joint
trustee of the Paddington Court Hotel Unit
Trust, a company incorporated In Jersey, by
, being a persen
who, in accordance with the laws of that
territary, is acting under the authorily of the

Company

Address: 3rd Floor
37 Esplanade
5t Helier
. Jersey JE2 3QA
Aftention;
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Director

.............................................................................

Director
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Director




27-35 Hogarth Road Unit Trust

Signed as a deed on behalf of Corniche Trust
Company Ltd acting in its capacity as a joint
trustee of the 27-35 Hogarth Road Unit
Trust, a company Incorporated in Jersey, by
, being a person
who, in accordance with the laws of that
territory, is acting under the authority of the

Company

Address: 3rd Floor
37 Esplanade
St Helier
Jersey JEZ 3QA
Attentlon:

Signed as a deed on behalf of Omni Trust
Company Ltd acting in its capacity as a joint
trustee of the 27-35 Hogarth Road Unit
Trust, a company incorporated In Jersey, by
, being a person
who, in accordance with the laws of that
territory, Is acting under the authority of the
Company

Address: 3rd Floor
37 Esplanade
St Helier
Jersey JE2 3QA
Altention:

Errerl Unknown dooument proporly nante.
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.............................................................................

} Director

)
)

.............................................................................

) Director
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37 Hogarth Road Unit Trust

Signed as a deed on behalf of Corniche Trust
Company Ltd acting In its capacity as a joint
trustee of the 37 Hogarth Road Unit Trust, a
company incorporated in Jersey, by

, being a person
who, in accordance with the laws of that
territory, is acting under the authority of the

Company
Address: 3rd Floor
37 Esplanade
St Helier
Jersey JEZ 3QA
Attentiorn:

Signed as a deed on hehalf of Omni Trust
Company Ltd acting in its capaclity as a joint
trustee of the 37 Hogarth Road Unit Trust, a
company incorporated in Jersey, by

, being a person
who, in accordance with the laws of that
territory, is acting under the authority of the

Company
Address: ard Floor
37 Esplanade
St Helier
Jersey JEZ 3QA
Attention:
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Shaftesbury Piccadilly Unit Trust

Signhed as a deed on behalf of Corniche Trust
Company Ltd acting in its capacity as a joint
trustee of the Shaftesbury Piccadilly Unit
Trust, a company incorporated in Jersey, by
, being a person
who, in accordance with the |aws of that
territory, is acling under the authority of the

Company

Address: 3rd Floor
37 Esplanade
St Helier
Jersey JEZ 3QA
Attention;

Signed as g deed on behalf of Omni Trust
Company Ltd acting In Its capacity as a joint
trustee of the Shaftesbury Piccadilly Unit
Trust, a company incorporated ih Jersey, by

, belng a person
who, In accordance with the laws of that
territory, is acting tnder the authority of the
Company

Address: 3rd Floor
' 37 Esplanade
St Helier
Jersey JEZ2 3QA
Attention:

65 Shaftesbury Unit Trust

Signed as a deed on behalf of Corniche Trust
Company Ltd acting in its capacity as a joint
trustee of the 65 Shaftesbury Unit Trust, a
company  incorporated  In Jersey, by
, being a person who,
in accordance with the laws of that teritory, is
acting under the authorlty of the Company

Address; 3rd Fioor
37 Esplanade
St Helier
Jersey JE2 3QA
Attention:
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Director
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Director
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Signed as a deed on behalf of Omni Trust
Company Ltd acting in its capacity as a joint
frustee of the 65 Shaftesbury Unit Trust, a
company Incorporated .in Jersey, by
, being a person who,
In accordance with the iaws of that territory, is
acting under the authority of the Company

3rd Floor

Address:
37 Esplanads
St Heller
Jersey JEZ 3QA
Aitentlon:

69-73 Shaftesbury Unit Trust

Signed as a deed on behalf of Corniche Trust
Company Ltd acting In Its capacity as a joint
trustee of the 69-73 Shaftesbury Unit Trust,
a company Incorporated in Jersey, by
. being a person who,
in accordance with the laws of that ferritory, is
acting under the autharity of the Company

Address; 3rd Floor
37 Esplanade
St Helier
Jersey JE2 30A
Attention:

Signed as a desd on behalf of Omni Trust
Company Ltd acting in its capacity as a joint
trustee of the 69-73 Shaftesbury Uni{ Trust,
a company incorporated In Jersey, by
o , being a person who,
in accordance with the laws of that territory, is
acting under the authority of the Company

Address: 3rd Floor
37 Esplanade
St Helier
Jersey JEZ 3QA
Atlention:
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Executed as a deed by )
Blackbrook Nominee 34 Limited acting by a }
director in the presence of ) Director

NaME e e e
AdAIBSS oot e e
Address: 27 Devonshire Terrace

London W2 3DP

United Kingdom
Attention;
Executed as a deed by )
Blackbrook Nominee 35 Limited acting by a )
director in the presence of )

NEIME (oo ssre s e as s ee e
AGATESS e e e esec e SEC POt ﬁ?’ﬁ--ﬁj
Address: 27 Devonshire Terrace

London W2 3DP

United Kingdom
Aftention:
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The Security Agent

Executed as a deed on behalf of
Aareal Bank AG, Wiesbaden, a company
incorporated in Germany by

being a person
who, in accordance with the laws of that
territory, is acting under the authority of the
company

Error! Unknown document preperty name.
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