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In accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO! )
Particulars of a charge LI_/aSerform

' You must enclose a certified copy of the instrument with this form This wiit pe

A fee1s payable with this form. You can use the WebFiling service to hie this form onhine.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
4 What this form 1s for )( What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or ewidenced by register a charge where the T == ~mhanea nay ik
an instrument instrument Use form MRO
This form must be delivered to the Registrar for registration withi II
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it Is accomp, GWsTQY:
court order extending the time for delivery 28!09/201 5

COMPANIES Hougg
scanned and placed on the public record Do not send the onginal,

Company details I" @I‘d— For ofhaa use

Company numbeg/” IF— ’? r‘?_ I—g‘ I—S— ]T' ‘—1_ [6— ? E:g;g g‘omgeirzrrr?typescnpt ormn

Company name in full l Soho House Limuted bold black capitals
4 !— All fields are mandatory unless
specified or indicated by *

Charge creation date

2 ]
Charge creation dgte ’? ‘-‘1? FO— W ’72- [T I;l‘ Fj—
3

Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge
Name \ Wells Fargo Trust Corporarion Limited as Collateral Agent for
‘ each of the Secured Parties
Name ’
Name 7 l
Name |

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

[1 I confirm thal there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO25
06/14 Varson 20 Lasertorm International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a fioating charge} or fixed security included in the instrument

Bnef description

The mtellectual property as specified 1n the instrument by
reference to a debenture dated 27 September 2013 with charge
number 032881160018

Please submit only a short
descriphon §f there are a number of
plots of land, ancraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument*

Please imit the description to the
available space

Other charge or fixed security

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

(x] Yes
] No

Floating charge

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

[x] Yes Continue
(] No GotoSection?

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

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibrt or restrict the company from crealing
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[x] Yes
] No

Trustee statement ©

You may tick the box if the company named n Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be hled after
the registration of the charge {use
form MROB)

Signature

‘ Please sign the form here

Signalure

Signature

* Oprgeter

This form must be signed by a person with an mterest in the charge

CHFP0O25
06714 Version 2 0



MRO1

Particulars of a charge

mresenter information

n Important information

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

]T;onhctname John Burge (70-40557667)
\ Campany rame

‘—CILEEQLd_ChmE‘LLL_‘

‘ fadess 10 Upper Bank Street

Post town LOﬂdon

lToumymegmn
= [ GHGT
! Gy Unrted Kingdom
’ °* 149120 Canary Wharf 3
Tesore - (20 7006 4517

n Certificate

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

W4 checkist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following-

[¥] The company name and number match the
information hield on the public Register

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

(] You have entered the date on which the charge
was created

[¥] You have shown the names of persons entitled fo
the charge

[¥] You have ticked any appropriate boxes in
Sections 3,5,6,7& 8

[¥] You have given a descrption in Section 4, If
approphate

[+1 You have signed the form
[¥] You have enclosed the correct fee

[v] Please do not send the onginal Instrument; it must
be a certified copy

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

mow to pay

A fee of £131s payable to Companies House
In respect of each mortgage or charge filed
On paper.

Make cheques or postal orders payable to
'Comparies House '

Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
1o return 11 o the appropriale address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland-
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 88G

DX 481 N R Beifast 1

murther information

For turther information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines @companieshouse gov uk

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

CHEPO25
06/14 Version 2 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number:; 3288116
Charge code: 0328 8116 0020

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th September 2015 and created by SOHO HOUSE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
28th September 2015.

O

Given at Companies House, Cardiff on 30th September 2015

R OF o
R 041,9?

( *s gs 8 .
% 4 &)
% anp p¥°
THE OFFICIAL SEAL OF THE

CompanieS House REGISTRAR OF COMPANIES
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C LI FFORD CLIFFORD CHANCE LLP
C HANCE

DATED 25 September 2015

THE COMPANIES LISTED HEREN
| AS CHARGORS

| IN FAVOUR OF
\ WELLS FARGO TRUST CORPORATION LIMITED

SUPPLEMENTAL DEBENTURE

EXECUTED IN CONNECTION WITH THE STERLING
BUSINESS OVERDRAFT FACILITY MADE
AVAILABLE TO SOHO HOUSE UK LIMITED
PURSUANT TO THE COMMERCIAL TERMS AND
THE STANDARD TERMS ACCEPTED BY SOHO
HOUSE UK LIMITED ON _25 September _ 2015,

SUPPLEMENTAL TO A DEBENTURE DATED 27
SEPTEMBER 2013

We hereby certify that,
save for matenal redacted pursuant to s 895G of the Companies Act 2006,
thts 15 a true copy of the original

Do 28/0 L2205 e

Clifford Chance LLP
10 Upper Bank St
London E14 5)]

70-40557667




Clause

Contents

1. Defiitions and Interpretation

1.1 Definitions.. o eeren

1.2 Terms defined in other Finance Documents.. .
13 Construction ... ... . ceeervcesnnenss mrisvens wne

14 Present and future assets .........ccccoerennirnees ee
15 Real Property

1.6 Separate Security. .

17  Collateral Agent assumes no obligation .. ...
Confirmation of Existing Security .  ...viveviennes

3, Common Provisions. ......... . -

3.1 Common provisions as to all Security
3.2 Supplemental Security. .
3.3 Consent for Fixed Security e e e e
3.4  Limitations in relation to U S. Obligors
35  Limitations in respect of Excluded Assets. ... .
4.  Supplemental Fixed Secunity ....... T,
41 Mortgage of Real Property .
42  Fixed charge over Real Property
43  Fixed charge over Tangible Moveable Property
4.4  Fixed charge over Accounts....... ...
4.5  Fixed charge over contracts.............. ..
46  Fixed charge over Monetary Claims .
4.7 Fixed charge over Investments ..
4.8  Fixed charge over Shares .
4.9  Fixed charge over Intellectual Property . .
4.10  Fixed charge over goodwill .. ... ...
4 11 Fixed charge over other assets. . ......c.cever veee
4.12  Assignment of Control Accounts .............
413  Assignment of Insurance Policies . .
5. Supplemental Floating Charge . ..
5.1 Floating charge. . .. .
6. Miscellaneous . ..
61 Incorporation of provisions from the Original Debenture .
6.2  Ongmal Debenture

144049-4-9522-v5 0 -l

—

DB Oh W W W WWRN R

=

AAAAA

th thh Lh b th & &

¥,

---------------

R R - - - - - - L

70-40557567



63  Nomerger.
7  Power of Attomney ..

7.1 Appointment and powers.. .... .
72  Ratification .

8 Counterparts .. .
9  Governmng Law,
Schedule 1 The Chargors

144049-4-9522.v5 0

seav

..........

.....

. x s s

-------

-i1-

. as panear

70-40557667



THIS SUPPLEMENTAL DEBENTURE is made by way of deed on 25 September

2015

BY

(N THE COMPANIES listed in Schedule 1 (The Chargors) (each a "Chargor"), in
favour of

(2) WELLS FARGO TRUST CORPORATION LIMITED as Collateral Agent for
each of the Secured Parties on the terms and conditions set out i the Intercreditor
Agreement (the "Collateral Agent")

RECITALS:

(A)  Pursuant to the QOriginal Debenture (as defined below) the Chargors created security
over the Charged Property (as defined n the Original Debenture) in favour of the
Collateral Agent as continuing security for the payment and discharge of all the
Secured Obligations (as defined 1n the Original Debenture)

{B) Barclays Bank PLC as a Pari Passu Creditor (as defined in the Original Debenture)
has agreed to make a £5,000,000.00 overdraft facility available to Soho House UK
Limited pursuant to the Overdraft Facility Agreement (as defined below)

(C)  In accordance with the terms of the Overdraft Facility Agreement, the Chargors have
entered into standalone guarantee and indemnity pursuant to which each Chargor
grants a guarantee and indemnity 1n respect of the habilities incurred by Soho House
UK Limited under the Overdraft Facility Agreement

(D) The Chargors wish to confirm the existing secunty created pursuant to the Original
Debenture and grant security over the Charged Property m respect of their obligations
to Barclays Bank PLC under the Additional Pari Passu Debt Documents (as defined
below)

(E}  This Supplemental Debenture is supplemental to the Oniginal Debenture

IT IS AGREED as follows

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Supplemental Debenture

"Additional Pari Passu Debt Documents" means the Overdraft Facility Agreement
and the Standalone Guarantee

"Amended Secured Obligations” means the Secured Obligations as defined in the
Original Debenture and including, for the avordance of doubt, such obligations ansing
under the Additional Par1 Passu Debt Documents.

"Fixed Security” means any mortgage, fixed charge or assignment expressed to be
created by or pursuant to Clause 4 (Supplemental Fueed Security).

-1- 70-40557667




"Intercreditor Agreement”" means the intercreditor agreement dated 27 September
2013 between, among others, Soho House Bond Limited as the Company, Soho
House Group Limited as the Parent, the Collateral Agent, Barclays Bank PLC as RCF
Agent, the Creditors and the Debtors (each as defined in the Intercreditor Agreement)

"Original Debenture” means the debenture dated 27 September 2013 between the
Chargors and the Collateral Agent.

"Original Facility Agreement" means the senior revolving facility agreement dated
27 September 2013 between, amongst others, Soho House Group Limited as the
Parent, Soho House Bond Limited as the Company, the Chargors as Ongmnal
Guarantors, the Collateral Agent and the financial mstitutions named therein as
Lenders

"Original Security" means the security created by or pursuant to the Original
Debenture.

"Overdraft Facility Agreement" means the £5,000,000.00 sterling business
overdraft facility made available to Soho House UK Limited accepted for and behalf
of Soho House UK Limited on or around the date hereof,

"Standalone Guarantee” means the standalone guarantee and mdemnity dated on, or
around, the date hereof between, amongst others, Soho House UK Limited and
Barclays Bank PLC,

1.2 Terms defined in other Finance Documents

Unless defined in this Supplemental Debenture, or the context otherwise requires, a
term defined in the Original Debenture, the Additional Par Passu Debt Documents
and the Intercreditor Agreement has the same meaming in this Supplemental
Debenture, or any notice given under or n connection with this Supplemental
Debenture

1.3 Construction

131  The rules of interpretation contained in clauses 1 2 (Interpretation) of the
Ongnal Debenture shall apply to the construction of this Supplemental
Debenture, or in any notice given under or in connection with this
Supplemental Debenture,

132  Any reference to the "Collateral Agent", the "Secured Parties" or any
"Chargoer” shall be construed so as to include s or their (and any subsequent)
successors in title, permitted assigns and permitted transferees in accordance
with their respective interests and, in the case of the Collateral Agent, any
person for the time being appointed as Collateral Agent in accordance with the
Intercreditor Agreement.

133 From the date hereof the Onginal Debenture shall be read and construed as
one document with this Supplemental Debenture.

134 References in this Supplemental Debenture, to any Clause or Schedule shall be
to a Clause or Schedule contained n this Supplemental Debenture.

14404%-4-9522.v2 0 -2. 70-40557667




1.4

17

135 This Supplemental Debenture shall, including for the purposes of the
Intercreditor Agreement, be a Transaction Security Document

Present and futuore assets

A reference n this Supplemental Debenture to any Mortgaged Property, Charged
Property or other asset includes, uniess the contrary intention appears, present and
future Mortgaged Property, Charged Property and other assets

Real Property

(a) A reference in this Supplementa! Debenture to any freehold, leasehold or
commonhold property includes all buildings, fixtures and fitings from time to
time on or forming part of that property and all Related Rights

(b) The terms of the Criginal Facility Agreement, the Overdraft Facility
Agreement and each other Secured Debt Document are incorporated into this
Supplemental Debenture and each other Secured Debt Document to the extent
required for any purported dispositton of any Real Property contained in any
Secured Debt Document to be a valid disposition in accordance with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

Separate Security

Clauses 4 1 (Mortgage of Real Property) to 4 13 (Assignment of Insurance Policies)
shall be construed as creating a separate and distinct mortgage, fixed charge or
assignment aver each relevant asset within any particular class of assets defined m
this Supplemental Debenture and the failure to create an effective mortgage, fixed
charge or assignment (whether arising out of this Supplemental Debenture or any act
or omission by any party) over any cne asset shall not affect the nature or validity of
the mortgage, charge or assignment imposed on any other asset whether within that
same class of assets or not

Collateral Agent assumes no obligation

The Collateral Agent shall not be under any obligation in relation to the Charged
Property as a consequence of this Supplemental Debenture and each Chargor shall at
all times remain liable to perform all obligations in respect of the Charged Property.

CONFIRMATION OF EXISTING SECURITY

For the avoidance of doubt, each Charger confirms for the benefit of the Secured
Parties (includng, for the avoidance of doubt, Barclays Bank PLC as a Par1 Passu
Creditor) that with effect from date hereof, the Criginal Security shall (a) remain in
full force and effect and (b) continue to secure its Amended Secured Obligations
under the Secured Debt Documents (mncluding, but not limited to, under the
Additional Pan Passu Debt Documents).

144049-4-9522-v2 0 -3- 70-40557667




31

32

33

34

35

COMMON PROVISIONS

Common provisions as to all Security

All the secunty created by or pursuant to this Supplemental Debenture is
(a) created with full title guarantes,

(b) created in favour of the Collateral Agent as trustee for the Secured Parties
(including, for the avordance of doubt, Barclays Bank PLC as a Pari Passu
Creditor) and the Collateral Agent shall hold the benefit of this Supplemental
Debenture and the security created by or pursuant to it on trust for the Secured
Parties; and

(c) continuing securtty for the payment and discharge of all the Amended Secured
Obligations

Supplemental Security

All the secunty created by or pursuant to Clauses 4 (Supplemental Fixed Security) and
5 (Supplemental Floating Charge) s created in addition and without prejudice to the
security confirmation contamed in Clause 2 {Confirmation of Existing Security) and
without prejudice but subject only to the Original Security.

Consent for Fixed Security

Each Chargor creates each Fixed Security subject to obtaining any necessary consent
to such Fixed Security from any relevant third party.

Limitations in relation to U.S. Obligors

No secunty constituted by or created pursuant to this Supplemental Debenture by a
Limited Collateral Party shall secure the Secured Obligations of any U S Obligor in
respect of the RCF Liabilities.

Limitations in respect of Excluded Assets

There shall be excluded from the charge created by Clause 4 (Supplemental Fixed
Security).

(a) any asset or property right of any Chargor of any nature*

()] the provision of Fixed Security over which would result in the
invalidity, unenforceability, loss of ownership or right of the relevant
Chargor to use such asset (but only for so long as the condition causing
such invaldity, unenforceability, loss of ownership or loss of use
exists), and

(i}  where governmental consent or approval 15 necessary to enable such
asset to become the subject of Fixed Security under this Supplemental
Debenture; and

144049-4-9522-y2 0 -4 - 70-40557667




41

42

43

44

45

46

4.7

(b) fixed or capital assets subject to a capital lease, purchase money obligations or
mortgage financing prohibiting the creation of Fixed Security under this
Supplemental Debenture over such assets, but only for so long as any
prohibition 1n respect of such asset remains in force

SUPPLEMENTAL FIXED SECURITY
Mortgage of Real Property

Each Chargor charges, by way of first legal mortgage, 1ts Mortgaged Property.

Fixed charge over Real Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to all its Real Property and all Related Rights.

Fixed charge over Tangible Moveable Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Tangible Moveable Property and all Related Rights

Fixed charge over Accounts

Each Chargor charges, by way of first fixed charge, all of its nghts, title and interest
from time to time 1n and to s Accounts (except for the Control Accounts) and all
Related Rights.

Fixed charge over contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time 1n and to any contract or agreement to which that Chargor is a party
(including each of its interest or currency rate swap, cap, floor, collar or option
transactions) and all Related Rights

Fixed charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of its rights, title and nterest
from time to time 1n and to its Monetary Claims (other than any claims which are
otherwise subject to a fixed charge or assignment (at law or in equity) pursuant to this
Supplemental Debenture) and all Related Rights (to the extent not already charged
under this Clause 4.6)

Fixed charge over Investments

Each Chargor charges, by way of first fixed charge, all of its rights, title and nterest
from time to time in and to s Investments and all dividends, interest and other
monies payable in respect of those Investments and all Related Rights (whether
denived by way of redemption, bonus, preference, options, substitution, conversion,
compensation or otherwise).

144049-4-9522-v2 ) -5 70-40557667



48

49

4,10

411

412

4,13

5.1

Fixed charge over Shares

Each Chargor charges, by way of first fixed charge, all of its nghts, title and interest
from time to time in and to its Shares and all dividends, interest and other monies
payable in respect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise)

Fixed charge over Intellectunal Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Intellectual Property and all Related Rights.

Fixed charge over goodwill

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time 1n and to any (i) goodwill and (i1) rights and claims in relation to the
uncalled capital of that Chargor

Fixed charge over other assets

Each Chargor charges (to the extent not validly and effectively assigned pursuant to
Clauses 4.12 (Assignment of Control Accounts) and 4,13 (Assigrinent of Insurance
Polices)), by way of first fixed charge, all of its nights, title and interest from time to
time n and to all Related Rights in relation to each of those assets

Assignment of Control Accounts

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
interest from time to time in and to each Control Account of that Chargor and all

Related Rights
Assignment of Insurance Policies

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
nterest from time to time in and to the proceeds of each Insurance Policy of that
Chargor and all Related Rights

SUPPLEMENTAL FLOATING CHARGE
Floating charge

{(a) Each Chargor charges by way of first floating charge in favour of the
Collateral Agent all present and future assets (save for any Jersey situs assets)
and undertaking of that Chargor.

(b) The floating charge created pursuant to paragraph (a) of Clause 5.1 above
shall be deferred in pont of pnonty to all Fixed Security valbdly and
effectively created by that Chargor under the Secured Debt Documents n
favour of the Collateral Agent as security for the Amended Secured
Obligations

144049-4-0522.v2 0 -6- 70-40557667



6.1

62

63

(©) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to paragraph (a) of Clause 5 1 above.

MISCELLANEOUS
Incorporation of provisions from the Original Debenture

The provisions of clauses 1.3 (Third party rights), 2 (Covenant to pay), 5.2
(Crystallisation. by nonice), 53 Crystallisation automatic, 6 (Provisions as to
Security and Perfection), 7 (Further Assurance), 8 (Shares and Investments), 9
(Accounts), 10 (Monetary Claims), 11 (Insurances), 12 (Real Property), 13 (General
Undertakings), 14 (Enforcement of Security), 15 (Extenston of Powers and Right of
Appropriation), 16 (Appomtment of Recerver or Admunistrator), 17 (Powers of
Recewers), 18 (Apphcation of Proceeds), 19 (Protection of Purchasers), 21
(Effectiveness of Security), 22 (Release of Security), 23 (Set-off), 24 (Prior Security
Interests), 25 (Subsequent Security Interests), 26 (Collateral Agent) 27 (Assignment),
28 (Notices), 29 (Payments, Expenses, Stamp Taxes and Indemnity), 30 (Payment free
of deduction) 31 (Discretion and Delegation), and 33 (Jurisdiction) and Schedules 6
(Form of Notice of Securtty to Account Bank) and 7 (Form of Notice of Assignment of
Insurance Policy) of the Oniginal Debenture are incorporated into this Supplemental
Debenture as if set out in full in this Supplemental Debenture, but so that references in
those clauses to

(@) the "RCF Facility Agreement" are references to the Original Facility
Agreement";

(b) the "Secured Obligations" are references to the "Amended Secured
Obligations™; and

(©) "this Debenture" are references to this Supplemental Debenture.
Original Debenture

Except insofar as supplemented by this Supplemental Debenture, the Original
Debenture shall remain tn full force and effect.

No merger

For the avoidance of doubt, any mortgage, charge or assignment (whether at law or in
equity) created by the Ongmal Debenture shall continue in full force and effect
notwithstanding this Supplemental Debenture and shall not merge in any secunty
constituted by this Supplemental Debenture or be released, extinguished or affected in
any way by the security constituted by this Supplemental Debenture.

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of security irrevocably appoints the Collateral Agent and any
Receiver severally to be its attorney and in its name, on its behalf and as its act and
deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be required or desirable for.

144049.4-9522-v2 0 -7- 70-40557667




7.2

(a) carrying out any obligation imposed on any Chargor by this Supplemental
Debenture or any other agreement binding on such Chargor to which the
Collateral Agent 1s party (including the execution and delivery of any deeds,
charges, assignments or other security and any transfers of the Charged
Property and perfecting and/or releasing the security created or intended to be
created 1n respect of the Charged Property); and

712 enabling the Collateral Agent and any Receiver to exercise, or delegate the
exercise of, any of the rnights, powers and authorities conferred on them by or
pursuant to this Supplemental Debenture by law (including, after the
occurrence of an Acceleration Event, the exercise of any right of a legal or
beneficial owner of the Charged Assets),

provided that, subject to paragraph (a) of Clause 7 | above, such power of attorney
shall not be exercisable unless an Acceleration Event has occurred or the relevant
Chargor has failed to comply with such obligation within 10 Business Days of
receiving notice from the Collateral Agent notifying it of such failure

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers.

COUNTERPARTS

This Supplemental Debenture 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 Supplemental Debenture.

GOVERNING LAW

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

THIS SUPPLEMENTAL DEBENTURE has been signed by the Collateral Agent and
executed as a deed by each Chargor and is delivered by it on the date stated at the beginning
of this Supplemental Debenture.

144049-4-9522-v2 0 -8- 7040557667




SCHEDULE 1

THE CHARGORS
Address, fax number and
name of relevant

Name and Company department or officer to
Number of Chargor Jurisdiction receive notice
SHG Acquisition (UK) England and Wales 72-74 Dean Street
Limited, registration number London
6395943 WID 358G

United Kingdom

Attn* lan Banks
Soho House Limited, England and Wales 72-74 Dean Street
registration number 3288116 London

WI1D 38G

Umnited Kingdom

Attn Ian Banks
Soho House UK Limited, England and Wales 72-74 Dean Street
registration number 2864389 London

WI1D 38G

United Kingdom

Attn lan Banks
Cowshed Products Limited,  England and Wales 72-74 Dean Street
registration number 3869426 London

WI1D 38G

United Kingdom

Attn; lan Banks
Soho House Properties England and Wales 72-74 Dean Street
Limited, registration number London
7181524 WI1D 35G

United Kingdom

Attn, Tan Banks
BN Midco Limited, Jersey 44 Esplanade
registration number 109633 St Helier

Jersey JE4 OWG

Fax' +44 1534 504444

Attn. lan Rumens
BN AcquireCo Limited, Jersey 44 Esplanade
registration number 109632 St Helier

Jersey JE4 9OWG
Fax: +44 1534 504444
Attn: Ian Rumens
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Name and Company

Address, fax number and
name of relevant
department or officer to

Number of Chargor Jurisdiction receive notice
Abertarff Limited, Jersey 44 Esplanade
registration number 95783 St Helier

Jersey JE4 WG

Soho House Group Limited,  Jersey
registration number 109634

Soho House Bond Limaited, Jersey
registration number 112133

144049-4-9522v2 0 -10-

Fax +44 1534 504444
Attn. Ian Rumens

44 Esplanade

St Helier

Jersey JE4 9WG

Fax +44 1534 504444
Attn- Ian Rumens

44 Esplanade

St Helier

Jersey JE4 OWG

Fax: +44 1534 504444
Attn lan Rumens
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EXECUTION PAGES TO SUPPLEMENTAL DEBENTURE
The Chargors

EXECUTED as a DEED by
SHG ACQUISITION (UK) LIMITED

acting by 5"‘””"’(% ..
Name of director

In the presence of:

Witness signature, — rerteennes

EMILIE VNOS ........

Witness name’

Witness address:;

Witness occupatio

Contact Details:

Address

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

Fax:

.
Email:
- L I A L N Y T T T Y Y Yy
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EXECUTED as a DEED by
SOHO HOUSE LIMITED

acting by: 4”"[""“’"’\ vebne ea s e s
Name of director

In the presence of:

Witness signature.
Witness name. mew ..

Witness address:

Witness occupation:

Contact Details:

Address:

......

Fax:

B 1| U . . -

144046-4-0522.42 0 -12- T0-40557667




EXECUTED as a DEED by
SOHO HOUSE UK LIMITED

acting by 4”/&’%%"] ...........

Name of director

In the presence of.

Witness Sig!‘a".m— e

HULIE IS

Witness name:

Witness address-

Witness occupatio

Contact Details:

Address

Fax:

Email:

144049-4.9522.v2 0 -13-
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EXECUTED as a DEED by
COWSHED PRODUCTS LIMITED

acting by: .. 4“”"%% .
Name of director

In the presence of,

Witness signature
Witness name: LTWALE (X

Witness address:

Witness occupatio

Contact Details:

Address:

Fax: T

Email: . . _ ...

144049-4-8522.v1 0 -14-
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EXECUTED as a DEED by
SOHO HOUSE PROPERTIES
LIMITED

acting by: .G Alevibabng ..

Name of director

In the presence of:

Witness name:

Witness address;

Witness occupation’

Contact Details:

AdAreSS: e sss seess sessts sis o sessssessses srpsseas
Fax: vt e eesers we sesssr seess sesssiene

Email: et wieen w aree evete b baseeees sus sese .

144046.4-9522-v2 0 -15-
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EXECUTED as a DEED by
BN MIDCO LIMITED

acting by: N4, JONS

Name of director

In the presence of:

EMLLE PO,

Witness name.

Witness address:

Witness occupation,

Contact Details;

Address:

Fax:

Email: verere aerrnas

144049-4-9522.v2.0 -16- 7040557667




EXECUTED as a DEED by
BN ACQUIRECO LIMITED

acting by: ..NCHD VS

Name of director Signature

In the presence of

Witness signature,

Witness name:

Witness address:

----------
----------

---------

Witness occupatior

Contact Details:

'
Address: i i s sreesssisssssan

-----

Fax:

Email:

144049-4-9522.v2 0 «17- 7040557667




EXECUTED as a DEED by
ABERTARFF LIMITED

St et Nt Nt et

acting by. ..NXCMOAD. N ...

Name of director

I the presence of

Witness name. Wﬂf

Witness address;

Witness occupatio

Contact Details:

Address;

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

.
Fax: i s e s

.
Email: e teere o s sresse s eesses v e seeres n e

144049-4-9522-v2 0 -18-
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EXECUTED as e DEED by
SOHO HOUSE GROUP LIMITED

acting by: MitHOLAS. . JMES. ... ...
Name of director

In the presence of;

Witness signature:

Witness name’ & POUNS

Witness address:

Witness occupatio

Contact Details:

.
AdAress: e - cecmssesecsesesiessastatatessarenine eessensesttinine

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

-
FAX: it e emteeavesesrrenrrrreseaneas

.
Email: s e v v v e .

144049-4-9522.42 0 -19- 70-405575667



EXECUTED as a DEED by
SOHO HOUSE BOND LIMITED

acting by: Wesseas | bz .

Name of director

In the presence of:

Witness signature:

Witness name:

Witmess address.

Witness occupation

Contact Details:

Address:

Fax:

Email:

144049-4-9522-v2 0 -20- 70-40557667




The Collateral Agent

Signed by

WELLS FARGO

TRUST CORPORATION LIMITED
for and on its behalf by its duly authorised
Officer

144049-4-9522-v2 0

-21-

Signature

-----------------

T0-40557667




c L

FFORD CLIFFORD CHANCE LLP

CHANCE

DATED 25 September 2015

THE COMPANIES LISTED HEREIN
AS CHARGORS

IN FAVOUR OF
WELLS FARGO TRUST CORPORATION LIMITED

SUPPLEMENTAL DEBENTURE

EXECUTED IN CONNECTION WITH THE STERLING
BUSINESS OVERDRAFT FACILITY MADE
AVAILABLE TO SOHO HOUSE UK LIMITED
PURSUANT TO THE COMMERCIAL TERMS AND
THE STANDARD TERMS ACCEPTED BY SOIIO
HOUSE UK LIMITED ON 25 September 2015

SUPPLEMENTAL TO A DEBENTURE DATED 27
SEPTEMBER 2013

70-40557667
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THIS SUPPLEMENTAL DEBENTURE 1s made by way of deed on _25 September

2015

BY

(1) THE COMPANIES listed 1n Schedule | (The Chargors) (each a "Charger"), m
favour of

(2) WELLS FARGO TRUST CORPORATION LIMITED as Collateral Agent for
each of the Secured Parties on the terms and conditions set out in the Intercreditor
Agreement (the "Collateral Agent")

RECITALS:

(A)  Pursuant to the Oniginal Debenture (as defined below) the Chargors created security
over the Charged Property (as defined in the Origmal Debenture) 1n favour of the
Collateral Agent as continung security for the payment and discharge of all the
Secured Obligations (as defined in the Original Debenture)

(B) Barclays Bank PLC as a Par1 Passu Creditor (as defined in the Onginal Debenture)
has agreed to make a £5,000,000 00 overdraft facility avatlable to Soho House UK
Limited pursuant to the Overdraft Facility Agreement (as defined below)

(C)  In accordance with the terms of the Overdraft Facility Agreement, the Chargors have
entered mto standalone guarantee and mdemnity pursuant to which each Charger
grants a guarantee and indemnity 1n respect of the habihities incurred by Soho House
UK Limited under the Overdraft Facihity Agreement

(D)  The Chargors wish to confirm the existing security created pursuant to the Orniginal
Debenture and grant secunty over the Charged Property in respect of their obligations
to Barclays Bank PLC under the Additional Pari Passu Debt Documents (as defined
below)

(E)  This Supplemental Debenture 15 supplemental to the Ongmal Debenture

IT IS AGREED as follows

1

[

DEFINITIONS AND INTERPRETATION
Definitions
In this Supplemental Debenture

"Additional Pari Passu Debt Documents” means the Overdraft Facility Agreement
and the Standalone Guarantee

"Amended Secured Obligations” means the Secured Obligations as defined 1n the
Original Debenture and including, for the avoidance of doubt, such obligations arising
under the Additional Par1 Passu Debt Documents

"Fixed Security" means any mortgage, fixed charge or assignment expressed to be
created by or pursuant to Clause 4 (Supplemental Fixed Security).

el 7040557667




12

13

"Intercreditor Agreement” means the intercreditor agreement dated 27 September
2013 between, among others, Soho House Bond Limited as the Company, Scho
House Group Limuted as the Parent, the Collateral Agent, Barclays Bank PLC as RCF
Agent, the Creditors and the Debtors (each as defined i the Intercreditor Agreement)

"Original Debenture” means the debenture dated 27 September 2013 between the
Chargors and the Collateral Agent

"Original Facility Agreement" means the sentor revolving facility agreement dated
27 September 2013 between, amongst others, Soho Iouse Group Limited as the
Parent, Soho House Bond Limited as the Company, the Chargors as Ongmal
Guarantors, the Collateral Agent and the financial mstitutions named theremn as
Lenders

"Original Security" means the security created by or pursuant to the Ornginal
Debenture

"Overdraft Facility Agreement” means the £5,000,000 00 sterling business
overdraft facility made available to Soho House UK Limuted accepted for and behalf
of Soho House UK Limited on or around the date hereof

"Standalone Guarantee" means the standalone guarantee and indemnity dated on, or
around, the date hereof between, amongst others, Soho House UK Limited and
Barclays Bank PLC

Terms defined in other Finance Documents

Unless defined 1n this Supplemental Debenture, or the context otherwise requires, a
term defined 1n the Oniginal Debenture, the Additional Par1 Passu Debt Documents
and the Intercreditor Agreement has the same meaning mn this Supplemental
Debenture, or any notice gmiven under or in connection with this Supplemental
Debenture

Construction

131 The rules of interpretation contained n clauses 1.2 (Interpretation) of the
Original Debenture shall apply to the construction of this Supplemental
Debenture, or 1n any notice given under or i connection with this
Supplemental Debenture.

132  Any reference to the "Collateral Agent”, the "Secured Parties" or any
"Chargor"” shal! be construed so as to include its or therr (and any subsequent)
successors 1n ttle, permitted assigns and permitted transferees 1 accordance
with their respective interests and, in the case of the Collateral Agent, any
person for the time being appointed as Collateral Agent i accordance with the
Intercreditor Agreement

133 From the date hereof the Oniginal Debenture shall be read and construed as
one document with this Supplemental Debenture

134 References m thus Supplemental Debenture, to any Clause or Schedule shall be
to a Clause or Schedule contained 1n this Supplemental Debenture

144049-4-9522-v2 0 I 70-40557667




1.4

15

16

17

135 This Supplemental Debenture shall, mcluding for the purposes of the
Intercreditor Agreement, be a Transaction Security Document

Present and future assets

A reference 1n this Supplemental Debenture to any Mortgaged Property, Charged
Property or other asset includes, unless the contrary intention appears, present and
future Mortgaged Property, Charged Property and other assets

Real Property

{a) A reference 1n this Supplemental Debenture to any freehold, leasehold or
commonhold property includes all buildings, fixtures and fitings from time to
time on or forming part of that property and all Related Rights

b) The terms of the Ongmal Faciity Agreement, the Overdraft Facility
Agreement and each other Secured Debt Document are ineorporated into this
Supplemental Debenture and each other Secured Debt Document to the extent
required for any purported disposition of any Real Property contained in any
Secured Debt Document to be a vahid disposition 1n accordance with section
2(1) of the Law of Property (Misceilaneous Provisions) Act 1989

Separate Security

Clauses 4 1 (Mortgage of Real Property) 10 4 13 (Assignment of Insurance Policies)
shall be construed as creating a separate and distinct mortgage, fixed charge or
assignment over each relevant asset within any particular class of assets defined 1n
this Supplemental Debenture and the failure to create an effective mortgage, fixed
charge or assignment (whether arising out of this Supplemental Debenture or any act
or omission by any party) over any one asset shall not affect the nature or validity of
the mortgage, charge or assignment imposed on any other asset whether within that
same class of assets or not

Collateral Agent assumes no obligation

The Collateral Agent shall not be under any obligation m relation to the Charged
Property as a consequence of this Supplemental Debenture and each Chargor shall at
all umes remain liable to perform all obligations in respect of the Charged Property

CONFIRMATION OF EXISTING SECURITY

For the avoidance of doubt, each Chargor confirms for the benefit of the Secured
Parties (including, for the avoidance of doubt, Barclays Bank PLC as a Pan Passu
Creditor) that with effect from date hereof, the Onginal Security shall (a) remain i
full force and effect and (b) continue to secure 1ts Amended Secured Obhgations
under the Secured Debt Documents (including, but not lunited to, under the
Additional Par1 Passu Debt Documents)

144049495222 0 -3- 70-40557667




31

32

33

34

35

COMMON PROVISIONS

Common provisions as to all Security

All the security created by or pursuant to this Supplemental Debenture 15°
(a) created with full title guarantee,

(b)  <created in favour of the Collateral Agent as trustee for the Secured Parties
(including, for the avoidance of doubt, Barclays Bank PLC as a Par1 Passu
Creditor) and the Collateral Agent shall hold the benefit of this Supplemental
Debenture and the security created by or pursuant to it on trust for the Secured
Parties, and

{c) continuing security for the payment and discharge of all the Amended Secured
Obligations

Supplemental Security

All the sccurity created by or pursuant to Clauses 4 (Supplemental Fixed Security) and
5 (Supplemental Fioating Charge) 1s created in addition and without prejudice to the
security confirmation contamed in Clause 2 (Confirmation of Existing Security) and
without prejudice but subject only to the Ongwmal Security

Consent for Fixed Security

Each Chargor creates each Fixed Security subject to obtaining any necessary consent
to such Fixed Secunity from any relevant third party

Limitations in relation to U.S. Obligors

No secunty constituted by or created pursuant to this Supplemental Debenture by a
Limuted Collateral Party shall secure the Secured Obligations of any U § Obhigor n
respect of the RCF Liabilities

Limitations in respect of Excluded Assets

There shall be excluded from the charge created by Clause 4 (Supplemental Fixed
Security)

(a) any asset or property right of any Chargor of any nature

(0 the provision of Fixed Security over wluch would result n the
invalidity, unenforceability, loss of ownership or right of the relevant
Chargor to use such asset (but only for so fong as the condition causng
such wvahdity, unenforceability, loss of ownership or loss of use
exists), and

(n)  where governmental consent or approval 1s necessary to enable such
asset to become the subject of Fixed Security under this Supplemental
Debenture, and

1440494-9522.v2 0 -4- 7040557667




41

42

43

44

45

46

417

(b)  fixed or capital assets subject to a capital lease, purchase money obligations or
mortgage financing prohibiting the creation of Fixed Security under this
Supplemental Debenture over such assets, but only for so long as any
prohibition tn respect of such asset remains n force

SUPPLEMENTAL FIXED SECURITY

Mortgage of Real Property

Each Chargor charges, by way of first legal mortgage, 1ts Mortgaged Property
Fixed charge over Real Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and mterest
from time to time 1n and to all its Real Property and all Related Rights

Fixed charge over Tangible Moveable Property

Each Chargor charges, by way of first fixed charge, all of its nghts, title and 1nterest
from time to time 1n and to 1ts Tangible Moveable Property and all Related Rights

Fixed charge over Accounts

Each Chargor charges, by way of first fixed charge, all of 1its nights, title and interest
from time to time 1n and to 1its Accounts (except for the Control Accounts) and all
Related Rights.

Fixed charge over contracts

Each Chargor charges, by way of first fixed charge, all of 1its rights, title and interest
from time to tume tn and to any contract or agreement to which that Chargor 1s a party
(including each of 1ts interest or currency rate swap, cap, floor, collar or option
transactions) and all Related Rughts

Fixed charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of its nghts, title and interest
from time to tune tn and to its Maonetary Claims (other than any claims which are
otherwise subject to a fixed charge or assignment (at law or m equity) pursuant to this

Supplemental Debenture) and all Related Rights (to the extent not already charged
under this Clause 4 6)

Fixed charge over Investments

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time 1 and to 1ts Investiments and all dividends, interest and other
montes payable 1n respect of those Investments and all Retated Rights (whether

derived by way of redemption, bonus, preference, options, substitution, conversion,
compensation or otherwise)

144049.4-9522-v1 0 -5- 70-40557667




48

4.9

4.11

4.12

413

51

Fixed charge over Shares

Each Chargor charges, by way of first fixed charge, all of its nghts, title and nterest
from time to time 1n and to its Shares and all dividends, nterest and other monies
payable in respect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise)

Fixed charge over Intellectual Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from tume to time tn and to its Intellectual Property and all Related Rights.

Fixed charge over goodwill

Each Chargor charges, by way of first fixed charge, all of 1ts rights, title and nterest
from tune to tume wn and to any (1) goodwill and {u) rights and claims in relabion to the
uncalled capital of that Chargor

Fixed charge over other assets

Each Chargor charges (to the extent not vahdly and effectively assigned pursuant to
Clauses 4 12 (Assignment of Control Accounts) and 4 13 (Assignment of Insurance
Polices)), by way of first fixed charge, all of its rights, title and interest from time to
tume 1 and to all Related Rights n relation to each of those assets

Assignment of Control Accounts

Each Chargor assigns and agrees to assign absolutely, all of its nghts, claims, title and
interest from time to time i and to each Control Account of that Chargor and all
Related Ruights

Assignment of Insurance Policies

Each Chargor assigns and agrees to assign absolutety, all of its rights, claims, title and
interest from time to tume 1n and to the proceeds of each Insurance Policy of that
Chargor and all Related Rights

SUPPLEMENTAL FLOATING CHARGE
Floating charge

(a) Each Chargor charges by way of first floating charge in favour of the
Collateral Agent all present and future assels (save for any Jersey situs assets)
and undertaking of that Chargor

(b) The floating charge created pursuant to paragraph (a) of Clause 51 above
shall be deferred in point of priority to all Fixed Security validly and
effectively created by that Chargor under the Secured Debt Documents n
favour of the Collateral Agent as securty for the Amended Secured
Obligations

144049-4-9522.v2 0 -6- 70-40557667




62

63

71

() Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to paragraph (2) of Clause 5 1 above

MISCELLANEOUS
Incorporation of provisions from the Original Debenture

The provisions of clauses 13 (Third party rights), 2 (Covenant to pay), 52
(Crystallisation by nonce), 53 Crystallisation  automatic, 6 (Provistons as to
Security and Perfection), 7 (Further Assurance), 8 (Shares and Investments}), 9
(Accounts), 10 (Monetary Claims), 11 (Insurances), 12 (Real Property), 13 (General
Undertakings), 14 (Enforcement of Security), 15 (Extenston of Powers and Right of
Appropriation), 16 (Appowntment of Recewer or Admumstrator), 17 (Powers of
Receivers), 18 (Application of Proceeds), 19 (Protection of Purchasers), 21
(Effectiveness of Security), 22 (Release of Security), 23 (Set-off), 24 (Prior Security
Interests), 25 (Subsequent Security Interests), 26 (Collateral Agent) 27 (Assignment),
28 (Notices), 29 (Payments, Expenses, Stamp Taxes and Indemmity), 30 (Payment free
of deduction) 31 (Discretion and Delegation), and 33 (Jurisdiction) and Schedules 6
(Form of Notice of Security to Account Bank) and 7 (Form of Notice of Assignment of
Insurance Policy) of the Origmal Debenture are incorporated into this Supplemental
Debenture as 1f set out m full 1n this Supplemental Debenture, but so that references in
those clauses 1o

(a) the "RCF Facility Agreement" are references to the Onginal Facility
Agreement”,

{b) the "Secured Obligations" are references to the "Amended Secured
Obligations”, and

(c) “this Debenture"” are references to this Supplemental Debenture
Original Debenture

Except insofar as supplemented by this Supplemental Debenture, the Original
Debenture shall remam n full force and effect

No merger

For the avowdance of doubt, any mortgage, charge or assignment (whether at law or
equity) created by the Orngmal Debenture shall continue 1n full force and effect
notwithstanding this Supplemental Debenture and shali not merge in any security
constituted by this Supplemental Debenture or be released, extinguished or affected in
any way by the secunity constituted by this Supplemental Debenture

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of security irrevocably apponts the Collateral Agent and any
Receiver severally to be 1ts attomney and 1n its name, on 1ts behalf and as its act and
deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be required or desirable for

144049-4-9522-v2 0 -7- 70-40557667




72

(a) carrymg out any obligation imposed on any Chargor by this Supplemental
Debenture or any other agreement binding on such Chargor to which the
Collateral Agent 1s party (including the execufion and delivery of any deeds,
charges, assignments or other secunty and any transfers of the Charged
Property and perfecting and/or releasing the security created or intended to be
created in respect of the Charged Property), and

712 enabling the Collateral Agent and any Receiver to exercise, or delegate the
exercise of, any of the rights, powers and authorities conferred on them by or
pursuant to this Supplemental Debenture by law (ncluding, after the
occurrence of an Acceleration Event, the exercise of any right of a legal or
beneficial owner of the Charged Assets),

provided that, subject to paragraph (a) of Clause 7 1 above, such power of attorney
shall not be exercisable unless an Acceleration Event has occurred or the relevant
Chargor has failed to comply with such obligation within 10 Business Days of
recerving notice from the Collateral Agent notifying 1t of such faillure

Ratification

Each Chargor shall ratify and confirm all things done and all decuments executed by
any attorney in the exercise or purported exercise of all or any of his powers

COUNTERPARTS

This Supplemental Debenture may be executed i any number of counterparts, and
this has the same effect as if the signatures on the counterparts were on a single copy
of this Supplemental Debenture

GOVERNING LAW

This Supplemental Debenture and any non-contractual obligations ansing out of or 1n
connection with it are govemned by English law

THIS SUPPLEMENTAL DEBENTURE has been signed by the Collateral Agent and
executed as a deed by each Chargor and 1s delivered by it on the date stated at the beginning
of thts Supplemental Debenture.

144049-4.9522.v2 0 -8 7040557667




SCHEDULE 1

THE CHARGORS
Address, fax number and
name of relevant

Name and Company department or officer to
Number of Chargor Jurisdiction receive notice
SHG Acquisition (UK) England and Wales 72-74 Dean Street
Limited, registration number London
6395943 WI1D 358G

United Kingdom

Attn Ian Banks
Soho House Limaited, England and Wales 72-74 Dean Street
registration number 3288116 London

WI1D 38G

United Kingdom

Attn lan Banks
Scho House UK Limited, FEngland and Wales 72-74 Dean Street
registration number 2864389 London

WI1D 358G

United Kingdom

Attn [an Banks
Cowshed Products Limited, England and Wales 72-74 Dean Street
registration number 3869426 London

WID 38G

United Kingdom

Attn Tan Banks
Soho House Properuies England and Wales 72-74 Dean Street
Limited, registration number London
7181524 W1D 38G

United Kingdom

Attn lan Banks
BN Midco Limited, Jersey 44 Esplanade
registration number 109633 St Heher

Jersey JE4 OWG

Fax: +44 1534 504444

Attn Tan Rumens
BN AcquireCo Limited, Jersey 44 Esplanade
registration number 109632 St Helier

Jersey JE4 OWG

144049-4.9522-v2 O

Fax. +44 1534 504444
Attn' Ian Rumens
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Address, fax number and
name of relevant

Name and Company department or officer to
Number of Chargor Jurisdiction receive notice
Abertarff Limited, Jersey 44 Esplanade

registration number 95783 St Heler

Jersey JE4 OWG
Fax +44 1534 504444
Attn lan Rumens

Soho House Group Limited,  Jersey 44 Esplanade
registration number 109634 St Heher
Jersey JE4 9WG

Fax +44 1534 504444
Attn [an Rumens

Soho House Bond Limited, Jersey 44 Esplanade
registration number 112133 St Helrer
Jetsey JE4 9IWG
Fax +44 1534 504444
Attn lan Rumens

144049-4 9522 v2 0 -10- 70-40557667




EXECUTION PAGES TO SUPPLEMENTAL DEBENTURE

The Chargors
EXECUTED as a DEED by )
SHG ACQUISITION (UK) LIMITED )
)
)
acting by s A
Name of director Signature

In the presence of
Witness signature
Witness name

Witness address

Witness occupation.

Contact Details:

Address:

Fax:

Email:

144049-4-9522-v2 0 -11- 7040557667




EXECUTED as a DEED by
SOHO HOUSE LIMITED

acting by’
Name of director Signature

In the presence of
Witness signature
Witness name

Witness address

Witness occupation

Contact Details:

Address

Fax:

Email:

144049-4 9522-v2 0 S12- 70-40557667




EXECUTED as a DEED by
SOHO HOUSE UK LIMITED

acting by
Name of director

In the presence of.
Witness signature
Witness name

Witness address

Witness occupation

Contact Details:

Address

Fax:

Email:

1440494952242 G

R AT

-13-

Signature
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EXECUTED as a DEED by
COWSHED PRODUCTS LIMITED

acting by
Name of director

In the presence of
Witness signature
Witness name

Witness address

Witness occupation

Contact Details:

Address

Fax:

Email;

144049-4-9522-v2 @

R N

-14-

Signature
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EXECUTED as a DEED by
SOHO HOUSE PROPERTIES
LIMITED

L A S

acting by

In the presence of
Witness signature
Witness name

Witness address

Witness occupation .

Contact Details:

Address:

Fax:

Email:

144049-4-9522.v2 © -15-

Name of director Stgnature
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EXECUTED as a DEED by
BN MIDCO LIMITED

acting by .
Name of director

In the presence of
Witness signature.

Witness name

Witness address

Witness occupation .

Contact Details:

Address

Fax:

Email:

144049-4.9572-v2 O
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Signature
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EXECUTED as a DEED by
BN ACQUIRECO LIMITED

acting by
Name of director

In the presence of
Witness signature
Witness name.

Witness address

Witness occupation

Contact Details:

Address

Fax:

Email;

144049-4-9522.v2 0
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Signature

-17-
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EXECUTED as a DEED by
ABERTARFF LIMITED

acting by .
Name of direcitor

In the presence of
Witness signature
Witness name

Witness address

Witness occupation

Contact Details:

Address

Fax:

Email:

144049-4-9522-v2 0

- 18-

Signature

70-40557667




EXECUTED as a DEED by
SOHO HOUSE GROUFP LIMITED

acting by e e
Name of director
In the presence of

Witness signature

Witness name

Witness address
Witness occupation
Contact Details:

Address

Fax:

Email;

144049-4-9522-v2

Nt St s’ it Nmant’

Signature

-19-

7040557667




EXECUTED as a DEED by
SOHO HOUSE BOND LIMITED

acting by.
Name of director

Ia the presence of
Witness signature
Witness name

Witness address

Witness occupation

Contact Details:

Address

Fax:

Email:

144049-4 9522-v2 0

-20-

Signature

7040557667




The Collateral Agent

Signed by

WELLS FARGO

TRUST CORPORATION LIMITED
for and on its behalf by us duly authorised
OfYicer

144049-4-9522 42 0

Signature

-1 -

n Hancock

Alex Blewer
Vice President

T0-40557667



