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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1809228

Charge code: 0180 9228 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th June 2020 and created by SELKIRK HOUSE (MH)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th July 2020 .

Given at Companies House, Cardiff on 7th July 2020

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

DATED < j U 2020
Finance Preject Number: 38842403
(1) THE ENTITIES NAMED TN THIS DEED
as Chargors

-and -

(2) AAREAL BANK AG
acting as Security Agent

SECURITY AGREEMENT
refating to
Project Duchess

;) CLA PIPER

I CERTIFY THAT. SAVE FOR MATERIAL REDACTED
PURSUANT T 859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT
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DATE e

SIGNED LR
DLA PIPER UK ELP |

DLA Piper UK LLP
160 Aldersgate Street
London

EC1A 4HT

United Kingdom
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THIS DEED is made on LIS JUNE 2020
BETWEEN:
(1}  THE ENTITIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Chargors™); and

2) AAREAL BANK AG (the "Security Agent') as securify trustee for the Secured Parties (as
defined in the Facilities Agreement defined helow).

BACKGROUND:
A Fach Chareor enters ito this Deed in connection with the Facilittes Agreement (as defined
below),

B T is intended that this document takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand.

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitiens
I this Deed:
"Act" means the Law of Property Act 1925,
"Declared Default” means an Event of Defauli which is continming in respect of winch any
notice has been served by the Agent in accordance with clause 23,14 {Acceleration) of the
Facilities Agreement.
"Examiner" means an examiner appointed under section 509 of the Irish Companies Act;
"Hacilities Agreement” means the facilities agreoment dated on or around the date of this
Deed betweon, amongst others, Archer Pascal I B.V. as company and Aarcal Baik AG as
original lender, agent and security agent,
"Intellectnal Property” means all legal and/or equitable intorests (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
to:
{a) any patents, tade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property righis and interests (which

may now or in the future subsist), whether registered or unregistered; and

{b) the benefit of all applications and rights to use such assets of each Chargor (which
- may now or in the future subsist),

(including, without limitation, the intellectual property rights (if any) specified in part 1 of '
schedule 2 (Details of Security Assets)),

"investments" means!
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{a) all shares in any menber of the Group (other than self) owned by each Chargor or
held by any nominee or fragiee on its behalf, and

)] all other shares, stocks, debentures, bonds or other securities or investments owned by
each Chargor or held by any nominee or trastee on its behalf;

"Mortgaged Property” means all frechold or leasehold property included in the definition of
Security Asset;

"Non-UK Chargor” means a Chargor who is not an English Obligor or a Scottish Obligor;
YParty™ means a party io this Deed;

"Receiver" means a receiver or receiver and manager or administrative receiver, I each case
appointed under this Deed;

"Relevant Contract™ means:

(a) an Asset Management Agreement;

{(b) an Acquisition Docament;

(o) a Hotel Document;

@ a Significant Works Project Docwmnent; and

(e} any other document designated as such by the Security Agent and a Chargor;
"Scenred Liabilities" means all present and future obligations and liabilities (whether actual
or contingent and whether owed joinily or severally or it any other capaciiy whatsocver) of

gach Transaction Obligoi to any Secured Party vnder cach Fmance Document,

"Security Asset" means any asset of a Chargor which is, or is expressed to be, subject to any
Security created by this Deed;

#Secarity Period” means the period beginning on the date of this Deed and ending on the
first date on which:

(o) all the Secoured Liabilities have been unconditionally and irrevocably paid and
discharged in full; and

(b all Commitments of the Lenders have been cancelled or reduced to zero;

'S¢, Marting Lease” means the underlease in respect of the London Property dated 10
October 1983 and made between (1) St. Martins Property Corporation Limited and (2)
Gleneagles Hotels Public Limited Company (now known as Archer Piccadilly Limited), as
vaiied from time to fime: and

"Unblocked Account” means any Account other than a Control Account.

1.2 Construction

{a) Capitalised terms defined in the Facilities Agreemesnt have the same meaning i this
Desd unless expressly defined in this Deed.

JCR/FYPITA087/ 1203 55/ UKMS 032083927 4
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The provisions of clause 1.2 (Construction) of the Facilities Agreement apply to this
Deed as though thev were set out in full in this Deed exvept that references to the
Facilities Agreement will be construed as references to this Doced.

Unless a contrary indication appears, a reference in this Deed to:
(i) any "'vights" in respect of an asset includes:

{A)  all amounts and proceeds paid or payable;

(B)  all rights to make any demand or claim; and

) all powers, romedies, causes of action, security, guaramices and
indemnifies,

it each case in respect of or derived from that asset;

(ii) any "share", "stock", "dcbenture", "bend" or "other secarity" or
"investment” mmcludes:

{A)  any dividend, interest or other distribution paid or pavable;

(B)  any right, money or property accrning or offered at any time by way
of redemption, substitution, exchange. bonus or preference, under
option rights or otherwise,

in cach case in respect of that share, stock, debenture, bond or other security
or imvestment; and

(@)  the term “this Security” means any Security created by this Deed.

Any covenant of a Chargor under this Deed (other than any obligation which has been
discharged) remains in force during the Security Period.

The termg of the other Firance Documents and of any other agreement or mstrument
between any Parfies in relation to any Finance Document are mcorporated in this
Deed to the extent required to ensure that any purported disposition, or any agreement
for the disposition, of any freehold or leaschold property contained in this Deed is a
valid disposition in accordance with section 2(1)} of the Law of Property
(Miscellaneous Provisions) Act 1989,

A Declared Default is “continaing” if the relevant notice served by the Agent in
accordance with clause 25.14 (Acceleration) of the Facilities Agreensent has not been
revoked and an Event of Defanlt is continuing,

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

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

JCR/TYP/TA987/120355/ UM 2083927 5
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2.1

2.2

Third party rights

(a)

Unless expressly provided fo the conirary in a Finance Document, a person who is not
a Party has no right under the Third Parties Act to enforce or to enjoy the benefit of
any term of this Deed.

(b) Motwithstanding any tesm of any Finance Document, the conseni of any person who
is not a Party 18 not required to rescind or vary this Deed at any time.

{c) Any Recetver may enforce and enjoy the benefit of any clauss which expressly
gonfers rights on it, subject to clause 1.3(b) and the provisions of the Third Parties
Act.

CREATION OF SECURITY

General

{a) Each Chargor must pay or discharge the Secured Lisbilitics in the manner provided
for in the Finance Documents.

{b) 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 eack Charpor;

(i)  is security for the payment of all the Secured Liabalities; and

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

{c) The Security Agent holds the benefii of this Deed and this Security on irast for the
Secured Partics,

(D Notwithstanding any other provision of this Deed, this Security excludes any assets
which are the subject of a Dutch Receivables Pledge Agreement or Duich
Receivables Pledge (FL) Agreement or any other valid Security (other than a floating
charge) granted by a Non-UK Chargor:

LEN] in favour of the Security Agent under any other Security Docmment; or
(1) in favour of the relevant Finance Parties under the French Security
Documents.
Land
(a) Each Chargor charges:

) by way of a first legal morigage all estates or interests in any frechold or
Ieasehold property now owned by it; this includes the real property (if any)
specified in part 1 of schedule 2 (Details of Secyrity Assets)); and

() (o the extent that they are not either the subject of a morigage under
clause 2.2(a)(1) or frechold or leasehold property in Scotland) by way of a

FOR/IYPIT498 /1203 55 /URM/A 032083527 3



(b)

first fixed charge all estates or inferests in any freehold or leasehold property
now or subsequently owned by it.

A reference in this clause 2 to a mortgage or charge of all estates or interests in any
frechold or leasehold property includes:

(1) all estates or inferests in any buildings, fixtures, fittings and fixed plant and
machinery on that property now or subsequently owned by it; and

(i) the benefit of any covenanis for title given or entered into by any predecessor
in title of ecach Chargor in respect of that property or any maoneys paid or
payable in respect of those covenanis.

2.3 Investinents

Each Chargor charges by way of a first fixed charge its interest in all its [nvesiments.

24 Plani and machinery

To the extent that they arc not the subject of a movigage or a first fised charge under
clause 2.2 (Land), each Chargor charges by way of a first fixed charge all plaat and
machinery owned by each Chargor and its interest in any plant or machinery in its possession
(unless to do so would result in a breach of any agresment permitted under the Facilities
Apreement).

25 Credit balances

(a)

(b}

(¢}

Each Charpor charges by way of a first fixed charge all of its rights in respect of any
Account other than an Unblocked Account, aay amount standing to the oredit of any
Account other than an Unblocked Account and the debt represented by it.

Fach Chargor charges by way of a first fixed charge all of iis rights in respect of each
Unblocked Account, any amount standing to the credit of an Unblocked Account and
the debt represented by if.

Each Chargor charges by way of a first fixed charge all of its rights in respest of any
account it has with any person other than the accounts referred to in clauses 2.3(a}
and 2.5(b). any amount standing to the credit of any such account and the debt
represented by it.

2.6 Bool debts ‘etc.

Each Chargor charges by way of a first fixed charge:

(a)
(b)
()
(d)

all of its Subordinated Debt;
all of its book and other debts;
all other moneys due and owing fo if; and

the benefit of all rights in relation to any item under clauses 2.6(a) to 2.6(c).

JORAFYPA4BE 720355 T/ I032083692.7 7



2.7 Insurances

{(a) Each Chargor assigns absolutely, subject o a provise for re-assignment on
redemption, all of its vights under anv contract or policy of insyrance isken oul by it
or on iis behall or i which it has an interest (together, the "Insurance Rights™).

(b} To the extent that they have not been effectively assigned under clause 2.7(a), each
Chargor charges by way of a first fixed charge all of its Insurance Rights.

28 Intelleetual Property

{a) Each Chargor charges by way of a first fixed charge the Intelleciual Properiy (il any)
specified 1n part 2 of schedule 2 (Details of Security Assets)).

{6} Each Chargor charges bv way of a firsi fixed charge all other Intellectual Property {(if
any) {not charged by clausc 2.8(a)),

29 Hedging

Each Chargor assigns absolntely, subject to a provizo for re-assignnent on redemption, all of
1ts rights under any Hedging Agreements.

238  Oiher conivacts
(a) Each Chargor:

(i) assigos absolutely, subject to a proviso for re-assignment on redemption, all
of s rights:

(A) under each Lease Document;
(B)  inrespect of all Rental Income;

(C)  under any guarantee of Rental Income contained in or relating to any
Lease Docoment;

(D}  under each Relevant Contract; and

(E)  under any docwment, agreement or instrument to which it and any
nominee or trustee 1s party in respect of an Investment; and

(1) charges by way of a frsi fixed charge all of its nghts wnder any other
docoment, agreement or instrument to which if is a party except to the extent
that it is subject fo any fised security created under any other term of this
clanse 2.

(b) To the extent that they have not been effectively assigned under clause 2.10(a)(i),
gach Chargor charges by way of a first fixed charge all of its rights listed under
clanse 2.10{a)(i).

231 Miscellaneous

Each Chargor charges by way of first fixed charge:

JCRITYP/TA98T/ 1203 55/UKM/A 032083527 &



(a)
(b)

()

(d)

{c}

its goodwill;

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

the right to recover and receive compensation which may be payable to it i respect
of sny Authorisation referred to in clause 2.11(b):

its uncalled capital; and

the benefit of all rights in relation to any item under clanses 2.11(a) to 2.11(d).

2,12  Fleating charge

(a)

(b)

{c)

()

{c}

Each Chargor charges by way of a first floating charge all of its:

{i) assets not otherwise effectively mortgaged, charged or assigned by way of
fixed mortgage, fixed charge or assignment under this clause 2; and

(1) (whether or not effectively so charged or assigned) herftable property and all
other property and assets in Scotland.

Except as provided below, the Security Agent may by notice i writing o any
Chargor convert the floating charge created by it pursuant to this clause 2.12 into a
fixed charge as regards any of that Chargor's assets specified in that notice ift

{) an Event of Default is continuing; or
(i3} the Security Agent reasonably considers those assets to be in danges of being
seized or sold under any form of distress, attachment, execution or other legal

ProOCess.

The floating charge created bv this clause 2.12 may not be converied into a fixed
charge solely by reason of:

{1} the obtaining of a moratoriam; or
(i) anything dons with a view to obtaining a moratorium,
under section 1A of the Tasolvency Act 1986,

The floating charge created by a Chargor pursuant to this clause 2.12 will (in addition
to the circumstances when this mav oceur under the general law) aulomalically
convert into a fixed charge over all of that Chargor's assets if an administrator is
appointed to it, a petition is prescnted to appoint an Examiner to it or the Security
Agent receives notice of an intention to appoint an adminstrator to it.

The floating charge created by this clause 2.12 is a "qualifying floating charge" for
the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986.

JORITYP/T4987/1203 55/UKM1 032083527 9
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3.2

4,1

4.2

RESTRICTIONS ON DEALINGS

Security

Except as oxpressly allowed under the Facilitics Agreement or this Deed, no Chargor may
create or permit {o subsist any Security on any Secuvity Asset,

Disposals

Except as expressly allowed under the Facilities Agreement or this Deed, no Chargor may
enter into a single transaction or a series of transactions (whether related or not and whether
volunttary or involuntary)} to dispose of all or any part of any Security Assef.

LAND
Notices to tenants
Each Chargor must;

(2 serve a notice of assignment, substantally m the form of pari 1 of schedule 3 (Notice
to Ocoupaiional Tenanty.

i) on eack tenant of a Material Lease Document on its Mortgaged Property in
England and Wales, such notice to be served:

(A)  within five Business Days following the date of this Deed for all
tenants in place on that date; and

(B)  for auy new tenant, as soon as reasonably practicable and in any case
within five Business Days following such tenant entering into a2
Maierial Lease Document; and

(it} for cach other tenant of its Morlgaged Properly, as scon as reasonably
practicable followmg the ocenrrence of a Declared Default that is continning;
and

(b) use reasonable endeavours to ensure that each such tenant acknowledees that notice,
substantially in the form of part 2 of schedule 3 (dcknowledgement of Qecupational
Tenant).

Acquisitiens

if any Chargor acquites any freehold or leasehold property in England and Wales in
accordance with the Facilities Agreement after the date of this Deed it must:

(a) notify the Security Agent as soon as reasonably practicable and in any event no later
than five Business Days following the date of such acquisttion;

(b) as soon as reasonably practicable and in any event no later than five Business Days
following a request by the Security Agent and af the cost of the relevant Chargor,
execute and deliver io the Security Agent a legal morigage over that property in
favour of the Security Agent in substantially the form of this Deed or any other such
form which the Security Agont may reasonably require; and

JCRITYP/74087/120355/UEM/ 1032083927 10



4.3

4.4

52

(©

)] if the title to that frechold or leasehold property is registered at HM Land
Registry or required to be so registered, give HM Land Regisity written
notice of this Securiiy; and

(i if’ applicable, ensure that this Security is correctly noted against that title in
the title regisier at HM Land Registry.

Land Regisiry

Each Charger consents to a restriction in the following terms being entered mio on the
Register of Title relating to any Mortgaged Property registered at HM Land Registry:

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consenl signed by the proprietor for the time being of the charge
dated | [ in favour of { ] referred to in the chavrges register or their conveyancer.
(Standard Form P}

Deposii of title deeds

Each Chargor must as soon as reasonably practicable following the date of the relevant
acquisition procure that all deeds and documents necessary to show good and marketable title
to any property referred to in clause 4.2 (doquisitions) are held to the ordet of the Agent by a
firm of solicitors approved by the Security Agent for that purpose.

INVESTMENTS
Deposit

Each Chargor must as soon as reasonably practicable and in any event within five Business
Days following the date of this Deed:

(a) deposit with the Security Agent, or as the Security Agent may direct, all certificates
and other documents of title or evidence of ownership in relation to its Investments in
England and Wales ("Relevant Investments™); and

()] execute and deliver to the Security Agent all shase transfer certificates (executed in
blank and left undated) which may be requested by the Security Agent m order to
enable the Security Agent or its nominees to be registered as the owner of or
otherwise obtain a legal title to its Relevant Investments.

Calls

(@) Each Chargor must pay all calls or other payments due and payable in respect of any
of its Relevant Investments in accordance with the Facilities Agreement.

(b} If a Chargor fails to do so, the Security Agent may pay the calls or other payments in
respoct of any of its Relevant Investments on behalf of the relevant Chargor.

Other obligations in respect of Relevant Investmenis

Each Chargor must comply with all other conditions and obligations assumed by it in regpect
of any of its Relevant Investments.

JOR/TYPATA9R T 120355/ U KM/ 032083927 11



54  Votimg rights
(a) Before this Security becomes enforesable:

(1 the voling rights, powers and other rights in respect of any Relevant
Investments of a Chargor will be exercised:

(A) by that Chargor; or

(B)  if exercisable by the Security Agent, in any manner which that
Chargor may direct the Security Agent in writing,

provided that it must not do so in a manner which (unless permitted to do so
under the Finance Documents) would be reasonably expected to materially
and adversely affect the inlerests of the Security Agent andfor the other
Secured Parties;

(ii) all dividends, distributions or other income paid or payable in relation to any
of its Relevant Invesiments in accordance with the Facilitiss Agreement must
be paid info its General Account,

(b} While this Security is enforceable, the Security Agent may exercise (in the name of a
Chargor and without any further consent or authority on the part of any Chargor) any
voting tights and any powers or rights which may be exercised by the legal or
beneficial owner of any Relevant Investment, any person who 15 tho holder of any
Relevant Investment or otherwise,

6. ACCOUNTS
6.1 General

In this clause ¢ "Account Bank"” means a person with whom an Account is mamtained under
the Facilities Agreement.

6.2 Boaok debis and receipis

{(a) Each Chargor must get in and realise its book and other debts and other moneys due
and owing to it in the ordinary course of its business and hold the proceeds of the
gotting 1n and realisation (until payment into an Account if reguired in accordance
with clanse 6.2(b)) on irusi for the Security Agent.

)] Each Chargor must, except to the extent that the Security Agent otherwise agrees, pay
all the proceeds of the getting in and realisation into an Account in accordance with
the Facilities Agreement.

6.3 Kotices of charge

Each Chargor must;

{a) serve a notice of charge, substantially in the form of part 1 of schedule 4 (Notice to
Aecount Bank), on each Account Bank in England and Wales, such notice fo be
served:

JUR/TYP/ 74087/ 1 20355/URM/103208392.7 12



9.

(b)

{1 within five Business Days following the date of this Deed for all Accounts of
such Chargor held at an Account Bank in England and Wales on the date of
this Deed;, and

{ii) for any Accounts thereafier opened at an Account Bank in England and
Walcs, as soon as reasonably praciicable but in auy case within 5 Business
Days following the date on which such Account is opened; and

use reasonable endeavours fo emswre that each Account Bank acknowledges the
notice, substantially in the form of part 2 of schedule 4 {Acknowledgement of Account
Bank).

HEDGING

Each Chargor must:

(a)

(&)

serve a hotice of assignment, substantially in the form of part 1 of schedule 3 (Notice
to Hedze Counterparty), on cach cowterparty to a Hedging Agresment govemed by
English law, such notice to be served:

(i} within 5 Business Days following the date of this Deed in vespect of any
Hedging Agreement in place on that date; and

{#iy  for any Hedging Agreement entered into thercafter, as soon as reasonably
practicable but in any case within 5 Business Days following the date such
Hedging Agreement is entered into; and

nse reasonable endeavours o ensare that such counterparty acknowledges that notice,
substantially in the form of part2 of schedule5 (Acknowledgement of Hedge
Counterpariy).

INSURANCES

Each Chargor must:

{a)

(b)

serve a notice of assignment, substantially in the form of part 1 of schedule 6 (Norice
to Insurer), on cach counterparty to an Insurance govemed by English law, such
notice to be served:

{i) within 5 Business Days following the date of this Deed in respect of any
Insurance in place on that date; and

(i)  for any Tnsurance taken out thereafior, as soon as reasonably practicable but
in any case within 5 Business Days following the date on which such
Insurance is entered into; and

usc reasonable endeavours o cnsure that such counterparty acknowledges that notice,
substantially in the form of part 2 of schedule 6 (dcknowledgement of Insurer).

OTHER CONTRACTS

Each Chargor must, at the request of the Security Ageni:

JCR/TYP/74987/120355/ UM/ 032083927 13



18.

18.1

102

i8.3

i1,

11.1

(a) within 3 Business Days following the date of this Deed serve a notice of assignment
or charge {as applicable), substantially m the form of part 1 of schedule 7 (Notice 1o
Counterpardy), on each counterparty fo a contract governed by English law listed in
clanse 2. 10(2)(1)(D) (Oiher confracisy other than;

) a Significant Works Project Document; and

(i) the hotel management agreement dated 25 November 2005 and ongmally
made between (1) Starwood (M) Hotels Inc. and (2) Archer Piccadilly
Limited (formenly Le Meridien Piccadilly Limited);

)] following the occurence of a Declared Default that is continuing, serve a notice of
assipnment or charge (as applicable), substantially in the form of part 1 of scheduls 7
(Notice to Counferparty), on each counterpariy to a Significant Works Project
Document governad by English law; and

{(c) uge reasonable endsavours to ensure that each such counterparty acknowledges that
notice, substantially in the form of part2 of schedule 7 (dcknowledgement of
Counterparty).

WHEN SECURITY BECOMES ENFORCEABLE

Event of Defaulé

This Security will become mmmediately enforceable if a Declared Default ocours and will
remain enforceable while such Declared Default is continning.

Discretion

While this Security is enforceable, the Security Agent may enforce all or any part of this
Security in any manner it sees fit or as instructed in accordance with the Facilities Agreement
and each other Finance Document.

Stamtory poweis

The power of sale and other powers conferred by section 101 of the Act, as amended by this
Dieod, will be immediatsly exercisable at any time while this Security is enforceable.

ENFORCEMENT OF SECURTTY
Geaeral

{a) For the purposes of all powers implied by statuto, the Secured Liabilities are deemed
to have become dus and payable on the date of this Deed.

(b} 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 sutrenders
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 section 100 of the Act, provided that in
respect of the St Martins Lease, such right is exercised in accordance with the terms
of the 8t Martins Lease. ' '
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11,2 No lisbility as morigages in possession
Neither the Security Agent not any Receiver will be liable, by reason of entering into
possession of a Security Asset, {o account as mortgagee m possession or for any loss on
realisation or for any default or omission for which a morigagee in possession might be liable.

1.3  Privileges

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

11.4  Protection of third parties

No person (including a purchaser) dealing with the Sccurity Agent or a Receiver or ifs or
his/her agents will be concerned to enguire:

{a) whether the Secured Liabitities have become payable:

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

{c) whethor any money remains due wnder the Finance Documents; or
@ how any money paid to the Security Agent or to that Receiver is to be applied.
115  Redemption of prior mortgages

. While this Securily is enforceable, the Security Agent may:
{(a) redeem any prior Secutily against any Security Asset; and/or
) procure the ivansfor of that Security to itsslf; andfor
)] settle and pass the accounts of the prior morigagee, chargee or encumbrancer, any

accounts so settled and passed will be, in the absence of manifest civor, conclusive

and binding on each Chargor.

11.6  Centingencies

If this Securily is enivreed af 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 a Receiver) may pay

the proceads of any recoveries effected by it info a suspense account or other account selected
by it.

11,7 Financial coliateral

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

Where sny financial collateral is appropriated:

1) if it is Hsted or traded on a recognised exchange, its value will be taken as
being the value at which i could have beon sold on the exchange on the daic
of appropriation; or

{il) in any other case, its value will be such amount as the Sccurity Agent
reasonably determines having taken into account advice obtained by it from
an independent commercial property adviser, investment bank or
accountancy firm of nationat standing selected by it,

and cach Finance Party will give credit for the proportion of the value of the financial
collateral appropnated io its use.

12, RECEIVER

i2.t  Appointment of Receiver

(2)

(b

{c)

{d)

()

Fxcept as provided below, the Security Ageni may appoint any one of more persons
to be a Recetver of all or any part of the Security Assets of any Chargor ift

{1} this Security has become and remains enforceable; or
(i1} that Chargor so requests to the Security Agent at any time.

Axny appoiniment vnder clause 12.1{a) may be by deed, nnder seal or in wiiting under
its hand.

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

The Security Agent is not entitled to appoint a Receiver solely as a result of the
obiaining of a moratorivm. (or anything done with a view to obtaming & moratorinm)
under section 1A of the Insolvency Act 1986,

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

122 Remogval

The Securtity 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 terntinated.

123  Remuneration

The Security Agent mayv fix the remuneration of any Receiver appointed by it and {he
maximum rate specified in section 109(6) of the Act will not apply.
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124  Agentof a Chargoer

{a) A Receiver will be deemed to be the agent of the relevant Chargor for all purposes
and accordingly will be deemed to be in the same position as a Receiver duly
appointed by a morigagee under the Act. Each Chargor alone is responsible for any
confracts, engagements, acts, omissions, defanlis and losses of a Receiver and for any
liabilities incurred by a Receiver.

(b) No Secured Party will ncur any lability (either to a Chargor or to any other person)
by reason of the appointment of a Receiver or for any other reason, save in the case of
oross neghigence or willul misconduct.

125 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 exercizsed by the Sscurity Agent in relation to any Security Asset without first

appointing a Receiver and rotwithstanding the appointment of a Receiver.
13. POWERS OF RECEIVER

131 General

(a) A Receiver has all of the rights, powers and discretions sel out below in this clause 13
in addition to those conferred on it by any law. This ncludes:

) i 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 discrefions conferred on a receiver (or a
receiver and manager) undet the Act and the Tnsolvency Act 1986.

{b) if there is more than one Recetver holding office at the same time, cach Reveiver may
(unless the document appointing lim/her siates otherwise) exercise all of the powers
conferred on a Receiver wnder this Deed mdividually and to the exclusion of any
other Receiver.
132 Possession
A Receiver may take immediate possession of, get in and realise zny Security Asset.
133  Carry on business

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

134 Employees
(a) A Receiver may appoint and discharge managers, officers, agenis, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he/she thinks fit.

{b) A Receiver may discharge any person appointed by a Chargor.
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135 Borrow moncy

A Receiver may raise and botrow money either imsecured 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/she thinks fit,

136  Sale of assets

{2y A Receiver may sell, exchange, convert into money and realise any Security Asset by
public anction or private coniract and generally i any manner and on any terms
which he/she thinks fit.

(b The consideration for any such framsaction may consist of cash or mon-cash
consideration and any such consideration may be payable in a lump sum or by
instalments spread over any period which he/she thinks fit,

© Fixtures, other than landlord’s fixtres, may be severed and sold separately from the
property containing them without the conseni of any Chargor.

13.7 Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a
premium) which he/she thinks fit and may accept a surrender of any lease or tenancy of any
Security Asset on any terms which he/she thinks fit (including the payment of money to a
lessee or tenant on a surrender), provided that in respect of the St Martins Lease, such right 1s
exercised in accordance with the terms of the St. Martins Lease,

138  Compromise

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

139  Legal actions

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

13.1¢ Receipis

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 Sccurity Asset.

1311 Subsidiaries

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

13.12 Delegation

A Receiver may delegate his/her powers in accordance with this Deed.
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1313

13.14

13.15

LEN

i5.

153

Lending

A Receiver may lend money or advance crodit {o any person.
Protection of assets |

A Regeiver may:

{2) effect any repair or insurance and do any other act whick any Chargor might do in the
ordinary conduct of its business to protect or improve any Security Assat.

)] commence and/or complete any building operation; and

(c) apply for and maintzin any planning permission, building regulation approval or any
other Authorisation,

in each case as he/she thinks fit.

Other povwers

A Receiver may:

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

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

(e} use the name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

All amounis from time to time Teceived or recovered by the Security Agent or any Receiver

pursnant to the terms of this Deed or in connection with the realisation or enforcement of all

or part of this Security will be held by the Security Agent and applied in accordance wiih the

Facilitics Agreement. This clause 14:

(a) is subject to the pavient of auy claims having priority over this Security; and

b does not prejudics the right of any Secured Party to recover any shortfall from any
Chargor.

DELEGATION
Power of Attorney

The Security Agent or any Receiver may, at any time, delegate by power of attorney or
otherwise fo any person for any period all or any right, power, authority or discretion
exercisable by it under this Deed.
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152 Terms

Any such delegation may be made upon any terms and conditions (including the power to
sub-delegate) and subject to any resirictions that the Security Agent or that Receiver (as the
case may be) may, in its discretion, think fit in the interests of the Secwred Parties.

153  Liability

Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any way
responsible for any damages, costs or losses incurred by reason of any misconduct, omission
or default on the part of, any such delegate or sub-delegate.

16, FURTHER ASSURANCES

(&) Bach Chargor must promptly take whatever action the Security Agent or a Receiver
may reasonably require for:

{i) creating, porfecting or protecting any security over any Security Asset; or

(i} facilitating the realisation of any Security Asset, or the excrcise of any right,
power or discrefion exgreisable, by the Security Agent or any Receiver or any
of their respective delegates or sub-delegates in respect of any Security Asset,

(b The action that may be required under clause 16(a) includes:

i the cxccution of any mortgage, chaige, transler, conveyance, assignment or
assurance of any assef, whether to the Securily Agent or to its nominees; or

(it} the giviitg of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Security Agent may reasonably require, in form and
substance satisfaciory to the Security Agent (acting reagonably).

17 POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Secwrity Apent,
each Receiver and any of their respective delegates or sub-delegates to be its attorney with the
full power and authority of such Chargor to execute, deliver and perfect all deeds, instraments
and other documents in ity name asd otherwise on its behalf and to do or cause to be done all
acts and things, in cach case which may be required or which any attorney may in its absolute
discretion deem necessary for carrying out any obligation of such Chargor under or pursuant
to this Deed or generally for enabling the Securify Agent or any Receiver to exercise the
respective powers conferred on them under this Deed or by law, Each Chargor ratifies and
confirms whatever any aitorney does or purpoits to do under ifs appoiniment under this

clanss 17.
18, MISCELLANEDUS
18.1  Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the Secured
Liabilittes regardless of any intermediate payment or discharge in whole or in part.
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18.2

18.3

18.4

2.

21

Tacking

Each Lender must perform its obligations under the Facilities Agreement (including any
obligation to make available further advances).

New Accounis

(a) If any subsequent charge or other interest affects any Security Asset, a Secured Party
may open a new account with any Chargor,

{b) If that Secured Party does not open a new account, it will nevertheless be treated as if

i had done so at the time when it received or was deemed to have received notice of
that charge or other intersst,

{c) As from that time all payments made {o that Secured 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 Secured Party may have wnder any other Fmance
Document or otherwise, if any fime deposit matures on any account a Chargor has with any
Secured Party within the Secunity Period when:

{a) this Security has become and remains enforceable; and
(b) 10 Secured Liability is due and payable,

that time deposit will aufcratically be renewed for any further maturity which that Secured
Pariy considers appropriate.

Natice to each Charger

This Deed constitntes notice in writing to each Chargor of any charge or assignment of a debt

owed by that Chargor to any Transaction Obligor and contained in this Deed or any other
Security Document.

RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of the
Chargors, take whatever action is necessary to release and/or re-assign its Security Assets
from this Security,

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-coniractual obligations artsing out of or in connection with it are
governed by English law.
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22. JURISDICTION

The provisions of clause 48.1 (Aurisdiction) of the Facilities Agreement apply to this Deed as
though they were set out in full in this Deed except that references to any Finance Document
will be construed as references to this Deed.

THIS DEED has been exeounted and delivered as a deed on the date stated at the beginning of this
Deed.
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SCHEDULE 1: THE CHARGORS

2012 ParAms B.V. The Netherlands 34218760
Adamar Hotels Netherlands The Netherlands 33226254
BV

Archer Ireland B.V. 'The Netherlands 75098296
Arxcher Pascal IB.V. The Netherlands 55928412
Archer Spamn ITB.V, The Netherlands 76707598
Archer Sweden B.V. The Netherlands 58185808
Archer UKIIBV. The Netherlands 50426192
Roland B.V. The Netherlands 33229312
Schipho! Hotel Holding BV, The Netherlands 54722802
Schiphol Hotel Operational The Netherlands 54722550
Company B.V. ‘

Schiphol Hotel Froperty The Netherlands 54723094
Company B.V.

Selkirk House (MH) Limited England and Wales (1809228
W2005/Etoile de Mer SAS France 489 368 555 RCS Paris
Earlsfort Centve Hotel Treland 126939
Proprietors Linnted

Axcher Piccadilly Linited Scotland SC074783
Forvaltningsakiicbolaget Sweden 556118-3319

Tegelbacken
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

Archer Lo Mendien Hotel, | Westminster NGLATA733
Piccadilly Piccadiily, London (leaschold)
Limrted WLIGDQ

(SCO74783)

Part 2: Iniellectual Property

nil
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SCHEDULE 3; FORMS OF LETTER FOR OCCUPATIONAL TENANTS
Part 1: Notice to Occupaitonal Tenant
To [Qecupmtiona temant)

Copy: {Security Agent] (as Security Agent as defined below)

[Date]
Dear Sirs,
Re: [Property address]
SECURITY AGREEMENT DATED [¢ | BETWEEN [CHARGOR] AND
ISECURITY AGENT] (THE "SECURITY AGREEMENT")
We refer to the lease dated [€ ] and made between [4€ ] and [ ]

{the "Lease™).

This lefter constitutes notice to you that under the Security Agreement we have assigned absolutely
(subject to a proviso for re-assignment on redemption) fo [Security Agent| (as trustee for the Secured
Parties as roferred to in the Security Agreement, the "Security Agent") all our rights under the Lease.

We confirin that:

(2} we will remain liable under the Lease to perform all the obligations assumed by us as landlord
under the Lease; 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 Lease.

We will also remamn entitled to exercise all our rights, powers and discrctions under the Lease, and
you should continue to give notices imder the Loase to us, unless and mntil you receive notice from the
Security Agent to the contrary stating that the securliy under the Security Agreement has become
enforceable. In this event, all the righis, powers and diseretions will be exercisable by, and all notices
must be given to, the Security Agent or as it directs,

We irrevocably instruct and authorise you to pay all rent and all other moneys payable by you under
the Lease to our account Pwith the Security Agent] at [€ 1. Account No. [$ 1.
Sort Code [ | (the "Qperating Account™).

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

The insiructions 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.

JCR/AFYP/ 408 T/ 120355 AT/ 032083927 25



Pleass confirm your agreement to the above by signing the aitached acknowledgement and retuming
1t to the Secunty Agent ai [address] with a copy to us.

Yours faithfilly,

(Authorised Signaiory)

[Chargor)
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Part 2: Acknowledzement of Gecupafional Tenant

To: [Security Agent] {as "Security Agent")
Attention: (@ ]
[Datz)
Dear Sirs,
Re: [Property address]
SECURITY AGREEMENT DATED [@ | BETWEEN [CHARGOR] AND
[SECURITY AGENT] (THE "SECURITY AGREEMENT")
We confirm teceipt from [Chargor] (the "Charger") of a notice dated [ ] (the

"Neotice™) in relation to the Lease (as defined in the Notice),

We confirm that we:

(a) accept the instructions contained in the Notice and agree to comply with the Notice;

(b} have not received any notice of any prior security over the Lease or 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;

(c) must pay all rent and afl other moneys payable by us under the Lease into the Operating
Account (as defined in the Notice); and

{d) minst continue to pay those moneys into the Operating Account (as defined in the Notice) until
we receive your written instructions to the contrary.

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

Yours farthfully,

For

[Occapational tenant]
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SCHEDULE 4; FORMS OF LETTER FOR ACCOUNT BANK
Part 1: Notice to Account Bank
To: [Account Bani}
Copy: [Security Agent] (as Security Agent as defined below)
| Date]
Dear Sirs,

SECURITY AGREEMENT DATED [& ] BETWEEN [CHARGUR] AND
ISECURITY AGENT} (THE "SECURITY AGREEMENT")

This letter constitutes notice to you that under the Sccurity Agreement we have charged (by way of a
First fixed charge) in favour of [Secarity Agent] (as trusice for the Secured Parties as referred to in the
Security Agreement, the "Security Agent™) all our rights in respect of any account, and any amount
standing to the credit of any accovnt, maintained by us with you (the "Accounts™).

We irrevocably mstruct and suthorise you to:

(a) disclose to the Security Agent any information relating to any Account requested from you by
the Security Agent;

)] comply with the terms of any written notice of instruction relating to any Account receoived by
you from the Security Agent;

{c) hold all sums standing to the credit of any Account to the order of the Security Agent; and

{d) in respect of any Account other than:

(i) our account with [€ ] (account number [€ L
sort code [€ 1); and

i)y  our account with (¢ 1 (account pumber [® 1,
sort code [ .

(each an "Unblocked Account™), pay or release any sum standing to the credit of
auy such Acconnt in accordance with the written mstructions of the Secunty Agent.

We are not permitted to withdraw any amount from any Account other than an Unblocked Account
without the prior written consent of the Scourity Agent.

In respect of an Unblocked Account, we are permiited to withdraw any amount from an Unblocked
Accotnt for anv purpose unless and until you receive a notice from the Scourrty Agent to the contrary
stating that we are no longer permitted to withdraw any amounnt from that Unblocked Account without
its consent. If and from the date on which you receive any such notice, we will not be permiited to

withdraw any amount from that Unblocked Account without the prior written consent of the Security
Agent.

We acknowledge that you may comply with the mstructions in this letter without auy further
permission from us.
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The instractions i this letter may not be revoked or amended without the prior written consent of the
Security Agent.

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

Please confirm your agreement to the above by sending the attached acknowledgement to the Security
Agent at {address] with a copy to us.

Yours faithfulily,

(Authonsed Signatory)

[Chargor]
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Part 2t Aclmowledgement of Accouni Bank
To:  |Security Agent] (as "Security Agent™)

Copy: [Chargor]

[Date]
Dear Sirs,
SECURITY AGREEMENT DATED [¢ 1 BETWEEN [CHARGOR] AND
[SECURITY AGENT) (THE "SECURITY AGREEMENT")
We confirm receipt from [Chargor] (the "Chargor') of a notice dated [ 1 (the

"Notice™) of a charge upon the terms of the Secutity Agreement over all the rights of the Chargor to
anty amount standing to the credit of any of the Chargor’s accounts with us (the "Accountis™),

We confirm that we:
(a) accept the instructions contained in the Notice and agree to comply with the Notics;

(b) have not received nofice of any prior security over, or the interest of any third party in, any
Account;

{(c) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,
counter-claim or other right in respect of any Account;

(d) will not permit any amount to be withdrawn from any Account other than an Unblocked
Account (as defined in the Notice) without your prior writfen consent; and

(e) will comply with any notice we may veceive from the Securily Agent in respeck of an
Unblocked Account.

The Accounts maintained with us are:
[Specify accounts and account numbers|

This letter and any hon-contractual obligations arising ont of or it comection with it are governed by
English law.

Yours fasthfully,

{Authorised signatory)

{Account Bank)
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SCHEDULE 5: FORMS OF LETTER FOR HEDGE COUNTERPARTY
Part 1: Notice to Hedge Counterparty
To: [Hedge Covmterpariy]
Copy: |Security Agent] (as Security Agent as defined below)
jDaze)
Dear Sirs,

SECURITY AGREEMENT DATED [¢ 1 BETWEEN [CHARGOR] AND
ISECURITY AGENT] (THE "SECURITY AGREEMENT")

This letter constitntes notice to you that under the Security Agreement we assigned absolutely, subiect
to a proviso for re-assignment on redemption, to [Security Agent} (as trustee for the Secured Parties
as referred to in the Security Agreement, the MSecurity Agent") all owr rights under any hedging
agreements between you and us (the "Hedging Agreements”).

We irrevocably instruct and authorise you io

(a) disclose to the Security Agent any information relating to the Hedging Agreemenis which the
Security Agent may request from you,; and

(b) pay any sum payable by yvou under the Hedging Agreements to our account with {#he Security
Agent] at [€ 1, account number [€ ], sort code [€ 1.

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

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

This lefter and any non-contraciual 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 refurning
it to the Securtty Agent at [address] with a copy to us.

Yours faithfully,
{ Authorised signatory)

[Chargor]

JOR/TYR/74987/1 20355/ KM/ 032083927 31



Part 2: Ackaowledgement of Hedge Connterparty
To:  [Security Agent) (as "'Security Agent™)

Copy: [Chkargor]

[Date}
Dear Sirs,
SECURITY AGREEMENT DATED [¢ 1 BETWEEN |[CHARGOR] AND
[SECURITY AGENT| (THE "SECURITY AGREEMENT")
We confirm teceipt from [Chargoer] (the "Chargor™ of a notice dated [# | (the

"Notice™) of an assignment npon the terms of the Scowrity Agreement of all the Chargor's rights
under the Hedging Agreements (as defined in the Notice).

We confirm that we:
(a) aceopt the instructions confained in the Notice and agres to comply with the Notice;

{b) have not received notice of any prior security over, or the interest of any third party i, the
Hedging Agreements;

{c) must pay any amount payable by us under the Hedging Agreements to the Chargor's account
with vou at [ ¢ 1. Sort Code [ € 1. Account No. [€¢ ]; and

{d) must accept vour instructions in relation to the Chargor's mights under the Hedging
Agresments.

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

Yours famthfully,

{Authorised signatory)

{Hedge Connterparty]]
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SCHEDILE 6; FORMS OF LETTER FOR INSURERS
Part 1: Netice to Insurer

To: {Frsurer]
Copy: [Security Agent] (as Security Agent as defined below)

[Date]

Dear Siss,

SECURITY AGREEMENT DATED [& | BETWEEN [CHARGOR) AND
ISECURITY AGENT] (THE "SECURITY AGREEMENT")

This leticr constitutes potice to you fhat under the Security Agreement we have assignied absolutely,
subject 1o a proviso for re-assignment on redemption, to [Security Ageni] {as trustee for the Secured
Parties as referred to in the Security Agresment, the "Security Agent") all our righis in respect of
linsert details of contract of insurance] (the "Insurance").

‘We confirm that:

{a} we 'will Temain liable under the Insurance to perform all the obligations assumed by us under
the Insurance; and

(b none of the Security Agent, its agents, any recoiver ot any other person will at any {ime be
under any obligation or ligbility to you under or in respect of the Insurance (unless, and to the
extent, otherwise expressly provided for in the Insurance),

We will also remain entitled to exercise all our rights, powers and discrotions under the Insurance, and
you should continue to give notices and make payments under the Insurance to us (unless, and io the
extent, otherwise expressly provided for in the Insurance or in any insurer letter you may have issued
to the Security Agent in respect of the Insurance), unless and until you receive notice from the
Security Agent to the contrary stating that the security under the Securily Agreement has become
enforceable, Tn this event, all the rights, powers and discretions will be exercisable by, and notices
must be given and payments mmst be made fo, the Security Agent or as it directs {unless, and to the
extent, otherwise expressly provided for in the Tnsurance or in any insurer Jetter you may have issued
to the Security Agent in respect of the Insurance).

We irrevocably instruct and authorise you to disclose fo the Security Agent any information relating
to the Insurance requested from you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior writlen 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 acknowledge receipt of this letter by sending the attached acknowledgement o the Security
Agent at {address] with a copy to us,

Yours faithiully,

{Authorised signatory)

[Chargor]
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Part 2: Acknowledgement of Insurer
To: [Security Agent] (as "Security Ageat')

Copv: [Chargor]

[Date]
Dear Sirs, .
SECURITY AGREEMENT DATED [ ] BETWEEN [CHARGOR] AND
{SEC URITY AGENT] (THE "SECURITY AGREEMENT™
We confimu receipt from [Chargor] (the "Charger") of a notice dated [# 1 (ithe

"Notice™) of an assignment on the terms of the Security Agreement of all the Chargor's rights in
respect of [insert details of the contract of insurance] (the "Insuranee™),

We confirm that we:
(a) accept the instructions contained in the Notice and asree to comply with the Netice; and
(b will give notices and make paymentis under the Insurance as directed in the Notice.

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

Yours faithfully,

(Authorised signatory)

{frsurer]
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SCHEDULE 7: FORMS QF LETTER FOR OTHER CONTRACTS
Part 1: Notice to Coumterparty

To: [Contract Counterparty]
Copy: [Security Agent] (as Security Agent as defined below)

[Date]
Dear Sirs,

SECURITY AGREEMENT DATED [4 1 BETWEEN {[CHARGOR] AND
ISECURITY AGENT) (THE "SECURITY AGREEMENT")

This letter constitufes notice to vou that under the Security Agreement we have [assigned absolutely,
subject to a proviso for re-assignment on redemption,]/[charged by way of a first fixed charge]
|Security Agent) (as trustee for the Secured Parties as referred to in the Security Agreement, the
"Security Agent") all our rights in respect of [insert details of coniract] (the "Coniract”).

We confirm that:

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

{(b) none of the Security Agent, its agents, any recetver 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 Condract, and
you should continue {o give notices and make payments under the Contract to us, unless and until you
receive notice from the Security Agent to the contrary stating that the security under the Security
Agreement has become enforceable. In this event, all the rights, powers and discretions will be

exercisable by, and notices must be given and payments must be made to, the Security Agent or as it
directs. |

[The security under the Security Agreement has become enforceable. All the rights, powers ard
discretions in respect of the Contract will be exercisable by, and all notices must be given to, the
Security Agent or as it directs, |

We immevocably instruct and authorise you to disclose to the Security Agent any information relating
1o the Contract requested from you by the Security Agent.

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.

To beincluded if contract is not o Significant Wosks Project Dooument,

To be included if contract iz a Significant Wourks Projsct Document.
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Please acknowledge recetpt of this Jetter by sending the attached ackrowledgement to the Security
Agent at [address] with a copy tous.

Yours faithfully,

{Authorised signatory)

[Chargor)

FCRAYPAIAGEI/ 1203 55/ URM/O3208392 7 37



Part 2: Acknowledgement of Comnlerparty
To: [Security Agent] (as "Security Agent™)

Copy: {Chargor]

[Drate]
Dear Sirs,
SECURITY AGREEMENT DATED [& | BETWEEN [CHARGOR] AND
[SECURITY AGENT| (THE "SECURITY AGREEMENT")
Wo confirm receipt from [Chargor] (the "Charger™) of a notice dated [@ | (the

"Netive") of [an assignment)/[fixed charge] on the terms of the Sccurity Agreement of ali the
Chargor's rights in respect of [insert details of the contract] (the "Contract”).

We confirm that we:
(a) accept the Instructions contained in the Notics and agree to comply with the Notice; and
(b) will give notices and make payments under the Contract as directed in the Notice.

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

Yours faithfully,

{Authorised signatory)

[Contract counterparty]
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EXECUTION PAGES
THE CHARGORS

Exeonted as a deed, but not delivered until the
first date specified on page 1, by 2012 )
PARAMS B.V., a company ingorporated in )
THE NETHERLANDS, acting by 3
METTHES Thnngr . who, in accordance )
with the laws of that terfitory, is acting under )
the authority of the company: )
) Sigpatuve in the name 2012 PARAMS BV,

3 of the company

Signature of

authorised signatory

Place

Executed as a deed, but not delivered untii the )
first daie specified on page 1, by ADAMAR }
BOTELS NETHERLANDS B.V., a company )
iitcorporated in THE NETHERLANDS, }
acting by MATTHEW Tammge , who, In )
)
)
)
)

accordance with the laws of that territory, is

acting under the snthority of the company:

Signature in the name ADAMAR HOTELS
of the company NETHERLANDS BV,

Signature of
authorised signatory (g

Place Low Dang, Al

JCRAYPAAGEH 1203 55/ UKM/LO3 2083527 39



Excouted as a deed, but not debivered until the
first date specified on page 1, by ARCHER
IRELAND B.V., a company incorporated i
THE NETHERLANDS, acting by .

M TTHEW  Thivugt,, who, in accordance
with the laws of that tertitory, is acting under
the authority of the company:

Signatore in the name
of the cempany

Signatwre of
suthorised signatory

Place

ARCHER IRELAND

B.V.

JCRAIYPT4987/120355/UTKM/AQ32083927
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Executed as a deed, but not delivered until the )
first date specified on page 1, by ARCHER )
PASCAL IL BV, ocompany incorporatedin =~ )
THE NETHERLANDS, acting by )
MPTide—  vawesg  who, in accordance )
with the laws of that territory, is acting under )
the authority of the company: )
) Sigmature in the name ARCHER PASCAL 11
) of the company B.V.
Sizmature of
authorised signatery

Place  LONDOM , Ui

Execunted 2s a deed, but not delivered wntil the )
first date specified on page 1, by ARCHER )
SPAIN I B.V., a company incorporated in )
THE NETHERLANDS, acting by )
MR TTHew Tamvet , who, in accordance )
}
)
)
J

with the laws of that territory, is acting under

the authority of the company:

Sigeature in the name ARCHER SPAINTT
of the company BV,

Signature of
authorised signatory |

Place  LOWDON itk
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Executed as a deed, but not delivered vniti the )
first date specified on page 1, by ARCHER )
SWEDEN B.Y., a company incorporated in 3
THE NETHERLANDS, acting by )
MPTTHED Tonse |, who, in accordance )
)
)
}
)

with the laws of that tertitory, is acting under
the anthority of the company:

Signature in the pame ARCHER SWEDEN
of the company B.V.

Signatuzre of
authorised signatory _|GG———"

Place [ ondoms, WK

Exccuted as a deed, but not delivered until the
first date specified on page 1, by ARCHER
UK II B.V., a company incorporated in THE
NETHERLANDS, acting by

MPTHELS TANNGL |, who, in accordance
with the laws of that territory, is acting under
the authority of the company:

Signatare in the name ARCHER UK BV,
of the company

LI N s e

Signatore of
authorised signatory "

Place Z{JIM DN, i
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Executed as a deed, but not deliverad until the
first date specified on page 1, by ROLAND
B.V., a company incorporated in THE
NETHERLANDS, acting by

(M TIHE TANNET |, who, in accordance
with the laws of that territory, is acting under
the anthority of the company:

Executed as a deed, but not delivered antil the
first date specified on page 1, by SCHIPHOL
HOTEL HOLDING B.Y., a company
incorporated in THE NETHERLANDS,
acting by MATIHEWY Thanee. |, who, m
accordance with the laws of that territory, is
acting under the authority of the company:

S N Ve’ it Yot it ! St e

Signature in the name
of the company

ROLAND BV,

Signature of
authorised sicnatory %

LONDON , 1K

Place

Signature in the name SCHIPHOL HOTEL
of the company HOLDINGB.V.

Signature of
authorised signatory

Place L@N DIN , Uk
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Executed as a deed, but not delivered until the
first date specified on page 1, by SCHIPHOL
HOTEL OPERATIONAL COMPANY
B.Y., a company ipcorporated ia THE
NETHERLANDS, acting by

WY CTAC) TéAwpNs |, who, in accordance
with the laws of that territory, is acting under
the authority of the company:

SCHIFHOL HOTEL
Signature in the name OPERATIONAL
of the company COMPANY BV,

R T N i

Signature of
authorised signatery

Place LOVDON, UK

Executed as a deed, bui not delivered until the
first daie specified on page 1, by SCHIPHOL
HOTEL PROPERTY COMPANY B.V.,a
company incorporated in THE
NETHERLANDS, acting by

METTHE Tewner,. , who, in accordance
with the laws of that territory, is acting nnder
the anthority of the company:

SCHIPHOL HOTEL
Signataye in the name PROPERTY
of the company COMPANY B.Y.

R N N

Signatare of
authorised signatery ol

Place Zo{u Do, (LK
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Executed a8 a deed, but not delivered wntil the
first date specified on page 1, by SELKIRK
HOUSE (MH) LIMITED by a director in the
presence of a wilmess:

Witnoss vignature ¢

Witness name ji

R e "

{(block capitals)

Witness address

Signature

Name (block capitals)  MFTTHE~ Temen
Director

Place LONDOM ¢

FORAYPAI498 T/ 120355/UKM/1 032083927



Executed as a deed, but not detivered until the
{irst date specified on page 1, by
W2005/ETOILE DE MER SAS. a company
incorporated in FRANCE, acting by

M Tites TANNGt | who, in accordance
with the laws of that territory, are acting under
the anthority of the company:

R

Signature in the name W2005/ETCILE DE

of the company BHER SAS

Signatare of
authorised sipnatory

Place

LonDon, (LK

JCRIIYPITA98 T/ 120355/ UKM/ 0320839207
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SIGNED AND DELIVERED

for and on behalf of and as the deed of
EARLSFORT CENTRE HOTEL
PROPRIETORS LIMITED

by 1ts lawfully appointed attorecy

( sS gna)

{Wimess” Name)

{Witness’ Address)

(Witness® Ocoupation)

toey

JCR/AYPAYA0RT/1203 55/ TRMAG3268392.7
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Executed 2s a deed, but not delivered uniil the
first date specified on page 1, by ARCHER
PICCADILLY LIMITED by a director in the

presence of a wilness:

Witness signature ¢

Witness name

)
)
)
)
)
)

(biock capitals)

Witness address

Name (block capitals) mﬂ’ﬁ'ﬁéb\) TAWNET

Director

Place  LONDDN, UK

JCRITYPA 74987/ 1 20355 MA03208392.7
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Executed as a deaed, but not delivered until the )
first date specified on page 1, by 3
FORVALTNINGSAKTIEBQOLAGET )
TEGELBACKEN, a company incorporated in )
SWEDEN, acting by }
MO TTHE Tawwe , who, in accordance )
with-the 1aws of that ferritory, is acting wnder )
the anthority of the company: )]
)

FORVALTNINGSAK
Signatore in the name  TIEBOLAGET
of the company TEGELBACKEN

Signature of
autherised signatory _ oo

Place L{Z’Nbﬁm LUK
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THE SECURTTY AGENT

AAREAL BANK AG
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