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Registration of a Charge

Company name: MHG SENIOR BORROWER LIMITED
Company number: 08313665
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Received for Electronic Filing: 09/05/2020

Details of Charge

Date of creation:  26/04/2020
Charge code: 0831 3665 0005
Persons entitled: QIB (UK) PLC
Brief description:  N/A
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

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALLEN & OVERY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8313665

Charge code: 0831 3665 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th April 2020 and created by MHG SENIOR BORROWER
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th May 2020 .

Given at Companies House, Cardiff on 11th May 2020

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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EXECUTION VERSION

GUARANTEE AND SECURITY CONFIRMATION
AGREEMENT

DATED 26 April 2020

BETWEEN

CLARIDGE'S HOTEL HOLDINGS LIMITED
as Company

AND

THE ENTITIES LISTED IN SCHEDULE 1
as Chargors

AND

THE ENTITIES LISTED IN SCHEDULE 2
as Guarantors

AND

BARWA BANK Q.S.C.
as Investment Agent

AND

QIB (UK) PLC
as Security Agent

ALLEN & OVERY

Allen & Overy LLP
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THIS DEED is dated 26 April 2020 and is made

BETWEEN:

(D CLARIDGE'S HOTEL HOLDINGS LIMITED, a limited liability company registered in England
and Wales with registered number 03669265 and registered office at 27 Knightsbridge, London,
SWI1X 8LY (the Company);

(2) THE ENTITIES list in Schedule 1 (Chargors) (each a Chargor);

(3) THE ENTITIES list in Schedule 2 (Guarantors) (each a Guarantor);

(4 BARWA BANK Q.S.C., incorporated in the State of Qatar and having its principal place of business
at PO Box 27778, Doha, State of Qatar (the Investment Agent) as agent for and on behalf of the
Participants (as defined in the Master Murabaha Agreement (defined below)); and

(5) QIB (UK) PLC, (the Security Agent) as security agent for the Finance Parties (as defined in the
Master Murabaha Agreement (defined below)),

(together the Parties and each a Party).
BACKGROUND

Each Obligor enters into this Deed in connection with the master murabaha agreement dated on or about the
date of this Deed between the Company and the Investment Agent (Master Murabaha Agreement).

IT IS AGREED as follows:
1. INTERPRETATION
1.1 Definitions

In this Deed:

Debenture means the debenture dated 11 December 2017 entered into between the Obligors as
chargors and the Security Agent.

Guarantee Agreement means the guarantee agreement dated 11 December 2017 entered into between
certain of the Obligors and the Investment Agent.

Secured Liabilities has the meaning given to it in the Debenture (including for the avoidance of doubt,
amounts owing under the Finance Documents).

1.2 Construction

(a) Capitalised terms defined in the Master Murabaha Agreement have the same meaning in this Deed
unless expressly defined in this Deed or the context otherwise requires.

(b) The provisions of section 1.2 (Interpretation) of the Master Murabaha Agreement shall apply to this

Deed as though they were set out in full in this Deed (sutatis mutandis), except that references in that
section to the Master Murabaha Agreement are to be construed as references to this Deed.

0112708-0000007 DBO1: 2000161732.2



(a)

(b)

()

(d)

3.1

3.2

(a)

(b)

33

3.4

SUPPLEMENTAL SECURITY

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

All the security created under this Deed:

(1) is created in favour of the Security Agent;

(i1) is created over present and future assets of the Chargor;

(ii1)  is security for the payment of all the Secured Liabilities; and

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

Each Chargor charges and assigns (as applicable) its Security Assets on the same terms set out in
clause 2 (Creation of Security) of the Debenture and otherwise on the terms set out in the Debenture
mutatis mutandi, save that such security will be second ranking.

The Security Agent holds the benefit of this Deed and this security on trust for the Finance Parties.
REPRESENTATIONS

Representations

The representations and warranties sct out in this Clause are made by cach Obligor to the Investment
Agent and the Security Agent on the date of this Deed.

Binding obligations

Subject to the Legal Reservations and the Perfection Requirements, the obligations expressed to be
assumed by it in this Deed are legal, valid, binding and enforceable obligations.

This Deed is in the proper form for its enforcement in the jurisdiction of its incorporation.
Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this Deed do not and
will not conflict with:

(a) any law or regulation applicable to it;
(b) its constitutional documents; or
(c) any agreement or instrument binding upon it or any of its assets or constitute a default or

termination event (howsoever described) under any such agreement or instrument to an extent
which would have a Material Adverse Effect.

Power and authority

It has the power to enter into and perform, and has taken all necessary action to authorise its entry into
and performance of, this Deed and the transactions contemplated by this Deed.
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3.5

(a)

(a)
(b)

Validity and admissibility in evidence

Save as provided in the Legal Reservations, all Authorisations required:

(a) to enable it lawfully to enter into, exercise its rights and comply with its obligations in this
Deed; and
(b) to make this Deed admissible in evidence in England and Wales,

have been obtained or effected and are in full force and effect.

FINANCE DOCUMENTS

The Investment Agent and the Company hereby designate each Finance Document to be a "Finance
Document" as defined in and for the purposes of the Original Master Murabaha Agreement.

GUARANTEE CONFIRMATION
Each Guarantor:
(a) acknowledges receipt of a copy of each Finance Document;

(b) acknowledges that each Finance Document is a "Finance Document" under and for the
purposes of the Guarantee Agreement; and

(<) confirms that its guarantee:
(1) continues in full force and effect; and
(i1) extends to the obligations of the Company under each Finance Document.
SECURITY CONFIRMATION
Each Chargor:
(1) acknowledges that each Finance Document is a "Finance Document" under and for the

purposes of the Debenture;

(1) confirms that any security created by it under the Debenture extends to the obligations and
liabilities of the Company under each Finance Document;

(iii)  confirms that the "Secured Liabilities” under and as defined in the Debenture includes the
obligations and liabilities of the Company under each Finance Document; and

(iv)  confirms that the security created by it under the Debenture continues in full force and effect.
MISCELLANEOUS
This Deed 1s a Finance Document.

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed.
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9.1

(a)

(b)

(¢)

9.2

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed by
English law.

ENFORCEMENT
Jurisdiction

The English courts have exclusive jurisdiction to settle 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) (a Dispute).

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

This Clause 9.1 (Jurisdiction) is for the benefit of the Investment Agent and Security Agent only. As
a result, to the extent allowed by law:

(i) the Investment Agent and Security Agent will be prevented from taking proceedings relating
to a Dispute in any other courts with jurisdiction; and

(i1) the Investment Agent and Security Agent may take concurrent proceedings in any number of
jurisdictions.

Waiver of immunity
Each Obligor irrevocably and unconditionally:

(a) agrees not to claim any immunity from proceedings brought by Investment Agent or Security
Agent in relation to this Deed and to ensure that no such claim is made on its behalf;,

(b) consents generally to the giving of any relief or the issue of any process in connection with
those proceedings; and

(c) waives all rights of immunity in respect of it or its assets.

THIS DEED has been entered into on the date stated at the beginning of this Deed.
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Name

Claridge's Hotel Holdings Limited
Claridge's Hotel Limited

Bluedraft Limited

Brook Street Trustee Co Number 1 Limited
Brook Street Trustee Co Number 2 Limited
Brook Street 2 1td

Corain Limited

Maybourne Mezzanine Holdco Limited
MHG Mezz Borrower Limited

MHG Senior Holdeco Limited

MHG Senior Borrower Limited

41 - 43 Brook Street LLLP
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SCHEDULE 1

CHARGORS

Jurisdiction

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

Company Number
03669265
00029022
05518968
06526381
06526384
06516559
05091711
08313658
08313544
08313647
08313665

0C335486



Name

Claridge's Hotel Limited

Bluedraft Limited

Brook Street Trustee Co Number 1 Limited
Brook Street Trustee Co Number 2 Limited
Brook Street 2 1td

Corain Limited

Maybourne Mezzanine Holdco Limited
MHG Mezz Borrower Limited

MHG Senior Holdeco Limited

MHG Senior Borrower Limited

0112708-0000007 DBO1: 2000161732.2

SCHEDULE 2

GUARANTORS

Jurisdiction

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

Company Number
00029022
05518968
06526381
06526384
06516559
05091711
08313658
08313544
08313647

08313665



SIGNATORIES
' be_n:pany- .
- 'EXECUTEH ASA DEEH by

By - CLARIDGE’S HOTEL HOLDINGS LIMITE})
aetmg by s

Liam Cunnlngham

- Director: .

'In th@ presence ef

- ."meesss sxgnature
'_Nam%. - Hilary Cunn_ingham : .

. Address
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: Charg&rs .

. EXECUTED AS A DEED. by

: CLARIDGE'S HOTEL, HQLDINGSILIMITED' oy

Cacting by
_'_'_Llam Cunnlngham

. 'D:rcctor S

- Inthe preser‘;cé 'o:f’:-"' -

: Wﬁn%s S szgﬂamre

R Name 'H_ila.ry c_:unni_h'g'hahﬁ

- Adduess:

0112708000007 DEOT: 20004817455




EXECUTED ASADEED by S
- CLARIDGE’S HOTEL LIMITED
Cagtingby oo

Lpa_m Cunmng_ham
~Direetor © -
" Inthe presence of:

Witn.éss”é signammi

.':3:Namé3 Hllary Cunnlngham

BB BnnnAAT MEAG AnRnasaea s



EXECUTED AS A DEED by

41-43 BROOK.STREET LLP

atting by

GRZEGORE MAZUREK

A" Bowd Reoresentative, duly authorised by

BROOK STREET 2 LIMITED to sign on its behalf as
member of 41-43 BROOK STREET LLP

and

EIAM CUNNINGHAM,

‘B Board Representative’, duly authorised By
BROOK STREET TRUSTEE CO NUMBER 1
LIMITED (o sign on its behalf as member of
4143 BROOK STREET LLP

and

LIAM CUNNINGHAM,

‘B Board Representative’, doly autborised by
BROOK STREET TRUSTEE CONUMBER Z
LIMUTED to sign on its behall as member of
41-43 BROOK STREETLLP

O1127DE-CO0000Y DROY: 20001517302
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G nltof membe

Cin behalfof member

Tip behalf of member




_ -_’.EXEGUTED AS A I}EEB by

- 41-43 BROOK STREET LLP

Cdcting By :

- GRZEGORZ MAZUR‘EK :
" *A* Board Representatwe duiy authensed by

- BROOK STREET 2 LIMITED 6 sign on its behalfas

B m&mher Uf 41*43 BROGK STREET L}:P

and = :

. LIAM CUNNINGHAM o

. *B Board Representative’, duly: authonsed by .3 -

- "BROOK STREET TRUSTEE co Ni}MBER 1
- LIMITED to sign on its behalf as finber: of

: 41«-43 BRQGK STREET LLP SR

. :-and s
B LIAM CIENNINGHAM :
- B Board Representative”, duly authonsed by
- BROOK STREET TRUSTEE C(} NUMEER 2
U LIMITED to signion its behalf as member of‘

S 4143 BRGOK STREET LLP

) f'] ’1’1 97?\8&{165&'@? {')lf:_r_?ﬁ A ':'7.8_;1:'\4_ - ke s

Ontbehalfof member -



~ EXECUTED ASADEEDby
- 'BLUEDRAFT LIMITED = -
-:'aéj:r.ting.by IR
: Lia'm..Cunhitha'm

" Director .

. In the presence of:- o -

Hilary Cunningham

- Adﬁfe;és

L pAADTORA0M0N0Y PEG- pAGNIR TS S



._EXECUTEI) AS A I)EEI} by

- BROOK STREET TRUSTEE C()
NUMBER 1 LIMI’I'ED
'aetmg by :

©Liam Cunnlhg'h'éfn

Director

' 3n the presence uf

B .W1tnes_ v $igr

.Name:_ Hilary Cunningharm ME—

B e L BT LT B



'EXECUTE}) AS A D]}EB by

- BROOK STREET TRUSTEE.
- CONUMBER 2 LiMITED _
-actmg by ' '

S _|__.|am Cunnlngh_a'm_ N

- Divector -

In the prosence of:

8 Witness's signature;
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: -.EXECUTEB AS A BEED by
"'BRQ{)K STREET z LTB
actingby

Liam C_unnlngham-

- Director . -

Inthe preseﬁceof —

- Witness's signature:

' Nﬁﬁa‘eiﬁ- . Hilar Cunninghar

 Address

L NeAaTRY -'m'ahﬁpﬁ_-;' rw'u—'?;- a‘.e'.-.,}_... R i



EXECUTED AS A DEED by
COROIN LIMITED |
acting by

Michele Faissola -

Director

" Inthe presence of e

Witness's signature;




: EXECUTEI) AS A DEEB by o :
 MAYBOURNE MEZZANINE KOLDC(}" [
 LIMITED :
“acting by

'_'L-iam.'C_unningh%clri"l S

" Director.

I the presenceof

 ‘Witnes's signature

Nama: 'Hilér'y Cunh.in.g'_hé'r:_ﬁ R
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. EXECUTED ASADEEDby
- MHG MEZZ B@RRQWER LIMI’I‘ED
acting by

Liam-Cunningham.

Director

I the presehce of:

Witness's signature:

- Namig:- Hilary Cunningham

- EXECUTED. AS ADEED by
. MHG SENIOR HOLDC{') LKMITED -
_ -actmg by ..~ '

Liam Cunnlngha'm'

Director:

'In-_thfe-p;r;eéeﬁée;‘oﬁ

Witriess's sighature

Naﬂwf Hilary Cunningham

- Address



 EXECUTED AS A DEEDLy ol
“MHG SENIOR BORROWER LIMITED
3 acting by

. - Liam Cunnlngha_m_ S

Director - -

 Inithe presence off

CName: - H'ilé'r? ;Cphning.ha'm_ 5

 Addrsss:

- DT12708:0000007 DEOA: 20004617922



LLP Trustees '

o EXECUI‘ED ASA DEED by BROOK STRE'ET
- TRUSTEE CO NUMBER 1 LIMITED and
- BROOK STREET TRUSTEE, -

- CO NUMBER 2 LIMITED in their capacaty as

R Name Hllary Cunnlngham S

. Hominees for BR(}OK STREET 2 LIMITE})
: _'faﬂimg by Llam Cunnlngham S

- :_E'i'rec_tof. -

- “Director "

7 Inthe presence of:

o _'Ad:(if_es's::



 Guaranters

S EXECUTED AS A DEEB by _
. CLARIDGE'S H{}TEL LiMiTED
: actmg by '

| L_|am_C_unn|ngh_am :

Director

U Tnthe presence off

Witness's signature:
Name: . H'il'a.ry C_unni‘n_gha_m

 Address:

i 1’5_??33;dé{\nm-i REAE Basn et raa s




* EXECUTED AS A DEED by
- BLUEDRAFT LIMITED -
~acting by ' :

Llam Cunnlngham L

Dlre;:tczr_'..-

- :_Izathc presenca af S

Wlme:ss s mgnatum

- Address

Q1427080000007 DRAT SHARTRIFEs 5




[ Name

'EXE{:‘UTED AS A DEED by

BROOK STREET TRUSTEE ce -

" NUMBER 1 LIMITED
actingby .

- Liam Cunnlngham

; 'Birecter

inthe pr_éséﬂée of: o '

- Wﬂness 8. sagnamre

Hllary Cunnlngham'

I A&di-ess

“0412708-0000067 DBOT: 20001817322



EXECUTEI} ASA DEED hy
" BROOK STREET TRUSTEE
o Co NUMBER 2 LIMITEI}
_':ﬁactmgby Tl

Llam Cunnlngham o

' Z.Dtmc‘mr o

. -'ln tha presenca of:

_ "_Wl‘mess 8 szgnatur' :

Name

Hlla ry. C.ur_jn;l_ng am -,

Address:

OH12708:6000007 DEG1: 0001617322




: ".EXECUTEDASADEED by' L
L BR{)QKSTREETZLTD g
-actmgby SRR

" Liam Cunnmgham

- Dirgetor -

' In the prﬁsence of

o fWimesss szgnamr'

"Name Hila C'unnl'n.hém.

© 0142708:0000007 DBO: 2000181739 5



| EXECUTED AS A DEED by |
- COROIN LIMITED. :
actngby

Michele Faissola'

~Director -

i the presence of

. Wittiess's signatire

_' Namé:

_ Ad.d’résé:
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:EXECUTEBASADEEDby _ STy
MAYBOURNE MEZZANINE H(}LDCO -

LIMITED
acting by_

Liam C'L'm_n'ingham'_ RS

' Diteotar

' In the_’;preéi?ﬁéﬁnfi '

o _ Witﬁess's.f-s:ignﬁma

© Namg: -

- A_&dréss:

- ﬂ'??;‘iﬁﬁd!mtﬁ:nn?. FIEET - SR Ay




o -:EXECUTED AS A DEE?) by SR L

. .:-MHG MEZ?Z BQRRGWER LIMITEB’
_'-actmg by ' L
' L|am Cunnlngham L

. 'Dzrector

_ In the presance of

__;3W1tness s szgnature
_..'Nam'ef_ - 'H|.Iary _Cun_nln'gh_'am ;

: . .A&&r_gﬁs_:

' 'dﬁjw‘?(jﬁ.mnnm}? RBAAL S aa A A




- EXECUTED AS A DEED by
~ MHG SENIOR HOLDCO ummn

- acting by :

- Liam Cunnl_ngham

- Diirector - .

In'the presence off.

- Wittiess's signature:
- Name: Hilary Cunningham

 Addrss:

- DI12708:0000007 BEOH: 20001617352




'EXEQUTEDASADEEDW Sl
_ MHG SENIOR BORROWER L:M}TE;) oy
Ceetngby >

L|am.Cunn_|n_gham TR

- Diretior

I the pfesence of

Wlmeqs s sig;nature

Name Hllary Cunnlngham- BRI

Adiress

L GHA2708-0000007 DRAT SARNIRITAs s



. InvestmentAgemt - -

| *'1? ~$1&$§§3§ib%éﬁd?f*Béhajféff;fjfff e

. BARWABANKOS.Cg

o Name: oo

B rs_ﬁ'7?ﬁ2_énnhnh_'-j/3jn'$m1'_-'_?;rjnmm?'g,_g:é_i_':-.' s



Security Agent
EXECUTED AS A DEED
For and on behalf of QIB (UK) PL.C

By: _ Digitally signed by

. Duncan Steele-
-  Bodger
Bl -Date:2020.04.24

12:30:12 +01'00'

' Digitally signed by
. AlexKerslake
| "/ Date;2020.04.24

13:37:02 +01'00"

0112708-0000007 DBO1: 2000161732.2



" DATED 1 'Qc(;f/}/i{?f?’ 2017

THE ENTITIES LISTED IN SCH.E'DULE 1
' as Chargors

and

QIB(UK)PLC
.- as the Security Agent

"~ ALLEN & OVERY
' Lega! Consuilanis .
Allen & Overy LLP

o D112708-0000003 DB11847373.12
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'BETWEEN: . | o -

. () " THE 'EN'I.'.ITIES 'I'iste&.i in Schedule 1 (Chafgbrs)'(each a Chargor); and

' (2) - . QIB (UK) PLC (the Security Agent) as security agent for the Finance Parties (as defined in the
- Master Murabaha Agreement {as defined below)).

" BACKGROUND:
“(A)  Each Chargor enters into this Deed in connection with the Master Murabaha Agreement.

(B} - Itisintended that this document takes effect as a deed notwithstanding the fact that a parly may'only
execute this document under hand.

1T IS AGREED as follows:
1. INTERPRETATION
_'1.1' Definitions

In this Deed: ’

" Aceount means any account in the name of a Chargor or held by a Chargor, iin‘(:luding'lhe accounts -
- listed in Schedule 4 (Bank Accounts).

- Account Bank means any bank or financial institution at which an Account is held.
Act means the Law of Property Act 19235,
- Administration Event means the earlier of: -

(a) the presentation of an application to the court for the making of an administration order in .
relation to a Chargor;

(b) the giving of notice by any person (who is entitled to do so) of its intention to appeint an
" administrator to a Chargor or the filing of such a notice with the court;

(c) . the Security Agent receives notice of an intention to appeint an administrator to a Chargor; _
or
(d) - the appointment of an administrator to a Chargor. -

“save for any petition in respect of any Chargor presented by a creditor which is being contested in
good faith and with due diligence or is vexatious or {rivolous and is discharged or struck out within -
10 Business Days of commencement.

Assigned Subordinated Debt means all of each Chargor’s rights, title, benefits, interest and claims ™~
under and in respect of any Subordinated Debt including, without limitation, in each case:

(@ any and all rights to make claims or otherwise require payment of any amount under the

Subordinated Debt, or performance of any provision of any agreement in connection with -
the Subordinated Debt; and
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(b) all causes and rights of action arising under or in respect of any Subordinated Debt against
any primary obligor under such Subordinated Debt.

Deed of Adherence means a deed of adherence to the Partnership Agreement substantially in the
form set out at schedule 1 to the Partnership Agreement.

Hedging Agreements means any hedging arrangements or treasury transaction entered into for the
purposes of hedging profit rate (or commercially equivalent rates in respect of conventional
facilities) or foreign exchange exposures.

Insurance Policy means any policy of insurance in which a Chargor has an interest at any time,
including each policy of insurance listed in Schedule 5 (Insurances) but excluding any policy of
insurance which relates to liabilities to third parties.

LLP means 41-43 Brook Street L.LLLP {a limited liability partnership registered in England and Wales
with number OC335486).

Master Murabaha Agreement means the GBP384,674 400 master murabaha agreement dated on
or around the date of this Deed between Claridge’s Hotel Holdings Limited as purchaser and Barwa
Bank Q.5.C. as investment agent.

Membership Interest means any Chargor's interest in the LLP (whether arising under the
Partnership Agreement, the Limited Liability Partnership Act 2000 (or other law or regulation
relating to limited liability partnerships) or otherwise), including, without limitation, all of any

Chargor’s interest in the capital of, all of its rights to receive the profits of, and all of its rights to
receive any distribution of the assets of, the LLP.

Non Material Leaseholds means each or any of:

{a) 16 Old Barrack Yard, London W1;

(b) Flat 2, 13 Draycott Place, London SW3;

(¢) Flat 7, Avenfield House, 118-127 Park Lane, London W1;

() 38C (Parking Space) at Three Kings Yard; and

(e) Part 7th floor (Suite 7C), 400 Madison Avenue, New York 10017.

Partnership Agreement means the limited liability partnership agreement relating to the LLP dated
12 March 2008 made between (among others) Brook Street Trustee Co Number 1 Limited and
Brook Street Trustee Co Number 2 Limited constituting the LLP as the same may be amended,
restated, novated or supplemented from time to time.

Party means a party to this Deed.

Receiver means a receiver or receiver and manager or (if permitted by law) administrative receiver,
in each case, appointed under this Deed.

Related Rights means:

(a) any dividend, interest or other distribution paid or payable in relation to any Membership
Interest or Relevant Share (as applicable};
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1.2

(a)

(b)

(c)

(d)
(e)

H

(b) any stock, shares, securities, right, money or property accruing or offered at any time
(whether by way of redemption, substitution, exchange, bonus or preference, under option
rights or otherwise) to or in respect of any Membership Interest or Relevant Share (as
applicable) or in substitution or exchange or otherwise is derived from its Membership
Interest or Relevant Share (as applicable}; and

(c) any rights against any trustee, nominee, fiduciary or clearance system.

Relevant Shares means any shares, stocks, debentures, bonds or other securities and investments
listed in Schedule 3 (Relevant Shares) and all of any Chargor’s other present and future shares,
stocks, debentures, bonds or other securities and investments and all rights relating thereto in which
a Chargor has an interest or are held by any nominee on its behalf, but excluding in each case all
interests held by a Chargor in any of the Dormant Companies.

Secured Liabilities means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever} or each
Obligor to any Finance Party under each Finance Document.

Security Assets means all assets of each Chargor the subject of any security created by this Deed.

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

Security Period means the period beginning on the date of this Deed and ending on the date on
which all the Secured Liabilities have been unconditionally and irrevocably paid and discharged in
full.

Subordinated Debt shall have the meaning given to that term in the Subordination Agreement.
Construction

Capitalised terms defined in the Master Murabaha Agreement have, unless expressly defined in this
Deed, the same meaning in this Deed.

The provisions of clause 1.2 (Interpretation) of the Master Murabaha Agreement apply to this Deed
as though they were set out in full in this Deed except that references to the Master Murabaha
Agreement will be construed as references to this Deed.

References in this Deed to any Finance Document or any other agreements and documents shall be
construed as references to such agreements or documents as from time to time amended,
supplemented, novated, replaced or restated (however fundamentally and including by way of any
change in the purpose of, any extension of or any increase in the amount of a facility or any
additional facility} or as waived, released, rescinded, cancelled or terminated (in whole or in part).

The term this Security means any security created by this Deed.

A reference to any asset includes present and future properties, revenues and rights of every
description.

FEach of the undertakings given by a Chargor in this Deed remains in force from the date of this Deed
until the end of the Security Period.
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(g)

(h)

13

14

21

(a)

(b)

The terms of the other Finance Documents and of any side letters between any Parties in relation to
any Finance Document are incorporated in this Deed to the extent required to ensure that any
purported disposition of any freehold or leasehold property contained in this Deed is a valid
disposition in accordance with section 2(1} of the Law of Property (Miscellaneous Provisions) Act
1989.

If the Security Agent reasonably considers that an amount paid to a Finance Party under a Finance
Document is capable of being avoided or otherwise set aside on the liquidation or administration of
the payer or otherwise, then that amount will not be considered to have been irrevocably paid for the
purposes of this Deed.

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

Consents

The LLP Trustees consent to the security expressed to be created by any other member of the LLP
whether as Chargor under this Deed or any other document, in each case in favour of the Security
Agent.

Serving of notices

The execution of this Deed by each Party that is also a party to a Relevant Contract shall constitute
notice to them of the assignment by way of security of a Chargor’s rights under that Relevant
Contract and such execution by each Party shall also constitute an express acknowledgement by each
of them of such assignment by way of security and other security interests made or granted under
this Deed.

CREATION OF SECURITY

General

All the security created under this Deed:

(1) is created in favour of the Security Agent;

(i) is created over present and future assets of each Chargor;

(iii)  is security for the payment and satisfaction of all the Secured Liabilities; and

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

If the rights of a Chargor under a document cannot be secured by any of the fixed charges or
assignments created under Clauses 2.2 (Land} to 2.13 (Miscellaneous) (inclusive) without the
consent of a party to that document:

(1) that Chargor must notify the Security Agent promptly upon becoming aware of the relevant
prohibition or restriction;

(ii) this Security will secure all amounts which that Chargor may receive, or has received, under
that document but exclude the document itself; and
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(c)

2.2

(a)

(b)

23

(a)

(b)

24

(a)

(iii)  unless the Security Agent otherwise requires, that Chargor must use reasonable endeavours
to obtain the consent of the relevant party to that document being secured under this Deed.

The Security Agent holds the benefit of this Deed on trust for the Finance Parties.

Land

Each Chargor charges:

(1) by way of a first legal mortgage all estates or interests in any freehold or leasehold property
now owned by it other than the Non Material Leaseholds; this includes the real property (if
any) specified in Schedule 2 (Real Property) opposite its name; and

(ii) (to the extent that they are not either the subject of a mortgage under sub-paragraph (i) above

or freehold or leasehold property in Scotland) by way of first fixed charge all estates or
interests (including without limitation any beneficial interest) in any freehold or leasehold
property now or subsequently owned by it, other than the Non Material Leaseholds.

A reference in this Clause 2 to a mortgage or charge of any freehold or leasehold property includes:

(1) all buildings. fixtures, fittings and fixed plant and machinery on that property owned by the
relevant Chargor; and

(i) the benefit of any covenants for title given or entered into by any predecessor in title of the
relevant Chargor in respect of that property to the extent held by such Chargor or any
moneys paid or payable in respect of those covenants.

Securities

FEach Chargor charges:

(1) by way of first legal mortgage its interest in all Relevant Shares; and

(ii) (to the extent that they are not the subject of a mortgage under sub-paragraph (i) above) by
way of a first fixed charge its interest in all Relevant Shares.

A reference in this Clause 2 to a mortgage or charge of any Relevant Shares includes:

(1) any dividend or interest paid or payable in relation to the Relevant Shares;

(ii) any right, money or property accruing or offered at any time in relation to the Relevant
Shares by way of redemption, substitution, exchange, bonus or preference, under option
rights or otherwise; and

(ii1)  any rights against any trustee, nominee, fiduciary or clearance system.

Membership Interests

Each Chargor charges:

(i) by way of a first legal mortgage its present and future Membership Interests and its present
and future Related Rights; and

(ii) by way of first fixed charge:
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(b)

(c)

25

2.6

2.7

28

(A) (to the extent that they are not the subject of an effective mortgage under paragraph
(i} above) its present and future Membership Interests and its present and future
Related Rights; and

(B) {to the extent that they do not fall within sub-paragraph (A) of this paragraph (ii)) its
present and future rights and benefits under the Partnership Agreement.

Other than any assets effectively charged or mortgaged in paragraph (a) above, each Chargor assigns
absolutely, subject to a proviso for re-assignment on redemption, all of its present and future rights
and benefits (if any) in respect of its Membership Interests, its Related Rights and under the
Partnership Agreement, including all moneys which at any time may be or become payable to each
Chargor pursuant thereto and the proceeds of any claims, awards and judgments which may at any
time be receivable or received by each Chargor pursuant thereto.

To the extent that any right, title and interest described in paragraph (b) above is not assignable or
capable of assignment, the assignment purported to be effected by paragraph (b) shall only operate
as an assignment of any and all proceeds, damages, compensation, remuneration, profit, rent or
income which the relevant Chargor may derive from such right, title or interest or be awarded or
entitled to in respect thereof in each case as continuing security for the payment, discharge and
performance of the Secured Liabilities.

Plant and machinery

FEach Chargor charges by way of a first fixed charge all plant and machinery owned by it and its
interest in any plant or machinery in its possession.

Credit balances

Each Chargor charges by way of a first fixed charge all of its rights in respect of any amount
standing to the credit of any Account and the debt represented by it.

Book debts etc.

FEach Chargor charges by way of a first fixed charge:
(a) all of its book and other debts;

(b) all other moneys due and owing to it; and

(c) the benefit of all rights, securities or guarantees of any nature enjoyed or held by it in
relation to any item under paragraph (a} or (b) above.

Insurances
FEach Chargor assigns absolutely, subject to a proviso for re-assignment on redemption:

(a) all of its rights under any Insurance Policies taken out by it or on its behalf or in which it has
an interest; and

(b) all moneys payable and all monies paid to it under or in respect of all Insurance Policies.
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29

2.10

211

212

213

Hedging

Fach Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of its
rights under any Hedging Agreements.

Subordinated Debt

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, the Assigned
Subordinated Debt.

Other contracts

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

(a) under each Lease Document;

(b) in respect of all Rental Income and all Disposal Required Amounts;

(c) under any guarantee of Rental Income contained in or relating to any Lease Document;
(d) under any appointment of a managing agent (including any appointment of a Building
Manager);

(e) under any agreement relating to the purchase of a Property by that Chargor; and

H under any other agreement to which it is a party except to the extent that it is subject to any
fixed security created under any other term of this Clause 2.

Intellectual property
FEach Chargor charges by way of a first fixed charge, all of its rights in respect of:

{a) any know-how, patent, trade mark, service mark, design, business name, topographical or
similar right;

(b) any copyright or other intellectual property monopoly right; or

(c) any interest (including by way of licence} in any of the above,

in each case whether registered or not and including all applications for the same.
Miscellaneous

FEach Chargor charges by way of first fixed charge:

(a) any beneficial interest, claim or entitlement it has in any pension fund;
(b) its goodwill;

(c) the benefit of any Authorisation (statutory or otherwise) held in connection with its use of
any Security Asset;

(d) the right to recover and receive compensation which may be payable to it in respect of any
Authorisation referred to in paragraph (c) above;
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2.14

(a)

(b)

(c)

(d)

(e)

3.1

3.2

(e) its uncalled capital; and

H) its rights to recover any VAT on any supplies made to it relating to the Security Assets and
any sums so recovered.

Floating charge

Each Chargor charges by way of a first floating charge all its assets not at any time otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under
this Clause 2.

Except as provided below, the Security Agent may by written notice to a Chargor convert the
floating charge created by that Chargor under this Clause 2.14 into a fixed charge as regards any of
that Chargor's assets specified in that notice, if:

(1) an Event of Default is continuing; or

(ii) the Security Agent considers those assets to be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be otherwise in jeopardy.

The floating charge created by this Clause 2.14 may not be converted into a fixed charge solely by
reason of:

1) the obtaining of a moratorium; or

(i) anything done with a view to obtaining a moratorium (including, without limitation, any
preliminary decision or investigation),

under section 1A of the Insolvency Act 1986.

The floating charge created by this Clause 2.14 will automatically convert into a fixed charge over
all of each Chargor’s assets on the occurrence of an Administration Event.

The floating charge created by this Clause 2.14 is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986.

REPRESENTATIONS - GENERAL
General

Each Chargor makes the representations and warranties set out in this Deed (including this Clause 3)
to each Finance Party.

Status
(a) It is a limited liability company or limited liability partnership (as the case may be}, duly
incorporated or established (as the case may be) and validly existing and in good standing

under the laws of its jurisdiction of incorporation.

(b) It has the power to own its assets and carry on its business as it is being conducted.
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33

34

35

3.6

37

Power and authority

It has the power to enter into and perform, and has (or will have, prior to its entry into this Deed)
taken all necessary action to authorise its entry into and performance of, this Deed and the
transactions contemplated by this Deed.

Binding obligations

Subject to the Legal Reservations and the Perfection Requirements, the obligations expressed to be
assumed by it in this Deed are legally binding, valid and enforceable obligations.

Non-conflict

The entry into and performance by it of, and the transactions contemplated by, this Deed do not
conflict with:

(a) any law or regulation applicable to it;
{b) its constitutional documents;
{c) the Trust Documents;

(d) the Partnership Agreement; or

(e) any agreement or instrument binding upon it or any of its assets constitute a default or
termination event {(howsoever described) under any such agreement or instrument to an
extent which would have a Material Adverse Effect.

Validity and admissibility in evidence

Save as provided in the Legal Reservations, all Authorisations required:

(a) to enable it lawfully to enter into, exercise its rights and comply with its obligations under
this Deed: and

{b) to make this Deed admissible in evidence in England and Wales,

have been obtained or effected and are in full force and effect.

Jurisdiction/governing law

Subject to the Legal Reservations:

(a) its:
(1) agreement that this Deed is governed by English law;
(i) agreement not to claim any immunity to which it or its assets may be entitled; and
(iiiy  irrevocable submission under this Deed to the jurisdiction of the courts of England,
are legal, valid and binding under the laws of its jurisdiction of incorporation; and

(b) any judgment obtained in England will be recognised and be enforceable by the courts of its
jurisdiction of incorporation.
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338

39

3.10

311

3.12

(a)

(b)

No filing or stamp duties
Subject to the Legal Reservations and the Perfection Requirements:

(a) it is not necessary that this Deed be filed, recorded or enrolled with any court or other
authority in any relevant jurisdiction; and

(b) no stamp duty, stamp duty land tax, registration or similar tax is required to be paid on or in
relation to this Deed or the transactions contemplated by this Deed other than:

(1) the payment of fees in relation to the Perfection Requirements; or

(i) any stamp duty land tax which may be payable in relation to the enforcement of any
Security Interests created pursuant to this Deed.

Immunity
(a) The entry into by it into this Deed constitutes, and the exercise by it of its rights and
performance of its obligations under this Deed will constitute, private and commercial acts

performed for private and commercial purposes.

{b) It will not be entitled to claim immunity from suit, execution, attachment or other legal
process in any proceedings taken in its jurisdiction of incorporation in relation to this Deed.

No adverse consequences

(a) It is not necessary under the laws of its jurisdiction of incorporation solely:
(1) in order to enable any Finance Party to enforce its rights under this Deed; or
(i) by reason of the entry into of this Deed or the performance by it of its obligations
under this Deed,

that any Finance Party is required to be licensed, qualified or otherwise entitled to carry on
business in its jurisdiction of incorporation.

(b) No Finance Party is or will be deemed to be resident, domiciled or carrying on business in
its jurisdiction of incorporation by reason only of the entry into, performance and/or
enforcement of this Deed.

Nature of security

FEach Chargor represents and warrants to each Finance Party that this Deed creates those Security
Interests it purports to create and is not liable to be avoided or otherwise set aside on its liquidation
or administration or otherwise.

Trust Documents

The trusts established by the Trust Documents are validly constituted by those Trust Documents and
create in favour of the Beneficial Owner (in respect of the Brook Street Trust Document) and Brook
Street 2 Ltd (in respect of the LLLP Membership Interests Trust Document) a beneficial interest in the
property over which a trust is declared in the relevant Trust Document.

The Trust Documents are correct, complete and up to date and accurately reflect the current legal
and beneficial ownership of the trust assets set out therein.
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3.13

3.14

(a)

(b)

(c)

4.1

4.2

51

5.2

(a)

(b)

(c)

Finance Documents
FEach Chargor has received a copy of each Finance Document to keep for its records.
Times for making representations

The representations and warranties set out in this Deed (including in this Clause 3) are made on the
date of this Deed by reference to the facts and circumstances existing on the date of this Deed.

Unless a representation or warranty is expressed to be given at a specific date, each representation or
warranty under this Deed (other than the representations made pursuant to Clause 3.10 (No adverse
consequences) and Clause 3.8 (No filing or stamp duties)) is deemed to be repeated by each Chargor
on the date of each Transaction Request and on each Transaction Date.

When a representation or warranty is repeated, it is applied to the facts and circumstances existing at
the time of such repetition.

RESTRICTIONS ON DEALINGS
Security

Except as expressly allowed in the Master Murabaha Agreement and/or any other Finance
Document, no Chargor may create or permit to subsist any Security Interest on any Security Asset.

Disposals

Except as expressly allowed in the Master Murabaha Agreement and/or any other Finance
Document, no Chargor may sell, transfer, licence, lease or otherwise dispose of any Security Asset.

LAND
General
In this Clause 5:

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

Notices to tenants and headlease holders

FEach Chargor must deliver to the Investment Agent within 10 Business Days of the date of this Deed
a notice of assignment, substantially in the form of Part 1 of Schedule 6 (Forms of Letter for
Occupational Tenants/Headlease Holders), addressed to each tenant and headlease holder of the
Mortgaged Property.

Fach Chargor must deliver to the Investment Agent within five Business Days of the date on which a
Chargor acquires any interest in any Mortgaged Property on or after the date of this Deed a notice of
assignment, substantially in the form of Part 1 of Schedule 6 (Forms of Letter for Occupational
Tenants/Headlease Holders), addressed to each tenant and headlease holder of the Mortgaged
Property.

Each Chargor irrevocably authorises the Investment Agent to serve any notice of assignment
received by it pursuant to this Clause 5.2 on any tenants or headlease holder on behalf of that
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(d)

53

54

55

(a)

(b)

56

Chargor once an Event of Default occurs and the Investment Agent will notify the relevant Chargor
promptly following service of any such notice.

Following service of any notice in accordance with Clause 5.2(c) above, each Chargor will use
reasonable endeavours to procure that each such tenant and headlease holder acknowledges that
notice, substantially in the form of Part 2 of Schedule 6 (Forms of Letter for Occupational
Tenants/Headlease Holders).

Acquisitions

If a Chargor acquires any freehold or leasehold property after the date of this Deed it must:

(a) notify the Investment Agent immediately;

(b) immediately on request by the Investment Agent and at the cost of that Chargor, execute and
deliver to the Investment Agent a legal mortgage in favour of the Security Agent of that

property in any form which the Investment Agent may require;

(c) if the title to that freehold or leasehold property is registered at H.M. Land Registry or
required to be so registered, give H.M. Land Registry written notice of this Security; and

() if applicable, ensure that this Security is correctly noted in the Register of Title against that
title at H.M. Land Registry.

Compliance with applicable laws and regulations

Each Chargor must comply in all respects with all laws and regulations to which it or any Mortgaged
Property or any other asset which is included in the definition of Security Assets may be subject, if
failure so to comply would have a Material Adverse Effect.

H.M. Land Registry

FEach Chargor consents to a restriction in the following terms being entered into on the Register of
Title relating to any Mortgaged Property registered at H.M. Land Registry:

"No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the proprietor for the time being of the debenture dated [@®] in
favour of [®] referred to in the charges register or their conveyancer. (Standard Form P)"

Fach Chargor consents to an application being made to H.M. Land Registry to enter the obligation to
make further advances on the Charges Register relating to any Mortgaged Property registered at
H.M. Land Registry.

Deposit of title deeds

Each Chargor must deposit with the Security Agent:

(a) all deeds and documents of title relating to its Mortgaged Property which are within its
possession or control (unless it has agreed with the Security Agent that all such deeds and
documents may be held by a solicitor subject to an undertaking in favour of and approved by

or on behalf of the Security Agent); and

(b) all local land charges, land charges and Land Registry search certificates and similar
documents received by it or on its behalf.

0112708-0000003 DB:11847373.12 15



(a)

(b)

7.1

7.2

7.3

INSURANCE POLICIES

FEach Chargor must promptly (and in any event within five Business Days of (i) the date of this Deed
and (ii) the date on which a Chargor enters into or acquires any interest in any Insurance Policy on or
after the date of this Deed (as applicable}) serve a notice of assignment, substantially in the form of
Part 1 of Schedule 7 {Forms of Letter for Insurers), on each insurer party to any Insurance Policy.

FEach Chargor will use reasonable endeavours to procure that each insurer acknowledges that notice,
substantially in the form of Part 2 of Schedule 7 (Forms of Letter for Insurers}.

INVESTMENTS

General

In this Clause 7:

Investments means:

{a) the Relevant Shares and all Related Rights; and
(b) the Membership Interests and all Related Rights.
Investments

FEach Chargor represents to each Finance Party that:

(a) the aggregate Membership Interests of the LLP Trustees subject to this Security and the
Membership Interests (as defined in the LLP Interests Security Agreement) subject to
security under the LLP Interests Security Agreement represent the whole of the interest in
the capital of the LLP;

(b) so far as it is aware, there are no agreements, rights or other matters whatsoever that might
reasonably be expected to adversely affect the Security Agent's interest in its Investments;

(c) the Investments and the Partnership Agreement are free from any Security Interest except as
created or evidenced by this Deed and the LLP Interests Security Agreement;

(d) it does not owe any liabilities to the LLP;

(e) its Investments are fully paid; and

() it is the sole legal and beneficial owner of its Investments, other than in the case of the
membership interests in the LLP described in the LLP Membership Interests Trust
Document in respect of which the LLP Trustees are the sole legal owner and Brook Street 2
Ltd is the sole beneficial owner.

Deposit

Each Chargor must (i) within five Business Days of the date of this Deed and (ii) on the date on
which a Chargor acquires any interest in any Investment on or after the date of this Deed (as
applicable):

(a)

deposit with the Security Agent, or as the Security Agent may direct:
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7.4

7.5

(a)

(b)

(1) all certificates and other documents of title or evidence of ownership in relation to
its Investments;

(i) a Deed of Adherence (executed in blank) by each Chargor which is a member of the
LLP:; and

(iliy  unanimous resolutions of each of the members of the LLP in their capacity as
members of the LLLP and of the board of representatives of the LLP approving the
admission of any person as a new member of the LLLLP who accedes as a result of the
enforcement by the Security Agent of this Security, and

(b) execute and deliver to the Security Agent all share transfers and other documents which may
be requested by the Security Agent in order to enable the Security Agent or its nominees to
be registered as the owner or otherwise obtain a legal title to any Investment.

Changes to rights

Unless expressly permitted in the Master Murabaha Agreement or unless it has the written consent of
the Security Agent, no Chargor shall:

(a) exercise (and shall procure that any nominee acting on its behalf does not exercise) its voting
rights in relation to the Investments in any manner; or

(b) otherwise permit or agree to any:
(1) variation of the rights attaching to or conferred by all or any part of the Investments;
(i) increase in the issued share capital of any company whose shares are charged

pursuant to this Deed;
(111) increase in the capital of the LLP;

(iv) exercise, remunciation or assignment of any right to subscribe for any shares,
securities or Membership Interest; or

(v) reconstruction, amalgamation, sale or other disposal of a company or the LLP or any
of its assets or undertaking (including the exchange, conversion or reissue of any
shares, securities or Membership Interest as a consequence thereof), in relation to
any company whose shares or other securities are included in the Relevant Shares
and the LLP,

which in the opinion of the Security Agent {acting reasonably) would prejudice the value of, or the
ability of the Security Agent to realise, the security created by this Deed provided that the proceeds
of any such action shall form part of the Security Assets.

Calls

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

If a Chargor fails to do so, the Security Agent may pay the calls or other payments in respect of any
Investment on behalf of that Chargor. That Chargor must immediately on request reimburse the
Security Agent for any payment made by the Security Agent under this Clause 7.5.

0112708-0000003 DB:11847373.12 17



7.6

(a)

(b)

(c)

7.7

(a)

(b)

7.8

(a)

(b)

Other obligations in respect of Investients

Each Chargor must promptly copy to the Security Agent and comply with all reasonable requests for
information which is within its knowledge and which is made under any law or regulation or by any
listing or other authority or any similar provision contained in any articles of association or other
constitutional document relating to any of the Investments. If it fails to do so, the Security Agent
may elect to provide such information as it may have on behalf of that Chargor.

Each Chargor must comply with all other material conditions and obligations assumed by it in
respect of its Investments.

The Security Agent is not obliged to:
(1) perform any obligation of a Chargor;
(ii) make any payment;

(iii)  make any enquiry as to the nature or sufficiency of any payment received by it or a Chargor;
or

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

in respect of any Investment.
Financial collateral

To the extent that the Security Assets constitute "financial collateral” and this Deed and the
obligations of the Chargors under this Deed constitute a "security financial collateral arrangement”
{in each case for the purpose of and as defined in the Financial Collateral Arrangements (No. 2)
Regulations 2003 (SI 2003 No. 3226)), the Security Agent will have the right after this Security has
become enforceable to appropriate all or any part of that financial collateral in or towards the
satisfaction of the Secured Liabilities.

Where any financial collateral is appropriated:

(1) if the financial collateral is listed or traded on a recognised exchange, its value will be taken
as the value at which it could have been sold on the exchange on the date of appropriation; or

(i) in any other case, the value of the financial collateral will be such amount as the Security
Agent reasonably determines having taken into account advice obtained by it from an
independent commercial property adviser, investment bank or accountancy firm of national
standing selected by it,

and each Finance Party will give credit for the proportion of the value of the financial collateral
appropriated to its use.

Yoting rights

Until this Security has become enforceable, each Chargor shall be entitled to receive all distributions,
dividends, profit and other moneys paid or payable in relation to any Investment.

After this Security has become enforceable, the Security Agent may (in the name of the relevant
Chargor and without any further consent or authority on the part of that Chargor) apply all
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()

(d)

(e)

7.9

(a)

(b)

distributions, dividends, profit or other moneys paid or payable in relation to any Investment in
accordance with Clause 19 (Application of Proceeds).

Until this Security has become enforceable, each Chargor shall be entitled to exercise any voting
rights in relation to the Investments.

Subject to Clause 7.9 {Waiver of rights), after this Security has become enforceable, the Security
Agent may (but without having any obligation to de so) give written notice to the Chargors that this
paragraph (d) will apply. With effect from the giving of that notice the Security Agent may, at its
discretion, {in the name of each Chargor and without any further consent or authority on the part of
the Chargors):

(1) exercise (or refrain from exercising) any voting rights in respect of the Investments, and any
powers or rights which may be exercised by the legal or beneficial owner of any
Investments, any person who is the holder of any Investment or otherwise;

{i1) transfer the Investments into the name of such nominee(s) of the Security Agent as it shall
require; and

(iiiy  exercise {or refrain from exercising) any powers or rights which may be exercised by the
legal or beneficial owner of the Investments including the right, in relation to any company
whose shares or other securities are included in the Relevant Shares and the LLP, to concur
or participate in:

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

(B) the release, modification or variation of any rights or liabilities attaching to such
Membership Interest, shares or securities; and

() the exercise, renunciation or assignment of any right to subscribe for any
Membership Interest, shares or securities,

in each case in the manner and on the terms the Security Agent thinks fit, and the proceeds
of any such action shall form part of the Security Assets.

The Chargors must indemnify the Security Agent against any loss or liability incurred by the
Security Agent as a consequence of the Security Agent acting in respect of the Investments as
permitted by this Deed on the direction of a Chargor.

Waiver of rights

The Security Agent may. at any time in its absolute discretion and without any consent or authority
from the Finance Parties or any Chargor, by written notice to the relevant Chargor (which notice
shall be irrevocable) elect to give up the right to exercise (or refrain from exercising) all voting
rights in respect of the Investments specified in that notice conferred or to be conferred on the
Security Agent pursuant to Clause 7.8(d) or any other provision of this Deed.

Once a notice has been issued by the Security Agent under paragraph (a) above, on and from the date
of such notice the Security Agent shall cease to have the rights to exercise or refrain from exercising
voting rights in respect of the Investments conferred or to be conferred on it pursuant to Clause
7.8(d) or any other provision of this Deed and all such rights will be exercisable by the relevant
Chargor subject only to the proviso contained in Clause 7.4.
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(a)

(b)

(c)

9.1

(a)

(b)

9.2

10.

PARTNERSHIP AGREEMENT

Each Chargor shall comply with all of its obligations under the Partnership Agreement in all material
respects.

Subject to paragraph (c) below, no Chargor shall, without the prior written consent of the Security
Agent or unless the security granted under this Deed by the Chargors has been released pursuant to

Clause 33 (Release), agree to or otherwise permit:

(1) any amendment which could reasonably be expected to be material to any rights and/or
obligations under the Partnership Agreement;

(i) any assignment or transfer of rights and/or obligations under the Partnership Agreement; or

(iiiy  the termination or abandonment of the Partnership Agreement.

No Chargor shall, without the prior written consent of the Security Agent, enter into any material

agreements with respect to or in connection with the LLP, other than the Partnership Agreement or

other than as expressly permitted by the Finance Documents.

ACCOUNTS

Book debts and receipts

Each Chargor must get in and realise its:

(1) rent and other amounts due from tenants of the Mortgaged Property; and

(i1) book and other debts due and owing to it,

in the ordinary course of its business and hold the proceeds of the getting in and realisation {until

payment into an Account if required in accordance with paragraph (b} below} on trust for the

Security Agent.

Following this Security becoming enforceable, each Chargor must, except to the extent that the

Security Agent otherwise agrees, pay all the proceeds of the getting in and realisation referred to in

paragraph (a) above into an Account as instructed by the Security Agent.

Notices of charge

Each Chargor must:

(a) promptly {(and in any event within five Business Days of (i) the date of this Deed and (ii} the
date on which a Chargor opens or acquires any interest in any Account on or after the date of
this Deed (as applicable)) serve a notice of assignment, substantially in the form of Part 1 of

Schedule 7 (Forms of Letter for Account Bank), on each Account Bank; and

(b) use reasonable endeavours to procure that each Account Bank acknowledges the notice,
substantially in the form of Part 2 of Schedule 8 (Forms of Letter for Account Bank}).

HEDGING

FEach Chargor must:
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11.

11.1

(a)

(b)

11.2

12.

12.1

(a)

promptly {(and in any event within five Business Days of (i) the date of this Deed and (ii} the
date on which a Chargor enters into or acquires any interest in any Hedging Agreement on
or after the date of this Deed (as applicable}} serve a notice of assignment, substantially in
the form of Part 1 of Schedule 10 (Forms of Letter for Hedge Counterparty), on each
counterparty to a Hedging Agreement; and

(b) use reasonable endeavours to procure that such counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 10 (Forms of Letter for Hedge Counterparty).
SUBORDINATED DEBT

Assigned Subordinated Debt

No Chargor shall take, or omit to take, any action which would reasonably be expected to result in:

(1)
(i1)

(iif)

(iv)

the material alteration or impairment of any rights in the Assigned Subordinated Debt;

any default of any of its obligations in respect of the Subordinated Debt or in respect of any
Assigned Subordinated Debt;

any right to terminate any Subordinated Debt or any Assigned Subordinated Debt becoming
exercisable by any other counterparty; or

any counterclaims or rights of set-off arising in respect of any Subordinated Debt or any
Assigned Subordinated Debt.

The Security Agent shall not be under any obligation in relation to any Assigned Subordinated Debt
or any Subordinated Debt as a consequence of this Deed and each Chargor shall at all times remain
liable to perform all obligations expressed to be assumed by it in respect of the Assigned
Subordinated Debt and the Subordinated Debt.

Notices of assignment

Fach Chargor must, at the request of the Security Agent:

(a)

(b)

promptly (and in any event within five Business Days of the date of such request) serve a
notice of assignment, substantially in the form of Part 1 of Schedule 9 (Forms of Letter for
Assigned Subordinated Debt), on each primary obligor to any Subordinated Debt; and

use reasonable endeavours to procure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 9 (Forms of Letter for Assigned Subordinated
Debt).

RELEVANT CONTRACTS

General

In this Clause 12 Relevant Contract means:

(a)

(b)

any appointment of a managing agent (including any appointment of a Building Manager);
and

any other agreement to which a Chargor is a party and which the Security Agent (acting
reasonably) has designated in writing as a Relevant Contract.
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12.2  Notices of assignment
FEach Chargor must, at the request of the Security Agent:

(a) promptly (and in any event within five Business Days of such request} serve a notice of
assignment, substantially in the form of Part 1 of Schedule 11 (Forms of Letter for Relevant
Contracts), on each counterparty to a Relevant Contract; and

(b) use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 11 (Forms of Letter for Relevant Contracts).

13. LIMITED LIABILITY PARTNERSHIP INTEREST
Each Chargor must:

(a) promptly {(and in any event within five Business Days of (i) the date of this Deed and (ii) the
date on which a Chargor acquires any interest in connection with the LLP that is subject to a
Security Interest pursuant to this Deed on or after the date of this Deed (as applicable}) serve
a notice of assignment, substantially in the form of Part 1 of Schedule 12 {(Forms of Letter
for the LLP), on the LLP; and

(b) procure that the LLP acknowledges that notice, substantially in the form of Part 2 of
Schedule 12 (Forms of Letter for the LLP).

14. TRUSTS
The LLP Trustees shall not amend or vary any material terms of the LLP Membership Interests Trust
Document and/or transfer any of their respective interest in the relevant trust, without the prior
written consent of the Participants (such consent not to be unreasonably withheld or delayed).

15, WHEN SECURITY BECOMES ENFORCEABLE

15.1 Timing

Any time after the occurrence of:

(a) an Event of Default which is continuing;
(b) an Administration Event; or
(c) a request being made by any Chargor (in writing) to the Security Agent that it exercise any

of its powers under this Deed,
this Security will become immediately enforceable.
15.2  Discretion

After this Security has become enforceable, the Security Agent may in its absolute discretion enforce
all or any part of this Security in any manner it sees fit or as the Majority Participants direct.

15.3 Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
will be immediately exercisable at any time after this Security has become enforceable.
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16.
16.1

(a)

(b)

(c)

16.2

16.3

16.4

16.5

(a)

ENFORCEMENT OF SECURITY
General

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

Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right
of consolidation) do not apply to this Security.

The statutory powers of leasing conferred on the Security Agent are extended so as to authorise the
Security Agent to lease, make agreements for leases, accept surrenders of leases and grant options as
the Security Agent may think fit and without the need to comply with any provision of section 99 or
100 of the Act.

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be liable, by reason of entering into possession of a
Security Asset, to account as mortgagee in possession or for any loss on realisation or for any default
or omission for which a mortgagee in possession might be liable.

Privileges

Fach Receiver and the Security Agent is entitled to all the rights, powers, privileges and immunities
conferred by the Act on mortgagees and receivers duly appointed under the Act, except that section
103 of the Act does not apply.

Protection of third parties

No person {including a purchaser} dealing with the Security Agent or a Receiver or its or his agents
will be concerned to enquire:

(a) whether the Secured Liabilities have become payable;

(b) whether any power which the Security Agent or a Receiver is purporting to exercise has
become exercisable or is being properly exercised;

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

(d) how any money paid to the Security Agent or to that Receiver is to be applied.

Redemption of prior mortgages

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

(1) redeem any prior Security Interest against any Security Asset; and/or

(i) procure the transfer of that Security Interest to itself; and/or

(iii) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer; any accounts

so settled and passed will be, in the absence of manifest error, conclusive and binding on
each Chargor.
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(b)

16.6

17.

17.1

(a)

(b)
(c)

(d)

(e)

17.2

17.3

174

(a)

Each Chargor must pay to the Security Agent, immediately on demand, the costs and expenses
incurred by the Security Agent in connection with any such redemption and/or transfer, including
the payment of any principal or interest.

Contingencies

If this Security is enforced at a time when no amount is due under the Finance Documents but at a
time when amounts may or will become due, the Security Agent {(or the Receiver) may pay the
proceeds of any recoveries effected by it into a suspense account or other account selected by it.
RECEIVER

Appointment of Receiver

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

(0 this Security has become enforceable; or
(i) a Chargor so requests the Security Agent in writing at any time.
Any appointment under paragraph (a) above may be by deed, under seal or in writing under its hand.

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

The Security Agent is not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtaining a moratorium} under section 1A of the
Insolvency Act 1986.

The Security Agent may not appoint an administrative receiver (as defined in section 29(2) of the
Insolvency Act 1986} over the Security Assets if the Security Agent is prohibited from so doing by
section 72A of the Insolvency Act 1986 and no exception to the prohibition on appointing an
administrative receiver applies.

Removal

The Security Agent may by writing under its hand (subject to any requirement for an order of the
court in the case of an administrative receiver) remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

Remuneration

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

Agent of the Chargors

A Receiver will be deemed to be the agent of each Chargor for all purposes and accordingly will be
deemed to be in the same position as a Receiver duly appointed by a mortgagee under the Act. The
Chargors alone are responsible for the contracts, engagements, acts, omissions, defaults and losses
of a Receiver and for liabilities incurred by a Receiver.
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(b)

17.5

18.

18.1

(a)

(b)

18.2

18.3

18.4

(a)

(b)

18.5

18.6

(a)

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

Relationship with Security Agent

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

POWERS OF RECEIVER

General

A Receiver has all of the rights, powers and discretions set out below in this Clause 18 in addition to
those conferred on it by any law, this includes:

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

{i1) otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver and
manager} under the Act and the Insolvency Act 1986.

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

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset.

Carry on business

A Receiver may carry on any business of a Chargor in any manner he thinks fit.

Employees

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

A Receiver may discharge any person appointed by a Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset
either in priority to this Security or otherwise and generally on any terms and for whatever purpose
which he thinks fit.

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally in any manner and on any terms which he thinks fit.
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(b)

()

18.7

18.8

18.9

18.10

18.11

18.12

18.13

18.14

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

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

Leases

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

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

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he thinks fit.

Receipts

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

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security Asset.
Delegation

A Receiver may delegate his powers in accordance with this Deed.

Lending

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

Protection of assets

A Receiver may:

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

(b) commence and/or complete any building operation; and
(c) apply for and maintain any planning permission, building regulation approval or any other
Authorisation,

in each case as he thinks fit.
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18.15

19.

20.

21.

211

21.2

213

Other powers
A Receiver may:
(a) do all other acts and things which he may consider desirable or necessary for realising any

Security Asset or incidental or conducive to any of the rights, powers or discretions
conferred on a Receiver under or by virtue of this Deed or law;

(b) exercise in relation to any Security Asset all the powers, authorities and things which he
would be capable of exercising if he were the absolute beneficial owner of that Security
Asset; and

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

APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Agent or any Receiver pursuant
to the terms of this Deed or in connection with the realisation or enforcement of all or part of this
Deed will be held and applied in accordance with the Finance Documents.

EXPENSES AND INDEMNITY
FEach Chargor must:

(a) immediately on demand pay all costs and expenses (including legal fees} incurred in
connection with this Deed by any Finance Party including any arising from any actual or
alleged breach by any person of any law or regulation, whether relating to the environment
or otherwise; and

(b) keep each of them indemnified against any failure or delay in paying those costs or
expenses.
DELEGATION

Power of Attorney

The Security Agent or any Receiver may delegate by power of attorney or in any other manner to
any person any right, power or discretion exercisable by it under this Deed.

Terms

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

Liability

Neither the Security Agent nor any Receiver will be in any way liable or responsible to any Chargor
for any loss or liability arising from any act, default, omission or misconduct on the part of any
delegate or sub-delegate provided in the case a delegate or sub-delegate of the Security Agent such
loss or liability did not arise as a consequence of the gross negligence or wilful default of any such
delegate or sub-delegate..
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22,

23.

24,

24.1

24.2

24.3

FURTHER ASSURANCES

FEach Chargor must, at its own expense, take whatever action the Security Agent (acting reasonably,
save in the case of paragraph {i) below where the Security Agent may act in its absolute discretion)
or a Receiver may require for:

(a) creating, perfecting or protecting any security intended to be created by this Deed; or

(b) facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Security Agent or any Receiver or any of its delegates or sub-
delegates in respect of any Security Asset.

This includes:

(1) following this Security becoming enforceable and in order to facilitate realisation, the
execution of any transfer, conveyance, assignment or assurance of any property, whether to
the Security Agent or to its nominee; or

(i) the giving of any notice, order or direction and the making of any registration,
which, in any such case, the Security Agent may think expedient.
POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of its delegates or sub-delegates to be its attorney to take any action which that
Chargor is obliged to take under this Deed and has failed to take. Each Chargor ratifies and confirms
whatever any attorney lawfully does or purports to do under its appointment under this Clause 23
provided that such acts were not carried out with gross negligence or in default of the provisions of
this Deed.

PRESERVATION OF SECURITY
Continuing security

This Security is a continuing security and will extend to the ultimate balance of the Secured
Liahilities regardless of any intermediate payment or discharge in whole or in part.

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Obligor or any
security for those obligations or otherwise) is made in whole or in part on the basis of any payment,
security or other disposition which is avoided or must be restored in insolvency, liquidation,
administration or otherwise, without limitation, the liability of each Chargor under this Deed will
continue or be reinstated as if the discharge, release or arrangement had not occurred.

Waiver of defences
The obligations of each Chargor under this Deed will not be affected by any act, omission, matter or
thing which, but for this Clause 24.3 would reduce, release or prejudice any of its obligations under

this Deed including (without limitation and whether or not known to it or any Finance Party):

(a) any time, waiver or consent granted to, or comiposition with, any Obligor or other person;
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24.4

(a)

(b)

24.5

24.6

(b) the release of any other Obligor or any other person under the terms of any composition or
arrangement with any creditor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any Obligor or any
other person;

() any non-presentation or non-ohservance of any formality or other requirement in respect of
any instruments or any failure to realise the full value of any security;

(e) any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of an Obligor or any other person;

H) any amendment of any Finance Document or any other document or security including
without limitation any change in the purpose of, any extension of or any increase in any
facility or the addition of any new facility under any Finance Document or other document
or security;

(2) any unenforceability, illegality, invalidity or non-provability of any obligation of any person
under any Finance Document or any other document or security; or

(h) any insolvency or similar proceedings.
Immediate recourse

Each Chargor waives any right it may have of first requiring any Finance Party (or any trustee or
agent on its behalf} to proceed against or enforce any other rights or security or claim payment from
any person before claiming from it under this Deed.

This waiver applies irrespective of any law or provision of a Finance Document to the contrary.
Appropriations

Fach Finance Party (or any trustee or agent on its behalf) may at any time during the Security
Period:

(a) refrain from applying or enforcing any other moneys, security or rights held or received by
that Finance Party (or any trustee or agent on its behalf) against the Secured Liabilities or
apply and enforce them in such manner and order as it sees fit (whether against the Secured
Liabilities or otherwise) and no Chargor will be entitled to the benefit of such moneys,
security or rights; and

(b) hold in a profit bearing suspense account any moneys received from a Chargor or on account
of that Chargor's liability under this Deed.

Deferral of Chargor's rights

Unless the Security Period has expired or the Security Agent agrees otherwise, no Chargor will
exercise any rights which it may have by reason of performance by it of its obligations under this
Deed or by reason of any amount being payable, or liability arising under this Clause:

(a) to be indemnified by an Obligor;

0112708-0000003 DB:11847373.12 28



24.7

24.8

24.9

(b) to claim any contribution from any other guarantor of any Obligor's obligations under the
Finance Documents;

(c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Finance Parties under the Finance Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Finance Documents by any Finance
Party;

() to bring legal or other proceedings for an order requiring any Obligor to make any payment,
or perform any obligation, in respect of which any Chargor has given a guarantee,
undertaking or indemnity under this Clause;

(e) to exercise any right of set-off against any Obligor; and/or
H) to claim or prove as a creditor of any Obligor in competition with any Finance Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights it must hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may be or
become payable to the Finance Parties by the Obligors under or in connection with the Finance
Documents to be repaid in full on trust for the Finance Parties and must promptly pay or transfer
them to the Security Agent or as the Security Agent may direct for application in accordance with
the Finance Documents.

Additional security

This Security is in addition to and is not in any way prejudiced by any other guarantee or security
now or subsequently held by any Finance Party.

Security held by Chargor

The Chargors must not, without the prior consent of the Investment Agent, hold any security from
any other Transaction Party in respect of the Chargor’s liability under this Deed. The Chargors will
hold any security held by it in breach of this provision on trust for the Investment Agent.

No Partnership or transfer of interests
The Parties to this Deed acknowledge and agree that:

(a) the Chargors are not (either separately or jointly) in partnership with the Security Agent or
any of the Finance Parties or any Receiver or other person appointed for that purpose and
that no provision of this Deed shall be construed as creating such a partnership;

(b) no Finance Party or any Receiver or other person appointed for that purpose assumes, nor
shall any Finance Party or any Receiver or other person appointed for that purpose be
obliged to perform, any obligations of the Chargors and nothing in this Deed shall be
construed so as to transfer any such obligations to a Finance Party or any Receiver or other
person appointed for that purpose; and

(c) the Security Agent is not and no Finance Party shall be liable in any way to indemnify any
Chargor otherwise reimburse any Chargor in respect of the Security Assets or any Chargor’s
position as a member in the LLP.
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251

25.2

25.3

(a)

(b)

()

254

25,5

26.

26.1

26.2

MISCELLANEOUS

Covenant to pay

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

Tacking

Fach Participant must perform its obligations under the Finance Documents (including any
obligation to make available further advances}.

New Accounts

If any subsequent charge or other interest affects any Security Asset, a Finance Party may open a
new account with a Chargor.

If the Finance Party does not open a new account, it will nevertheless be treated as if it had done so
at the time when it received or was deemed to have received notice of that charge or other interest.

As from that time all payments made to the Finance Party will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Liability.

Time deposits

Without prejudice to any right of set-off any Finance Party may have under any other Finance
Document or otherwise, if any time deposit matures on any account a Chargor has with any Finance
Party within the Security Period when:

{a) this Security has become enforceable; and

(b) no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Finance Party
considers appropriate.

Notice of assignment

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

CHANGES TO THE PARTIES
The Chargors

No Chargor may assign or transfer any of its rights or obligations under this Deed without the prior
consent of the Security Agent.

The Finance Parties

(a) Each of the Finance Parties may assign any of its rights and transfer any of its rights or
obligations under this Deed to any person to whom it may assign any of its rights or transfer
any of its rights or obligations in accordance with the provisions of the Murabaha
Agreement and the Investment Agency Agreement.
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27,

27.1

27.2

273

274

(b) References to the Security Agent in this Deed include any successor Security Agent
appointed under the Investment Agency Agreement.

NOTICES
Method of Delivery

Every notice, request, demand or other communication under this Deed shall be in the English
language, in writing delivered personally, by courier, by authenticated SWIFT message, by priority
mail with delivery notice, facsimile transmission or to the extent agreed by the Parties making and
receiving communications, by e-mail.

Electronic communication
(a) Any communication to be made between the Security Agent and a Chargor under or in

connection with this Deed may be made by e-mail or other electronic means if the Security
Agent and the Purchaser:

(1) agree that, unless and until notified to the contrary, this is to be an accepted form of
communication;
(i) notify each other in writing of their e-mail addresses and/or any other information

required to enable the sending and receipt of information by that means; and

(iiiy  notify each other of any change to their e-mail addresses or any other such
information supplied by them.

(b) Any electronic communication made between the Security Agent and a Chargor will be
effective only when actually received in readable form and in the case of any electronic
communication made by a Chargor to the Security Agent only if it is addressed in such a
manner as the Security Agent shall specify for this purpose.

Deemed Receipt

Every notice, request, demand or other communication shall, subject as otherwise provided in this
Deed, be deemed to have been received, in the case of a letter when delivered personally or ten
Business Days after it has been put in to the post in a correctly addressed envelope (as evidenced by
proof of posting), in the case of a facsimile transmission when the sender receives a clear
transmission report and in the case of an e-mail when the sender receives a confirmed delivery
report.

Notice Details

Every notice, request, demand or other communication shall be addressed or sent to the appropriate
address, facsimile number or e-mail address as follows:

QIB (UK) PLC:

Address: QIB (UK) plec
43 Grosvenor Street,
London
WI1K 3HL
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Attention: Imran Zaidi, Head of Financial Institutions

Fax: I
E-mail I
The Chargors:
Address: I
Attention: Michele Faissola / Wayne Felson

28.

(a)

(b)

(c)

29,

30.

31.

Telephone number:

E-mail:

Copy to:
or to such other address or facsimile number as is notified by one Party to the other in writing.
CERTIFICATES AND DETERMINATIONS

Any certification or determination by a Finance Party of a rate or amount under any Finance
Document is prima facie evidence of the matters to which it relates.

Accounts maintained by a Finance Party in connection with this Deed are prima facie evidence of the
matters to which they relate for the purpose of any litigation or arbitration proceedings.

Any profit or fee accruing under this Deed accrues from day to day and is calculated on the basis of
the actual number of days elapsed and a year of 365 days.

PARTIAL INVALIDITY

Any provision of this Deed that is prohibited or unenforceable in any jurisdiction shall, as to that
jurisdiction, be ineffective to the extent of that prohibition or unenforceability without invalidating
the remaining provisions hereof or affecting the validity or enforceability of that provision in any
other jurisdiction.

WAIVER

Any failure or delay on the part of a Party in availing itself of any right or remedy it may have
hereunder against the other Party shall not be deemed to be a waiver of such right or remedy and
shall not preclude the subsequent exercise by such Party of the same.

WAIVER OF INTEREST

The Parties acknowledge and agree that the principle of the payment of interest is repugnant to
Shariah and accordingly, to the extent that any legal system would (but for the provisions of this
Clause 31) impose (whether by contract, statute or court order) any obligation to pay interest, the
Parties irrevocably and unconditionally, expressly waive and reject any entitlement to recover
interest from each other.
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32,

33.

34,

35.

35.1

35.2

COUNTERPARTS

This Deed may be executed in counterparts (including by exchange of executed counterparts by
facsimile transmission) and both such counterparts taken together shall be deemed to constitute one
and the same instrument.

RELEASE

At the end of the Security Period, the Finance Parties must, promptly following the request and at
cost of each Chargor, take whatever action is necessary to release the Security Assets from this
Security, re-assign any rights assigned under this Deed, return all deeds and documents of title
delivered to the Security Agent under this Deed and execute and deliver such further deeds or
documents as that Chargor may reasonably require in order to give effect to this Clause (including,
without limitation, any filings required to be made in order to remove the restriction referred to at
Clause 5.5(a) (H.M. Land Registry) of this Deed) in each case without recourse to, or any
representation or warranty by, the Security Agent or any of its nominees.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law.

ENFORCEMENT

Litigation

(a) The English courts have exclusive jurisdiction to settle 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) (a Dispute).

(b) The Parties agree that the English courts are the most appropriate and convenient courts to
settle Disputes and accordingly no Party will argue to the contrary.

(c) This Clause 35 (Enforcement) is for the benefit of the Security Agent only. As a result, to
the extent allowed by law:

(i) the Security Agent will not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction; and

(i) the Security Agent may take concurrent proceedings in any number of jurisdictions.
Waiver of immunity
FEach Chargor irrevocably and unconditionally:

(a) agrees not to claim any immunity from proceedings brought by a Finance Party against it in
relation to this Deed and to ensure that no such claim is made on its behalf

(b) consents generally to the giving of any relief or the issue of any process in connection with
those proceedings; and

waives all rights of immunity in respect of it or its assets.

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed.
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Name
Claridge’s Hotel Limited

Claridge’s Hotel Holdings
Limited

41-43 Brook Street LLLP
Bluedraft Limited

Brook Street Trustee Co Number
1 Limited

Brook Street Trustee Co Number
2 Limited

Brook Street 2 Ltd
Coroin Limited

Maybourne Mezzanine Holdco
Limited

MHG Mezz Borrower Limited
MHG Senior Holdco Limited

MHG Senior Borrower Limited

0112708-0000003 DB:11847373.12

SCHEDULE 1

CHARGORS

Jurisdiction
England and Wales

England and Wales

England and Wales
England and Wales

England and Wales

England and Wales

England and Wales
England and Wales

England and Wales

England and Wales
England and Wales

England and Wales

35

Company Number
0029022

3669265

OC335486
05518968

6526381

6526384

065163559
05091711

08313658

08313544
08313647

08313663



SCHEDULE 2

REAL PROPERTY

Chargor

Title
number

Freehold/
leasehold

Property description

Claridge's Hotel Limited
(registered in England

and Wales with company
number 0029022).

NGL633367

Freehold

Claridge’s Hotel, Brook Street,
London, W1K 4HR

Legal interest owned by
Bluedraft Limited
(registered in England
and Wales with company
number 05518968) and
Claridge's Hotel Holdings
Limited (registered in
England and Wales with
company number
3669265).

Beneficial interest owned
by 41-43 Brook Street
LLP (a limited liability
partnership registered in
England and Wales with
number OC333486).

NGL775395

Leasehold

Basement to Fourth Floors and Roof,
41-43 Brook Street
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SCHEDULE 3

RELEVANT SHARES
Company | No. and class of
Chargor Company Number | Shares held
Claridge’s Hotel Holdings Brook Street Trustee Co 06326381 | 1 Ordinary £1 share
Limited Number 1 Limited
Claridge’s Hotel Holdings Brook Street Trustee Co 06526384 | 1 Ordinary £1 share
Limited Number 2 Limited
Brook Street Trustee Co 41-43 Brook Street LLP OC335486 | N/A
Number 1 Limited and Brook
Street Trustee Co Number 2
Limited
Claridge's Hotel Holdings Brook Street 2 Ltd 06516559 | 35,000,000 Ordinary
Limited £1 shares
Claridge's Hotel Holdings Claridge's Hotel Limited 0029022 28,615,873 Ordinary
Limited £0.10 shares
Claridge's Hotel Limited Bluedraft Limited 05518968 | 1 Ordinary £1 share
MHG Senior Holdco Limited | MHG Senior Borrower 08313665 | 1 Ordinary £1 share
Limited
Coroin Limited Maybourne Mezzanine 08313658 | 1 Ordinary £1 share
Holdco Limited
Maybourne Mezzanine MHG Mezz Borrower 08313544 | 1 Ordinary £1 share
Holdco Limited Limited
MHG Mezz Borrower MHG Senior Holdeo Limited | 08313647 | 1 Ordinary £1 share
Limited
MHG Senior Borrower Claridge's Hotel Holdings 03669265 | 1,000,000 A Ordinary

Limited

Limited

£0.10 shares and
500,000 B Ordinary
£0.10 shares
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SCHEDULE 4

BANK ACCOUNTS!

11-43  Brook

BSP  [Street LLP |Barclays [ 1-43 Brook Street LLP GBP 23411478

BLU  [Bluedraft Barclays [Bluedraft Limited GBP 80416568
Claridge's

CLA [Hotel AIB Claridge's Hotel Ltd GBP 03994046
Claridge’s

CLLA  [Hotel Barclays (Claridge's Hotel Ltd GBP 90849790
Claridge's  [M&T

CLA [Hotel Bank Claridge's Hotel Ltd USD 8890726980

COR  Coroin AIB Coroin Limited GBP 01363061

COR  oroin AIB Coroin Limited Call Deposit Account GBP 01363228

' Banks to confirm
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SCHEDULE 3

INSURANCES
1. Property damage and business interruption policy commencing expiring 1 July 2018 (Policy number
WL1600150).
2. Terrorism insurance policy expiring 1 July 2018 (Policy number KT829303).
3. Engineering insurance policy expiring 1 July 2018 (Policy number 82372707).
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SCHEDULE 6
FORMS OF LETTER FOR OCCUPATIONAL TENANTS/HEADLEASE HOLDERS
PART 1
NOTICE OF ASSIGMENT
To: [Occupational tenant/Headlease holder]
[Date]

Dear Sirs,

Re: [PROPERTY]

Debenture dated [ ] 2017 between [Chargor]
and [SECURITY AGENT] (the Debenture)

We refer to the lease dated [ ] and made between [ ]and [ ] (the Lease).

This letter constitutes notice to you that under the Debenture we have assigned by way of security to
[SECURITY AGENT] (as security agent for the Finance Parties as referred to in the Debenture, the Security
Agent) all our rights, interests and benefits in, to and under the Lease (including all moneys payable
thereunder, proceeds of all claims, awards and judgements for breach of covenant).

We will remain liable to perform all our 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 us to perform our obligations under the Lease.

Please note that:

{c) all remedies provided for under the Lease or available at law or in equity are exercisable by the
Security Agent;

(d) all rights to compel performance of the Lease are exercisable by the Security Agent; and

{e) all rights interests and benefits whatsoever accruing to or for the benefit of us arising under the Lease
belong to the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Security Agent at [ADDRESS] with a copy to ourselves.

Yours faithfully,

(Authorised Signatory)
[CHARGOR]
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PART 2

ACKNOWLEDGEMENT OF ASSIGNMENT

To: [SECURITY AGENT]
Attention: [ATTENTION]
Copy: [CHARGOR]
[Date]
Dear Sirs,
Re: [PROPERTY]
Debenture dated [ ] 2017 between [Chargor]
and [SECURITY AGENT] (the Debenture)
We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] (the Notice) in relation to the

Lease (as defined in the Notice).
We accept the instructions contained in the Notice.

We confirm that we have not received any notice that any third party has or will have any right or interest in,
or has made or will be making any claim or demand or taking any action in respect of, the rights of the
Chargor under or in respect of the Lease.

We further confirm that:

1. no amendment, waiver or release of any such rights, interests and benefits will be effective without
the prior written consent of the Security Agent;

2. no termination of such rights, interests or benefits will be effective unless we have given the Security
Agent 21 days” written notice of the proposed termination and specifying the action necessary to
avoid such termination;

3. the Chargor will remain liable 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; and

4. 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 notice of such breach to the Security Agent specifying how to
make good such breach.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts and similar
rights (however described} which we may have now or in the future to the extent that such rights relate to
amounts owed to us by the Chargor {and the proceeds thereof} and we will send you copies of all statements,
orders and notices given by us relating to such debt.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,
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SCHEDULE 7
FORMS OF LETTER FOR INSURERS
PART 1
NOTICE TO INSURERS
To: [INSURER]
[Date]

Dear Sirs,

Re: [INSURANCE POLICY]

Debenture dated [ ] 2017 between [Chargor]
and [SECURITY AGENT] (the Debenture)

We refer to the [describe insurance policy] (policy number [ ®]) effected by us or whomsoever in relation to
the risk to the properties covered by that policy and all other insurances entered into supplemental to or in
replacement of such policy of insurance (the Policy).

This letter constitutes notice to you that under the Debenture we have assigned by way of security to
[SECURITY AGENT] (as security agent for the Finance Parties as referred to in the Debenture, the Security
Agent) all our rights, interests and benefits in, to and under the Policy (including all moneys payable
thereunder, proceeds of all claims, awards and judgements for breach of covenant}.

We will remain liable to perform all our obligations under the Policy and the Security Agent is under no
obligation of any kind whatsoever under the Policy nor under any liability whatsoever in the event of any

failure by us to perform our obligations under the Policy.

Please note that following receipt of a notice from the Security Agent that the security under the Security
Agreement has become enforceable:

{(a) all remedies provided for under the Policy or available at law or in equity will be exercisable by the
Security Agent;

(b) all rights to compel performance of the Policy will be exercisable by the Security Agent; and

{c) all rights interests and benefits whatsoever accruing to or for the benefit of us arising under the
Policy will belong to the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Security Agent at [ADDRESS] with a copy to ourselves.

Y ours faithfully,

(Authorised Signatory)
[CHARGOR]

0112708-0000003 DB:11847373.12 43



PART 2

ACKNOWLEDGEMENT OF ASSIGNMENT

To: [SECURITY AGENT]
Attention: [ATTENTION]
Copy: [CHARGOR]
[Date]
Dear Sirs,
Re: [INSURANCE POLICY]
Debenture dated [ ] 2017 between [Chargor]
and [SECURITY AGENT] (the Debenture)
We confirm receipt from [Chargor| (the Chargor) of a notice dated [ ] (the Notice) in relation to the

Policy (as defined in the Notice).
We accept the instructions contained in the Notice.

We confirm that we have not received any notice that any third party has or will have any right or interest in,
or has made or will be making any claim or demand or taking any action in respect of, the rights of the
Chargor under or in respect of the Policy.

We further confirm that:

1. no amendment, waiver or release of any such rights, interests and benefits will be effective without
the prior written consent of the Security Agent;

2. no termination of such rights, interests or benefits will be effective unless we have given the Security
Agent 21 days® written notice of the proposed termination and specifying the action necessary to
avoid such termination;

3. the Chargor will remain liable to perform all its obligations under the Policy and the Security Agent
is under no obligation of any kind whatsoever under the Policy nor under any liability whatsoever in
the event of any failure by the Chargor to perform its obligations under the Policy; and

4. no breach or default on the part of the Chargor of any of the terms of such Policy will be deemed to
have occurred unless we have given notice of such breach to the Security Agent specifying how to
make good such breach.

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

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.
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Yours faithfully,
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SCHEDULE 8
FORMS OF LETTER FOR ACCOUNT BANK
PART 1

NOTICE TO ACCOUNT BANK

[Om the letterhead of the Chargor]
To: [ACCOUNT BANK]

[Date]

Dear Sirs,

Debenture dated [ ] 2017 between [Chargor]
and [SECURITY AGENT] (the Debenture)

This letter constitutes notice to you that under the Debenture we have charged (by way of a first fixed
charge) in favour of [SECURITY AGENT] (as security agent for the Finance Parties as referred to in the
Debenture, the Security Agent) all our rights in respect of any amount standing to the credit of any account
maintained by us with you (the Accounts).

The account|s] maintained with your [bank] [is/are]:

Account name|[s]: [®]

Sort Code[s]: (@]

Account Number|[s]: (@]

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent without reference to or further authority from us and without inquiry
by you as to the justification for such disclosure, such information relating to any accounts

maintained with you from time to time as the Security Agent may request you to disclose to it ; and

(b) following receipt of notice from the Security Agent that the security under the Debenture has
become enforceable:

(1) comply with the terms of any written notice or instruction relating to any Account received
by vou from the Security Agent; and

(i) pay or release any sum standing to the credit of any Account in accordance with the written
instructions of the Security Agent.

We acknowledge that you may comply with the instructions in this letter without any further permission
from us.

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

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.
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Please confirm your agreement to the above by sending the attached acknowledgement to the Security Agent
at [ADDRESS] with a copy to ourselves.

Yours faithfully,

(Authorised Signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
[On the letterhead of the Account Bank]
To: [AGENT]

Copy: [Chargor]

[Date]
Dear Sirs,
Debenture dated [ ] 2017 between [Chargor]
and [AGENT] (the Debenture)
We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] (the Notice} of a charge upon

the terms of the Debenture over all the rights of the Chargor to any amount standing to the credit of any of
the Chargor's accounts with us (the Accounts).

We confirm that we:

(a) accept the instructions contained in the Notice and agree to comply with the notice;
(b) have not received notice of the interest of any third party in any Account;
(c) unconditionally and irrevocably waive all rights of set-off, lien, combination or conselidation of

accounts, security in respect of any Account and similar rights (howsoever described) which we may
have now or in the future in respect of each of the Accounts or the balance thereon to the extent that
such rights relate to amounts owed to us by the Chargor other than the amounts owed in connection
with the operation of the Accounts; and

() following receipt of notice from the Security Agent that the security under the Debenture has
become enforceable, will not permit any amount to be withdrawn from any Account without your
prior written consent.

The Accounts maintained with us are as specified in the Notice.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,

(Authorised signatory)
[ACCOUNT BANK]
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SCHEDULE 9
FORMS OF LETTER FOR ASSIGNED SUBORDINATED DEBT
PART 1
NOTICE OF ASSIGNMENT
To: [®]
Copy: [AGENT]
[Date]

Dear Sirs,

Debenture dated [ ] 2017 between [Chargor]
and [SECURITY AGENT] (the Debenture)

This letter constitutes notice to you that under the Debenture we have assigned by way of security to
[SECURITY AGENT] (as security agent for the Finance Parties as referred to in the Debenture, the Security
Agent) all our rights, interests and benefits in and all moneys payable by you to us under [details of relevant
subordinated debt] (the Subordinated Debt).

We shall continue to be solely responsible for the performance of our obligations under or in connection with
the Subordinated Debt.

Please note that following receipt of a notice from the Security Agent that the security under the Security
Agreement has become enforceable:

(a) all payments by you to us under or arising from the Subordinated Debt (the Payments) shall be paid
to, or at the direction of the Security Agent, as it may specify in writing from time to time;

(b) all remedies provided for in respect of the Subordinated Debt (including, without limitation, those
available at law or in equity) shall be exercisable by, or at the direction of, the Security Agent; and

(c) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising from
the Payments shall belong to the Security Agent.

You are authorised and instructed, without requiring further approval from us, to provide the Security Agent
with such information relating to the Subordinated Debt as it may from time to time request and to send
copies of all notices issued by you in connection with the Subordinated Debt to the Security Agent as well as
to us.

These instructions may not be revoked without the prior written consent of the Security Agent.

We acknowledge that you may comply with the instructions in this letter without any further permission
from us.

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

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.
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Please confirm your agreement to the above by sending the attached acknowledgement to the Security Agent
at [ADDRESS] with a copy to ourselves.

Yours faithfully,

(Authorised Signatory)
[CHARGOR]
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PART 2

ACKNOWLEDGEMENT OF ASSIGNMENT

To: [AGENT]
Attention: [ATTENTION]
[Date]
Dear Sirs,
Debenture dated [ ] 2017 between [Chargor]
and [AGENT] {the Debenture)
We confirm receipt from [Chargor| (the Chargor) of a notice dated [ ] (the Notice) in relation to the

Subordinated Debt (as defined in the Notice).

We accept the instructions contained in the Notice.

We confirm that we have not received any notice that any third party has or will have any right or interest in,
or has made or will be making any claim or demand or taking any action in respect of, the rights of the
Chargor under or in respect of the Subordinated Debt and the Payments (as defined in the Notice).

We acknowledge receipt of instructions from the Security Agent in connection with the assignment of the
Subordinated Debt and confirm that we shall act in accordance with them until we receive written

notification from the Security Agent to the contrary.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,
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SCHEDULE 10

FORMS OF LETTER FOR HEDGE COUNTERPARTY
PART 1
NOTICE TO HEDGE COUNTERPARTY
[Om the letterhead of the Chargor]
To: [Hedge Counterparty]
[Date]
Dear Sirs,

Debenture dated [ ] 2017 between [Chargor]
and [SECURITY AGENT] (the Debenture)

This letter constitutes notice to you that under the Debenture we assigned (by way of security) to [AGENT]
(as security agent for the Finance Parties as referred to in the Debenture, the Security Agent) all our rights
under any hedging agreements between yourselves and ourselves (the Hedging Agreements).

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

We irrevocably instruct and authorise you to disclose to the Security Agent without any reference to or
further authority from us and without any inquiry by you as to the justification for the disclosure, any

information relating to the Hedging Agreements which the Security Agent may request from you.

The instructions in this letter apply until you receive notice from the Security Agent to the contrary and
notwithstanding any previous instructions given by us.

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

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Security Agent at [ADDRESS] with a copy to ourselves.

Yours faithfully,

(Authorised signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF HEDGE COUNTERPARTY
To: [SECURITY AGENT]

Copy: [CHARGOR]

[Date]
Dear Sirs,
Re: [PROPERTY PORTFOLIO]
Debenture dated [ ] 2017 between [Chargor]
and [SECURITY AGENT] (the Debenture)
We confirm receipt from [the Chargor]| (the Chargor) of a notice dated [ ] (the Notice) of a charge

upon the terms of the Debenture of all the Chargor's rights under the Hedging Agreements (as defined in the
Notice).

We confirm that we:

(a) have not received notice of the interest of any third party in the Hedging Agreements; and

(b) must, following receipt of notice from the Security Agent that the security under the Debenture has
become enforceable, accept your instructions in relation to the Chargor's rights under the Hedging
Agreements.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,

(Authorised signatory)
[HEDGE COUNTERPARTIES]
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SCHEDULE 11
FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1

NOTICE TO COUNTERPARTY

[Om the letterhead of the Chargor]
To: [CONTRACT PARTY]

[Date]

Dear Sirs,

Debenture dated [ ] 2017 between [Chargor]
and [SECURITY AGENT] (the Debenture)

This letter constitutes notice to you that under the Debenture we have assigned by way of security to
[SECURITY AGENT] (as security agent for the Finance Parties as referred to in the Debenture, the Security
Agent) all our rights in respect of [insert details of Contract] (the Contract).

We confirm that:

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

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

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

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

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Agent at
[ADDRESS] with a copy to ourselves.

Yours faithfully,

(Authorised signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To: [AGENT]

Copy: [CHARGOR]

[Date]
Dear Sirs,
Debenture dated [ ] 2017 between [Chargor]
and [SECURITY AGENT] (the Debenture)
We confirm receipt from [the Chargor| (the Chargor) of a notice dated [ ] (the Notice) of an

assignment on the terms of the Debenture of all the Chargor's rights in respect of [insert details of the
Contract| (the Contract).

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

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,

(Authorised signatory)
[COUNTERPARTY]
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SCHEDULE 12
FORMS OF LETTER FOR THE LLP
PART 1
FORM OF NOTICE OF ASSIGNMENT OF LIMITED LIABILITY PARTNERSHIP INTEREST

To: [41-43 Brook Street LLP] (the LLP)

Copy: [Brook Street 2 Ltd]

[Date]

Dear Sirs,

Debenture dated [ ] 2017 between [Chargor]
and [QIB (UK) Plc] (the Debenture)

This letter constitutes notice to you that under the Debenture we have we have charged (by way of first legal
mortgage and first fixed charge} and assigned by way of security to QIB (UK) Plc (as security agent for the
Finance Parties as referred to in the Debenture, the Security Agent) all our rights, interests, shares and
benefits in, to and under the capital and assets of the LLP (including all profits, distributions, dividends and
any other payments relating to the LLLLP) and the Partnership Agreement (as defined below) (the Partnership
Shares).

We will remain liable to perform all our obligations under the limited liability partnership agreement relating
to the LLP dated 12 March 2008 made between (among others) Brook Street Trustee Co Number 1 Limited
and Brook Street Trustee Co Number 2 Limited as the same may be amended, restated, novated or
supplemented from time to time (the Partnership Agreement) and the Security Agent is under no obligation
of any kind whatsoever under the Partnership Agreement nor under any liability whatsoever in the event of
any failure by us to perform our obligations under the Partnership Agreement.

We irrevocably instruct and authorise vou to pay all payments relating to the Partnership Shares following
receipt of notice from the Security Agent stating that the security has become enforceable to the account of
[®] called [@], account number [®], sort code [@].

Please note that following receipt of a notice from the Security Agent that the security under the Debenture
has become enforceable:

(a) all remedies provided for under the Partnership Agreement or available at law or in equity are
exercisable by the Security Agent;

(b) all rights to compel performance of the Partnership Agreement are exercisable by the Security
Agent; and
(c) all rights, interests and benefits whatsoever accruing to or for the benefit of us arising in relation to

the Partnership Shares belong to the Security Agent.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Agent at
[ADDRESS] with a copy to ourselves and confirm that, unless and until otherwise instructed by the Security
Agent in writing:
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you will not consent to any person succeeding to our Partnership Shares without the consent in
writing of the Security Agent;

the Security Agent shall be entitled to enforce its rights in respect of the Partnership Shares and/or to
sell or otherwise dispose of the Partnership Shares in each case in accordance with the Debenture
and you consent to any person as the Security Agent may specify {(but only in the circumstances of
enforcement referred to above) becoming beneficially entitled to the Partnership Shares and/or
becoming a member of the LLP in respect of the Partnership Shares and agree to do all things and
execute all documentation necessary under English law (or any other applicable law} for the purpose
of complying therewith in relation to any such person becoming so entitled and/or becoming a
member of the LLP in respect of the Partnership Share;

you will send to the Security Agent, and not to us, the original of any certificate or other evidence of
ownership of or entitlement to the Partnership Share; and

you will send to the Security Agent promptly any information concerning us or the Partnership
Shares in your possession or control that the Security Agent may request.

The terms of the Debenture are those set out in the form which you have seen. By your acknowledgement to
the Security Agent, you undertake to the Security Agent not to act or permit (to the extent within your
control) any other person to act inconsistently with its terms and, in particular but without limitation, you
thereby acknowledge that:

Q)

(i1)

(iii)

neither the granting of the security under the assignment nor the Security Agent taking any steps to
enforce it does or shall make the Security Agent a member in the LLP nor liable as such (unless the
Security Agent chooses to become a member pursuant to paragraph 2 above);

we have undertaken that we shall not (except with the Security Agent’s prior written consent) sell,
transfer or otherwise dispose of the Partnership Shares or any interest in it, nor grant or permit to
arise or subsist any other mortgage, charge, pledge, lien or other security or encumbrance or adverse
interest of any kind whatsoever (whether ranking in priority to, pari passu with or after the security
created by the Debenture) in respect of the Partnership Shares or any part of it;

we shall not (except with the Security Agent’s prior written consent) cause or permit in respect of the
Partnership Shares any other act or omission whatsoever whereby the security created by the
Debenture may be in any way prejudicially affected. In particular, we have undertaken that we shall
not agree to any amendment or supplement to any documents constituting the LLP which would
have the effect of reducing any amount to which we are entitled to receive from the LLP or deferring
the due date for receipt of any such amount.

We further confirm that we will not exercise any option that we may have to bring the partnership to an end
for whatever reason if and when any of the Security Agent’s rights become enforceable.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,

(Authorised signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT BY LLP
To: [QIB (UK) Plc]

Copy: [CHARGOR]

[Brook Street 2 Ltd]
[Date]
Dear Sirs,
Debenture dated [ ] 2017 between [Chargor]
and [QIB (UK) Plc] (the Debenture)
We confirm receipt from [Chargor] (the Chargor) of a notice dated | ] (the Notice) of a charge and an

assignment on the terms of the Debenture of all the Chargor's rights in respect of all the Chargor’s right,
interest, shares and benefit in, to and under the capital and assets of 4143 Brook Street LLP (the LLP)
(including all profits, distributions, dividends and any other payments relating to the LLP) and the
Partnership Agreement {as defined in the Notice} (the Partnership Shares) and that we agree to and accept
the terms of the Notice.

We confirm that we:
(a) have not received any notice that any third party has or will have any right or interest in, or has made

or will be making any claim or demand or taking any action in respect of, the rights of the Chargor
under or in respect of the Partnership Shares; and

(b) will, following receipt of notice from the Security Agent stating that the security has become
enforceable, pay all payments relating to the Partnership Shares to the account specified in the
Notice.

We further confirm that:

1. no amendment, waiver or release of the rights, interests and benefits described above will be
effective without the prior written consent of the Security Agent;

2. no termination of the rights, interests or benefits described above will be effective unless we have
given the Security Agent 21 days” written notice of the proposed termination and specifying the
action necessary to avoid such termination;

3. the Chargor will remain liable to perform all its obligations under the Partnership Agreement (as
defined in the Notice} and the Security Agent is under no obligation of any kind whatsoever under
the Partnership Agreement nor under any liability whatsoever in the event of any failure by the
Chargor to perform its obligations under the Partnership Agreement; and

4. no breach or default on the part of the Chargor of any of the terms of such Partnership Agreement

will be deemed to have occurred unless we have given notice of such breach to the Security Agent
specifying how to make good such breach.
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We acknowledge receipt of instructions from the Chargor set out in the Notice in connection with the charge
and assignment of the Partnership Shares and confirm that we shall act in accordance with them until we
receive written notification from the Security Agent to the contrary.

We confirm that following receipt of notice from the Security Agent stating that the security has become
enforceable we will make all necessary arrangements for all payments payable in relation to the Partnership
Shares to be made into the account specified in the Notice.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,

‘A’ Board Representative
41-43 BROOK STREET LLP

‘B’ Board Representative
41-43 BROOK STREET LLP
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SIGNATORIES

TO BEBENTURL

Chargors

EXRCUTED AS A DEED by
ARIDGE’S HOTEL HOLDINGS LIMITED

Diirector

In the presence of.

Name;

Address:

FEXECUTED AS A DEED by
CLARIDGE'S HOTEL LIMITED

Inrectior

Wiitness's signature;

In the presence oft

Wiiness's signature:
MName:

Address:
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EXBECUTED AR 4 DERD by
41-43 BROOK STREEY LLP

ac—fing- by e @%’g &ﬂ El MA’ZU%E i

;‘s Board RL;)I {:xmtatwa dﬂ .y-authm ised by
BROOK STREET 2 LIMITED to sign on its behalf as
mamber of 41-43 BROOK STREET LLP

and

LIAM CUNNINGHAM,

‘B Board Representative’, duly authorised by
BROOK STREET TRUSTEE CO NUMBER 3
LIMITED 1o sign on its behalf as member of
41-43 BROOK STREET LLP

and

LIAM CUNNINGHAM,

‘B Board Representative’, duly authorised by
BROOK STREET TRUSTEE CO NUMBER 2
LIMITED fo sipn on its behalf as member of
41-43 BROOK STREET 1L4P
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On behalf of member

O behalf of member

St oar o o ot o

On behalf of member




EXECUTED AS A DEED by
BLUEDRAFT LIMITED

- I

Dhrecior

Tt M’ Mg

In the presence of:

Witness's signature;
MName:

Address:

EXECUTED AS A DEED by
BROOK STREET TRUSTEE CO
NUMBER 1 LIMITED

acting by

Director

In the presence of
Wilness's sipnature;
Mashe

Address:

O112708-0000003 DB:11847373.12




EXECUTED AS A DEED by
BROOK STREET TRUSTER
CO NUMBER 2 LIMITED
acting by

DHrector

In the presence of:

Witness's signature:

MName:

Address:

EXECUTED AS A DEED by )
BROOK
acting by

N it

Director

In the presence of:

Witness's signature:

Mame:

Address:

EXECUTED AS A DEED by J
COROIN LIMITED ]

acting by ¥

Directar

In the presence of!
Witness's signature
Name:

Address:
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EXECUTED AS A DEED by )
MAYBOURNE MEZZANINE HOLDCO )

LIMITE
scting by

Dhrector

In the presence of!

Witnese's signature:
Mame:
Address:

EXECUTED AS A DEED by
}
Director
In the presence ol
Wiiness's signature
MName:
Address:

EXECUTED AS A DEED by
MG SENIOR HOLDCO LIMITED

.

Direcior

In the presence of}
Witness's signature:
Mame:

Address:
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EXECUTED AS A DEED by 3
MHG SENIOR BORROWER LIMITED )

THrector

In the presence of:

Witness's signature;
MNams:
Address:

LLP Trustees

EXECUTED AS A DEED by BROOK STREET
TRUSTEE CO NUMBER 1 LIMITED and BROOK
STREET TRUSTER

CO MUMBER 2 LIMITED in thelr capacity as
nominees for BROOK STREET : LIMITED

- _

Director

and

Director
In the presence of?

Witness's signature:

MName:

- -

Security Agent
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BEXECUTED AS A DEED
T'or and on behalf of QIB (UK) PLC

By:
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Duncan Steele-Bodger
Chief Executive Officer

Ludwig Krause
Chief Financial Officer




