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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3288116

Charge code: 0328 8116 0031

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th April 2021 and created by SOHO HOUSE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th May 2021 .

Given at Companies House, Cardiff on 10th May 2021

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

Companies House s



Number 153 of the Roll of Notarial Deeds for 2021-G

Transacted
in Frankfurt/Main, this 30 April 2021,
Before me, the undersigning
D, Olaf Gerber
civil law notary
with official offices in Frankfurt/Main

appeared today:

1.

Mr. Batuhan Erbas, born on— with business address at Zeidler Legal Services Rechtsan-
waltsgesellschaft mbH, Bettinastrasse 48, 60325 Frankfurt/Main, Germany, personally known to the

notary,

declaring to make the following declarations not in his own name but, excluding any personal labil-
ity, for and on behalf of

a)

b)

Soho House Limited, a company with limited hability organised under the laws of England
and Wales, having its registered address at Soho House & Co., 180 The Strand, London,
WC2R 1EA, United Kingdom, registered at Companies House under registration number
(3288116

acting based upon a power of attorney dated 28 April 2021; and

Soho House Berlin GmbH, a limited liability company (Gesellschaft mit beschrédnkter Haf-
tung) organised under the laws of the Federal Republic of Germany having its corporate seat
in Berlin, Germany and its business address at Torstrafle 1, 10119 Berlin which is registered
in the commercial register (Handelsregister) of the local court (dmzsgerichi) of Charlottenburg
under HRB 110858 B |

acting based upon a power of attorney dated 28 April 2021,

Ms Lina Fiedier, born on NN ith business address at White & Case LLP, Bockenheimer

_ Landstrafie 20, 60323 Frankfurt am Main, Germany, identified by official photo identification,

declaring to make the following declarations not in her own name but, excluding any personal liabil-
ity, for and on behalf of



HSBC UK BANK PLC having its business address at 1 Centenary Square, Birmingham, Bl
THQ, United Kingdom

acting based upon a power of attorney dated 29 April 2021,

3. M Markus Cejka, born on Mw%ﬁi business address at Weil, Gotshal & Manges
LLP, Taunusanlage 1 (Skyper}, | rankit am Main, Germany, identified by official photo

identification,

declaring to make the following declarations not in his own name but, excluding any personal habil-

ity, for and on behalf of
ay  GLOBAL LOAN AGENCY SERVICES LIMITED, s private limited liability company

b)

8}
hy

i)

organized under the laws of England and Wales with its business address at 45 Ludgate Hill,
Londen, EC4M 7JU, United Kingdom and registered with the commercial register (Compa-
niesHouse) under registration number 083188601

acting based upon a power of attorney dated 23 April 2021;

GLAS Trust Corporation Limited, having its business address at 45 Ludgate Hill, London,
EC4M 71U, United Kingdom, registered with the Registrar of Companies for England and
Wales under registration number 07927175,

acting based upon a power of attormey/sub-power of attorney dated 23 April 2021,

Wesi Bfreet Strategic Solutions Fund LL.P,;

West Street Strategic Solntions Fund I{C), L.P,;

WSSS Investment Holdings B, L.P.;

WEES Investments ¥, Inc.

WESS Investments 1, LLO,

WESS Tvestments U, LLC,

Broad Street Credit Holdings, L1.C; and

West Street CT Private Credit Partnership, LF.;

each having its postal address at 200 West Street, 15th Floor, New York, NY 10282, USA;
acting based upon a power of attorney/sub-power of attorney dated 23 April 2021 by GLAS
Trust Corporation Limited as collateral agent and upon the power of attorney granted to GLAS
Trust Corporation Limited as collateral agent by the financial institutions listed in ¢} 1o j)

above pursuant to the Intercreditor Agreement as defined in the Security Confirmation and
Additional Share Pledge Agreement in Appendix 1,

Tn the case a certified copy of the relevant power of atiorney is attached to this deed, the original was
presented to the notary. I, the undersigned notary, herewith certify that the attached certified copies of the



powers of attorney are true and complete copies of the original powers of attorney presented {0 me, In the
case only a copy is attached, originals shall be provided to the notary in due course. Certified copies thereof
shall be sealed to the present deed.

Neither the notary nor the proxies assume any liability as to the validity or the scope of the powers of
attorney presented. The notary advised the deponents that he is obliged to verify the powers of representa-
tion of the deponents and to examine the documents presented with respect to a proof of such powers. After
a discussion of the documentation presented today, the deponents declared that they did not wish any further
proof of their power of representation and asked the notary to continue with the notarisation.

The notary asked the deponents regarding a prior involvement according to sec. 3 para. 1 sent. 1 no. 7 of
the German Notarisation Act (Bewlmdungsgeserz). After having been instructed by the notary the depo-
nents and the notary answered this question in the negative.

The depoenents requested the notary to notarise this deed in the English language for the convenience of the
parties represented by them and confirmed that they are in adequate command of the English language. The
notary declared that he is in adequate command of the English language as well. German language text
shall be recorded in the German language.,

The deponents, acting as aforesaid, then requested the notary to notarise the
Security Confirmation and Additional Share Pledge Agreement

attached to this deed as Appendix 1. The deponents make reference to Appendix 1. Said Security Confir-
mation and Additional Share Pledge Agreement with its Schedules forms an integral part of this deed, with
the exclusion of its table of contents, which is attached for information purposes only.

The notary advised the parties hereto

- that a pledge is a security instrument of strictly accessory nature which means (i) that it comes into
legal existence only if, to the extent that, and as long as, the vnderlying secured ¢laims (including
any secured future or contingent claims) do in fact exist and (i1} that the pledge will survive only if,
to the extent that and as long as, the creditor of the secured claims is identical with the pledgees and
the nexus (Verkutipfimg) between the secured claims and the pledge is not dissolved,

- that pledge interests will not be created unless each person appearing is duly suthorized 1o represent
the respective parties hereto for purposes of executing the agreement or the respective parties have
subsequently ratified the declarations of the respective person appearing;

- that the parties to this agreement will be liable as joint and several debtors for all notarial fees and
taxes it any, by operation of law, irrespective of whatever internal agreement has been made in that
respect.

This deed and its Appendix 1 with its Schedules, but excluding its table of contents, which is attached for
information purposes only, were read aloud by the notary to the deponents, approved by the deponents and
signed by the deponents and the notary in their own hands as follows:




Appendix 1 — Security Confirmation and Additional Share Pledge Agreement



SOHO HOUSE LIMITED

as Pledgor

GLAS TRUST CORPORATION LIMITED

as Collateral Agent and Pledgee

THE INSTITUTIONS NAMED HERFEIN

as Pledgees

SECURITY CONFIRMATION AND
ADDITIONAL SHARE PLEDGE AGREEMENT

(Sicherheitenbestitigung und zusdtzliche
Geschéftsanteilsverpfandung)

relating to the shares in
Soho House Berlin GmbH
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This SECURITY CONFIRMATION AND ADDITIONAL SHARE PLEDGE
AGREEMENT (the “Agreement™) is made on 30 April 2021

BETWEEN:

(1)

2

3)

4)

()

(6)

SOHO HOUSE LIMITED, a company with limited liability organised under
the laws of England and Wales, registered at Companies House under
registration number 03288116 (the “Pledgor™);

GLAS TRUST CORPORATION LIMITED, having its business address at
45 TLudgate Hill, London, EC4M 7JU, United Kingdom, in its capacity as
collateral agent under the Intercreditor Agreement, in its capacity as collateral
agent under the Revolving Facility Agreement and in its capacity as collateral
agent under the Notes Purchase Agreement (each term as defined below) (the
“Collateral Agent™);

GLOBAL LOAN AGENCY SERVICES LIMITED, having its business
address at 45 Ludgate Hill, London, EC4M 7JU, United Kingdom, in its
capacity as agent under the Revolving Facility Agreement and in its capacity as
agent under the Notes Purchase Agreement (each term as defined below);

HSBC UK BANK PLC having its business address at 1 Centenary Square,
Birmingham, B1 1HQ, Unjted Kingdom, in its capacity as arranger under the
Revolving Facility Agreement (the “RCF Arranger™), and in ifs capacity as
original lender under the Revolving Facility Agreement (the “Original RCF
Lender”); and

THE FINANCIAL INSTITUTIONS listed in Schedule 2 (The Original Notes
Purchasers) hereto, each in its capacity as original notes purchaser under the
Notes Purchase Agreement (as defined below) (the "Original Notes

*Puﬁhﬁs'e’rs"")'; T T T T T e e

for the purpose of Clause 7 (Notification of Pledges) only, SOHO HOUSE
BERLIN GMBH, a limited liability company (Gesellschafi mit beschrdinkter
Haftung) organised under the laws of the Federal Republic of Germany having
its corporate seat in Berlin, Germany and its business address at TorstraBe 1,
10119 Berlin which is registered in the commercial register (Handelsregister)
of the local court (dmisgericht) of Charlottenburg under HRB 110858 B (the
“Company™),

(the institutions named in (2) to (5) are hereinafter referred to as the “Original
Pledgees™).

WHEREAS:

(A)

Pursuant to a GBP 55,000,000 revolving facility agreement originally dated
5 December 2019 and made among, inter alios, SHG Acquisition (UK) Limited
and Soho House U.S. Corp. as original borrowers (the “Original Revolving
Facility Borrowers”), the companies listed in Schedule 1 (Revolving Fuacility
Guarantors) hereto (save for Soho House CWH, LLC and Soho House Austin,
I.LC) as original guarantors, the RCF Arranger, the RCF Agent (as defined
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(B)

(€

(D)

(C)

below) and the Collateral Agent (as amended, varied, novated, supplemented,
superseded or extended from time to time prior to the RCIF Amendment and
Restatement Agreement (as defined below), the “Existing Revolving Facility
Agreement”), the Original RCF Lender agreed to grant a revolving facility to
the Original Revolving Facility Borrowers as original borrowers and certain
other entities which may accede to the Revolving Facility Agreement (as
defined below) as additional borrowers.

Pursuant to an amendment and restatement agreement dated on or about the date
hereof (the "RCF Amendment and Restatement Agrecment'), the parties
thereto agreed to further amend and restate the Existing Revolving Facility
Agreement (the Existing Revolving Facility Agreement as amended by the RCF
Amendment and Restatement Agreement and as further amended, varied,
novated, supplemented, superseded or extended from time to time, the
“Revolving Facility Agreement”).

Pursuant to a notes purchase agreement dated 23 March 2021 between, among
others, Soho House Bond Limited as company, original issuer and original
guarantor (the "Original Notes Issuer") and Soho House & Co Limited as
parent and original guarantor (together, the "Original Notes Guarantors'), the
Original Notes Purchasers, thc Notes Agent (as defined below) and the
Collateral Agent, the parties thereto agreed to make certain notes facilities
available to the Original Notes Issuer (as amended, varied, novated,
supplemented, superseded or extended from time to time, the "Notes Purchase
Agreement").

The Pledgor has granted a pledge over its shares in the Company as security for
certain secured obligations under the Intercreditor Agreement and the Secured
Debt Documents (each as defined below) pursuant to (i} a share pledge
agreement dated 24 October 2013 (roll of deeds no. D 2502/2013 of the notary
Dr. Christoph Débereiner with offices in Munich, Germany), (ii) a share pledge
agreement dated 30 September 2015 (roll of deeds no. D 2547/2015 of the
notary Dr. Christoph Débereiner with offices in Munich, Germany), (iit) a share
pledge agreement dated 25 February 2016 (roll of deeds no. D 0432/2016 of the
notary Dr. Christoph Débereiner with offices in Munich, Germany), (iv) a share
pledge agreement dated 16 May 2017 (roll of deeds no. 381/2017-H of the
notary Dr, Alexander Haines with offices in Frankfurt/Main, Germany), (v} a
share pledge agreement dated 28 June 2019 (roll of deeds no. 445/2019-H of the
notary Dr, Alexander Haines with offices in Frankfurt/Main, Germany), (vi) a
share pledge agreement dated 18 December 2019 (roll of deeds no. 957/2019-H
of the notary Dr. Alexander Haines with offices in Frankfurt/Main, Germany)
and (vii) a share pledge agreement dated 2 February 2021 (roll of deeds no.
39/2021-G of the notary Dr. Olaf Gerber with offices in Frankfurt/Main,
Germany) (together, the “Existing Share Pledge Agreements™ and the pledges
created under the Existing Share Pledge Agreement, the “Existing Pledges”).

The Pledgor wishes to confirm the Existing Pledges created pursuant to the
Existing Share Pledge Agreements and has agreed to grant an additional pledge
over its shares in the Company as security for certain of the Pledgees’ (as
defined below) respective claims against the Obligors (as defined bclow) (or
any of them) under or in connection with the Secured Debt Documents as further

2119
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(F)

(@)

NOW,

1.1

amended by the Notes Purchase Agrecement and the RCF Amendment and
Restatement Agreement.

The security created by or pursuant to this Agreement is to be administered by
the Collateral Agent for and on behalf of the Pledgees (as defined below)
pursuant to an intercreditor agreement originally dated 27 September 2013 as
amended, varied, novated, supplemented, superseded or extended from time to
time and as most recently amended by an amendment deed dated 23 March 2021
between, infer alios, Soho House & Co Limited as parent and original
sharcholder creditor, Soho House Bond Limited as company, Global Loan
Agency Services Limited as acceding pari passu debt representative and RCF
agent, HSBC UK Bank Plc as arranger and lender under the Existing Revolving
Facility Agreement, the Original Notes Purchasers as acceding pari passu
creditors and the Collateral Agent as collateral agent (the “Imtercreditor
Agreement”),

Pursuant to a collateral agent resignation and appointment deed entered into on
12 July 2019 between, amongst others, Soho House Bond Limited as company,
Wells Fargo Trust Corporation Limited as resigning collateral agent and the
Collateral Agent as successor collateral agent, Wells Fargo Trust Corporation
Limited resigned as collateral agent under the Intercreditor Agreement and the
Collateral Agent was appointed as collateral agent under the Intercreditor
Agreement.

IT IS AGREED as follows:

Definitions and Language
In this Agreement:

“Enforcement Event” means any Event of Default in relation to which notice
of acceleration has been served under the relevant Secured Debt Document,

“Event of Default” means any event of default (Kiindigungsgrund) under any
of the Secured Debt Documents which has occurred and is continuing.

“Existing Secured Obligations™ means any and all obligations (present and
future, actual and contingent) which are {or are expressed to be) or become
owing by the Obligors (or any of them) to the Pledgees or any of them under or
in connection with the Secured Debt Documents (including, but not limited to,
the Parallel Obligations, but excluding any obligations arising under or in
connection with the Notes Finance Documents). The Existing Secured
Obligations shall include any obligation based on unjust enrichment
(ungerechtfertigte Bereicherung) or tort (Delikz).

“Existing Shares” has the meaning given to such term in sub-Clause 3.1 hereof.
“Finance Parties” means:

(a) the Collateral Agent;

(b)  the RCF Lenders, the RCF Arranger and the RCF Agent;

(c) the Hedge Counterparties; and

il
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(d) the Noteholders and the Notes Agent.

“Future Pledgee” means any entity which may become a pledgee hereunder by
way of (i) transfer of the Pledges by operation of law following the transfer or
assignment (including by way of novation or assumption (Vertragsiibernahme))
of any part of the Secured Obligations from any Original Pledgee or Future
Pledgee to such future pledgee and/or (ii) accession to this Agreement pursuant
to sub-Clause 4.3 hereof as pledgee.

“Future Shares” means all additional shares in the capital of the Company
(irrespective of their nominal value) which the Pledgor may acquire in the future
in the event of a share transfer, a share split, a share combination, an increase of
the capital of the Company (including by way of authorised capital
(genehmigtes Kapital)) or otherwise.

“Group” means Soho House Bond Limited and its subsidiaries from time to
time.

“Hedge Counterparty” means any party who has entered into a hedging
agreement for the purpose of hedging interest rate liabilities and/or any
exchange rate or other risks in relation to the Secured Debt Documents provided
it has become a party to the Intercreditor Agreement in its capacity as hedge
counterparty.

“Hedging Agreement” means any hedging agreement for the purpose of
hedging interest rate ligbilities and/or any exchange rate or other risks in relation
to the Secured Debt Documents entered into by a Hedge Counterparty.

“Notehelder” means any Original Notes Purchaser and any bank, financial
institution, trust, fund or other entity which becomes a party to the Notes
Purchase Agreement as a noteholder.

“Notes Agent” means Global Loan Agency Services Limited in its capacity as
agent under the Notes Purchase Agreement and any successor appointed as
agent under the Notes Purchase Agreement.

“Notes Finance Documents” means the Notes Purchase Agreement, the
Intercreditor Agreement, any borrower and/or guarantor accession deed relating
to the Notes Purchase Agreement, any fee letters relating to the Notes Purchase
Agreement, any security documents relating to the Notes Purchase Agreement,
any documents relating to the additional facilities made available by any
Noteholder under the Notes Purchase Agreement and any other document that
may be entered into pursuant to any of the foregoing in relation to the Notes
Purchase Agreement.

“Obligors™ means:

(a) the Original Revolving Facility Borrowers, any entity which may accede
to the Revolving Facility Agreement as an additional borrower, the
Revolving Facility Guarantors and any entity which has acceded or
which may accede to the Revolving Facility Agreement as an additional
guarantor and any affiliate of a borrower that becomes a borrower under

4119
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any ancillary facility pursuant to the terms of the Revolving Facility
Agreement;

(b) any member of the Group which has incurred or may incur liabilities
under the Hedging Agreements;

(¢)  the Original Notes Issuer and the Original Notes Guarantors and any
entity which has acceded or which may accede to the Notes Purchase
Agreement as an additional guarantor or an additional issuer pursuant to
the terms of the Notes Purchase Agreement,

in each case of paragraphs (a) to (¢) above, other than a U.S. Obligor, and an
“Obligor” means any of them.

“Parallel Obligations” means the independent obligations of any of the
Obligors arising pursuant to the [ntercreditor Agreement to pay to the Collateral
Agent sums equal to the sums owed by such Obligor to the other Finance Parties
(or any of them) under the Secured Debt Documents,

“Pledge” and “Pledges” have the meanings given to such terms in sub-
Clause 4.1.

“Pledgees” means the Original Pledgees and the Future Pledgees, and
“Pledgee” means any of them.

“RCF Agent” means Global Loan Agency Services Limited in its capacity as
agent under the Revolving Facility Agreement and any successor appointed as
agent under the Revolving Facility Agreement.

“RCF Ancillary Lender” means any RCEF Lender or any affiliate of a RCF
Lender that makes available any ancillary facility under the Revolving Facility
Finance Documents.

“RCF Lenders” means the Original RCF Lender and any entity which has or
may become a lender under the Revolving Facility Agreement in the future and
“RCF Lender” means any of them,

“Revolving Facility Finance Documents” means the Existing Revolving
Facility Agreement, the RCF Amendment and Restatement Agreement, the
Revolving Facility Agreement, the Imtercreditor Agreement, any borrower
and/or guarantor accession deed relating to the Revolving Facility Agreement,
any fee letters relating to the Revolving Facility Agreement, any security
documents relating to the Revolving Facility Agreement, any documents
relating to the ancillary facilities made available by any RCY Ancillary Lender
under the Revolving Facility Agreement and any other document that may be
entered into pursuant to any of the foregoing in relation to the Revolving Facility
Agreement.

“Revolving Facility Guarantors” means the original guarantors under the
Revolving Facility Agreement as listed in Schedule 1 (Revoiving Facility
Guarantors) hereto.

“Secured Debt Doecuments” means:

5]19
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1.2

1.3

1.4

(&) the Intercreditor Agreement;

(by  the Hedging Agreements;

(c) the Revolving Facility Finance Documents; and
(d) the Notes Finance Documents.

“Secured Obligations” means the Existing Secured Obligations and all
obligations (present and future, actual and contingent) which are (or are
expressed to be) or become owing by the Obligors (or any of them) to the
Pledgees or any of them under or in connection with the Revolving Facility
Finance Documents and/or the Notes Finance Documents, including, but not
limited to the Parallel Obligations. The Secured Obligations shall include any
obligation based on unjust enrichment (ungerechtfertigte Bereicherung) or tort
(Delikt).

“Shares” means the Existing Shares and the Future Shares.

“U.S. Obligor” means (i) a borrower under the Revolving Facility Agreement
or an issuer under the Notes Purchase Agreement that is a United States person
for federal income tax purposes in the United States of America, (ii) upon an
admission to trading of all or any part of the share capital of Soho House & Co
Limited, or any company of which Soho House Bond Limited or Soho House
& Co Limited is a subsidiary, on a recognised investment exchange, Soho House
Bond Limited; or (iii) a guarantor under the Revolving Facility Agreement or
the Notes Purchase Agreement whose jurisdiction of organisation is a state of
the United States of Ametrica or the District of Columbia of the United States of
America.

This Agreement is made in the English language. For the avoidance of doubt,
the English language version of this Agreement shall prevail over any
translation of this Agreement. However, where a German translation of a word
or phrase appears in the text of this Agreement, the German translation of such

“word or phrase shall prevail.

Any reference in this Agreement to a “Clause”, a “sub-Clause” or a
“Schedule” shall, subject to any contrary indication, be construed as a reference
to a Clause, a sub-Clause or a Schedule in this Agreement.

Unless a contrary indication appears, a reference in this Agreement to an
agreement or a document shall be a reference to that agreement or document as
amended, supplemented, extended or restated from time to time (whether or not
such amendment, supplement, extension or restatement is contemplated as at
the date of this Agreement), and including cases where the amendments
concerned involve an increase, extension or other change (however great).

Confirmation of Existing Pledges

The Pledgor and the Original Pledgees, to the extent they are a party to such
Existing Share Pledge Agreements, agree that save as amended by this
Agreement the security already provided under the Existing Share Pledge
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3.2

4.2
43

4.4

4.5

Agreements shall remain unaffected and the provisions of the Existing Share
Pledge Agreements shall remain in full force and effect without modification,

Pledged Shares

The Company has a nominal share capital (Srammkapital) of EUR 25,000 (in
words: Euro twenty five thousand) which is divided into two (2) shares,
consisting of one share with a nominal amount (Nennbetrag) of EUR 24,000 (in
words: Euro twenty four thousand) and one share with a nominal amount
(Nennbetrag) of EUR 1,000 (in words: Euro one thousand) (the “Existing
Shares™).

The Pledgor is the owner of the Existing Shares and is registered as such in the
shareholders list (Gesellschafierliste) of the Company as filed (aufeenommen)
with the cominercial register (Handelsregister), a copy of which is attached as
Schedule 3 (Copy of Shareholders List).

Pledge

The Pledgor hereby pledges to each of the Pledgees the Shares together with all
ancillary rights and claims associated with the Shares as more particularly
specified in Clause 5 (each a “Pledge” and together the “Pledges™).

Each of the Original Pledgees hereby accepts its Pledge for itself.

The Collateral Agent accepts, as representative without power of attorney
(Vertreter ohne Vertretungsmacht), the respective Pledges for and on behalf of
each Future Pledgee, Each Future Pledgee ratifies and confirms the declarations
and acts so made by the Collateral Agent on its behalf by accepting:

431 the transfer or assignment (including by way of novation or assumption
(Vertragstibernahme)) of the Secured Obligations (or part of them) from
a Pledgee;

432 the assumption of any commitment which replaces (in full or in part) the
commitment of a Pledgee under the Revolving Facility Agreement or,
as the case may be, the Notes Purchase Agreement which has been
cancelled; or

4.3.3 the appointment to become a successor agent under the Revolving
Facility Agreement or, as the case may be, the Notes Purchase
Agreement.

Upon such ratification (Gerehmigung) such Future Pledgee becomes a party to
this Agreement, it being understood that any future or conditional claim
(zukiinftiger oder bedingier Anspruch) of such Future Pledgee arising under the
Secured Debt Documents shall be secured by the Pledges constituted hereunder.

All parties hereby confirm that the validity of the Pledges granted hereunder
shall not be affected by the Collateral Agent acting as representative without

- power of attorney for each Future Pledgee.

The Pledgor hereby authorises the Collateral Agent to notify on its behalf the
Company of the Pledges and/or the identity of any Future Pledgee and the new
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4.6

4.7

4.8

5.2

pledges created pursuant to sub-Clause 4.3 above. Upon request of the
Collateral Agent, the Pledgor shall without undue delay give such notice and
provide the Collateral Agent with a copy thereof.

The validity and effectiveness of each of the Pledges shall be independent from
the validity and the effectiveness of the other Pledges created hereunder. The
Pledges to each of the Pledgees shall be separate and individual pledges ranking
pari passu with the other Pledges created hereunder.

Each of the Pledges is in addition, and without prejudice, to any other security
the Pledgees may now or hereafter hold in respect of the Secured Obligations.

For the avoidance of doubt, the parties agree that nothing in this Agreement
shall exclude a transfer of all or part of the Pledges created hereunder by
operation of law upon the transfer or assignment (including by way of novation
or assumption (Vertragsibernahme)) of all or part of the Secured Obligations
by any Pledgee to a Future Pledgee.

Scope of the Pledges

The Pledges constituted by this Agreement include:
5.1.1 the present and future rights to receive:

(a) dividends attributable to the Shares, if any; and

(b)  liquidation proceeds, redemption proceeds (Einziehungsentgelt), repaid
capital in case of a capital decrease, any compensation in case of
termination (Kindigung) and/or withdrawal (Ausiriti) of a shareholder
of the Company, the surplus in case of surrender (Preisgabe), any
repayment claim for any additional capital contributions (Nachschiisse)
and all other pecuniary claims associated with the Shares;

5.1.2  the right to subscribe for newly issued shares;
5.1.3  all other rights and benefits atiributable to the Shares; and

5.1.4 all present and future pecuniary claims of the Pledgor against the
Company arising under or in connection with any domination and/or
profit transfer agreement (Beherrschungs- und/oder
Gewinnabfiihrungsverirag) or partial profit transfer agreement
{Teilgewinnabfiihrungsverirag) which may be entered into between the
Pledgor and the Company.

Notwithstanding that the dividends are pledged hereunder, the Pledgor shall be
entitied to receive and retain all dividend payments in respect of the Shares until
such time as the Pledgees are entitled to enforce the Pledges constituted
hereunder.

Purpose of the Pledges

The Pledges hereunder are constituled in order to secure the prompt and
complete satisfaction of any and all Secured Obligations. The Pledges shall also
cover any future extension of the Secured Obligations and the Pledgor herewith
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9.2

9.3

9.4

9.5

expressly agrees that the provisions of section 1210 para 1 sentence 2 of the
German Civil Code (Biirgerliches Gesetzbuch) shall not apply to this
Agreement,

Notification of Pledges

The Pledgor hereby notifies the Company of the confirmation of the Existing
Pledges and the Pledges created hereunder and the Company acknowledges
receipt of such notification.

Exercise of Membership Rights

The membership rights, including the voting rights, attached to the Shares
remain with the Pledgor. The Pledgor, however, shall at all times until the full
satisfaction of all Secured Obligations or the release of the Pledges exercise its
membership rights, including its voting rights, in good faith to ensure that the
validity and enforceability of the Pledges and the existence of all or part of the
Shares are not in any way adversely affected.

Enforcement of the Pledges

If an Enforcement Event has occurred provided that the requirements set forth
in sections 1273 para 2, 1204 et seg. of the German Civil Code with regard to
the enforcement of any of the Pledges are met (Pfandreife) (i.e. that any of the
Secured Obligations has become due and payable), then in order to enforce the
Pledges (or any of them), the Pledgees, acting through the Collateral Agent, may
at any time thereafter avail themselves of all rights and remedies that a pledgee
has against a pledgor under the laws of the Federal Republic of Germany.

Notwithstanding section 1277 of the German Civil Code, the Pledgees are
entitled to exercise their rights without obtaining enforceable judgment or other
instrument (vollstreckbarer Titel). The Pledgees shall be entitled to have the
Pledges enforced in any manner allowed under the laws of the Federal Republic
of Germany, in particular have the Pledges sold (including at public auction).

The Pledgor hereby expressly agrees that one week’s prior written notice to the
Pledgor of the place and time of any such sale shall be sufficient and the
Pledgees, acting through the Collateral Agent, shall not be obliged to deliver
any further notices (including, but not limited to the notices set out under section
1234 of the German Civil Code) to the Pledgor prior to such sale. The sate may
take place at any place in the Federal Republic of Germany designated by the
Collateral Agent, acting for and on behalf of the Pledgees.

If the Pledgees, acting through the Collateral Agent, should seek to enforce the
Pledges under sub-Clause 9.1, the Pledgor shall, at its own expense, render
forthwith all necessary assistance in order to facilitate the prompt sale of the
Shares or any part thereof and/or the exercise by the Pledgees, acting through
the Collateral Agent, of any other right they may have as Pledgee.

Following satisfaction of the requirements for enforcement under sub-
Clause 9.1, all subsequent dividend payments and all payments based on similar
ancillary rights attributed to the Shares may be applied by the Pledgees, acting
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9.6

9.7

9.8

9.9

9.10

10.

10.1
10.2
10.3

through the Collateral Agent, in satisfaction in whole or in part of the Secured
Obligations or treated as additional collateral.

Even if the requirements for enforcement referred to under sub-Clause 9.1,
above are met, the Pledgees shall not, whether as proxy or otherwise, be entitled
to exercise the voting rights attached to the Shares. However, the Pledgor shall,
upon occurrence of an event which allows the Pledgees to enforce the Pledges,
have the obligations and the Pledgees shall have the rights set forth in sub-
Clause 11.6 below regardless of which resolutions are intended to be adopted.

The Pledgees acting through the Collateral Agent, may, in their sole discretion,
determine which of several security interests, if applicable, shall be used to
satisfy the Secured Obligations. The Pledgees shall take into consideration the
legitimate interests of the Pledgor when exercising their rights and carrying out
their duties under this Agreement. The Pledgor hereby expressly waives its right
pursuant to section 1230 sentence 2 of the German Civil Code to limit the
realisation of the Pledges and pledges over the shares or partnership interests in
one or more other companies to such number of pledges as are necessary to
satisfy the Secured Obligations and agrees further that the Collateral Agent may
decide to enforce the Pledges individually in separate proceedings or together
with pledges over shares or partnership interests in one or more other companies
at one single proceeding (Gesamtverwertung).

The Pledgor hereby expressly waives all defences of revocation (Einrede der
Anfechibarkeit) and set-off (Einrede der Aufrechenbarkeii) pursuant to sections
770, 1211 of the German Civil Code.

The Pledgor hereby expressly waives its defences based on defences any
Obligor might have against any of the Secured Obligations (Einreden des
Hauptschuldners) pursuant to section 1211 para 1 sentence 1 alternative 1 of the
German Civil Code.

If the Pledges are enforced or if the Pledgor has discharged any of the Secured
Obligations (or any part of them), section 1225 of the German Civil Code (legal
subrogation of claims to a pledgor —~Forderungsiibergang auf den Verpfinder)
shall not apply and no rights of the Pledgees shall pass to the Pledgor by
subrogation or otherwise. Further, the Pledgor shall not at any time before, on
or after an enforcement of the Pledges and as a result of the Pledgor enfering
into this Agreement, be entitled to demand indemnification or compensation
from the Company or any of the Company’s affiliates or to assign any of these
claims.

Representations and Warranties

The Pledgor represents and warrants to each of the Pledgees by way of an
independent guarantee (selbstindiges Garantieversprechen) that:

the statements made in Clause 3 above are true and correct;
the share capital has not been repaid in any way;
all facts capable of being entered into the commercial register (Handelsregisier)

of the Company have been entered into the commercial register
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10.4

10.5

10.6

10.7

11.

11.1

11.2

11.3

11.4

11.5

(Handelsregister) and, in particular, no shareholders’ resolutions regarding
changes in the articles of association of the Company have been passed which
are not included in the copy of the articles of association filed (aufgenommen)
with the commercial register (Handelsregister) of the Company;

the Shares are free from encumbrances (other than the Existing Pledges and the
Pledges created hereunder);

pursuant to the articles of association of the Company, the Pledges over the
Shares and over any and all ancillary righis and claims associated with the
Shares (as more particularly specified in Clause 5) are not subject to the
approval of the Company’s sharcholders or the Company;

there are no silent partnership agreements or similar arrangements by which a
third party is entitled to a participation in the profits or revenue of the Company;
and

the Existing Shares are not subject to any pre-emption rights (Vorkaufsrechte)
or other restrictions upon disposals which would operate to restrict in any way
their disposal upon enforcement.

Undertakings of the Pledgor

During the term of this Agreement, except as permitted or not prohibited by the
Secured Debt Documents, the Pledgor undertalkes to each of the Pledgees:

not to take, or participate in, any action which results or might result in the
Pledgor’s loss of ownership of all or part of the Shares, or any other transaction
which would have the same result as a sale, transfer or other disposal of the
Shares or which would for any other reason be inconsistent with the security
interest of the Pledgees or the security purpose (as described in Clause 6) or
defeat, impair or circumvent the rights of the Pledgees except as permitted by
the Pledgees, acting through the Collateral Agent;

not to encumber, permit to subsist, create or agree to create any other security
interest or third party right in or over the Shares or other rights subject to the
Pledges except as set out in this Agreement and except for the Existing Pledges
pursuant to the Existing Share Pledge Agreements;

to promptly effect any contributions in cash (Bareinlage) or kind (Sacheinlage)
to be made in respect of the Shares;

to promptly notify the Pledgees, by notification in writing to the Collateral
Agent, of any change in the shareholding in or capital of the Company and to
promptly deliver to the Pledgees, by sending the same to the Collateral Agent,
in its capacity as agent for and on behalf of the Pledgees, a copy of the updated
shareholders list (Gesellschafterliste) and a copy of the amended articles of
association (Satzung) both as filed (qufeenommen) with the commercial register
(Handelsregister);

to promptly notify the Pledgees, by notification in writing to the Coliateral
Agent, of any encumbrance over the Shares (or part of them) or of the
registration of an objection (Widerspruch} in relation to the Shares of the
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11.6

11.7

11.8

11.9

11.10

12.
12.1

12.2

Pledgor in the shareholders list (Gesellschafterliste) as filed (aufgenommen)
with the commercial register (Handelsregister). In the case of any attachment
(Pfdndung) in respect of any of the Shares, the Pledgor shall promptly notify the
Pledgees, by notification in writing to the Collateral Agent, such notice to be
accompanied by any documents the Pledgees might need to defend themselves
against any claim of a third party. In particular, the Pledgor shall promptly
forward to the Collateral Agent a copy of the attachment order
(Pfiindungsbeschluss), any transfer order (Uberweisungsbeschluss) and ali
other documents necessary for a defence against the attachment;

to promptly inform the Pledgees, by notification in writing to the Collateral
Agent, of all matters concerning the Company of which the Pledgor is aware
which might materially adversely affect the security interest of the Pledgees.
Following an Event of Default, the Pledgees shall receive, by the Pledgor
sending the same to the Collateral Agent, in its capacity as agent for and on
behalf of the Pledgees, a protocol of any ordinary or extraordinary shareholders’
meeting;

in the event of any increase in the capital of the Company, not to allow, without
the prior written consent of the Pledgees, acting through the Collateral Agent,
any party other than itself to subscribe for any Future Shares, and not to defeat,
impair or circumvent in any way the rights of the Pledgees created hereunder;

not to change the articles of association of the Company to the effect that any
transfer of Shares shall only be possible with the consent of the shareholders;

not to amend, or vote for any amendment of, the articles of association of the
Company to the extent that such amendment would or would be likely to
adversely affect the security interest of the Pledgees created hereunder without
the prior written consent of the Pledgees, acting through the Collateral Agent,
and

not to pass any resolutions which constitute a breach of its obligations under
this Clause 11.

Indemnity

None of the Pledgees nor the Collateral Agent shall be liable for any loss or
damage suffered by the Pledgor save in respect of such loss or damage which is
suffered as a result of the wilful misconduct or gross negligence of such Pledgee
or the Collateral Agent.

The Pledgor will indemnify the Pledgees and the Collateral Agent and keep the
Pledgees and the Collateral Agent indemnified against any and all damages,
losses, actions, claims, expenses, demands and liabilities which may be incurred
by or made against the Pledgees (or any of them) or the Collateral Agent for
anything done or omitted in the exercise or purported exercise of the powers
conferred on them herein or occasioned by any breach of the Pledgor of any of
its obligations or undertakings contained herein other than to the extent that such
damages, losses, actions, claims, expenses, demands and liabilities are incurred
by or made against the Pledgees (or any of them) as a result of the gross
negligence or wilful misconduct of such Pledgee or, as the case may be, the
Collateral Agent.
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13.
131

132

13.3

134

14.

15.
15.1

15.2

16.
16.1

Duration and Independence

This Agreement shall remain in full force and effect until complete satisfaction
of the Secured Obligations. Without prejudice to the provisions under
Clause 13.2 below, the Pledges shall not cease to exist, if the Obligors under the

Secured Debt Documents have only temporarily discharged the Secured
Obligations.

This Agreement shall create a continuing security and no change, amendment,
or supplement whatsoever in the Secured Debt Documents or in any document
or agreement related to any of the Secured Debt Documents shall affect the
validity or the scope of this Agreement nor the obligations which are imposed
on the Pledgor pursuant to it.

This Agreement is independent from any other security or guarantee which may
have been or will be given to the Pledgees or the Collateral Agent. None of such
other security shall prejudice, or shall be prejudiced by, or shall be merged in
any way with this Agreement.

Waiving section 418 of the German Civil Code, the Pledgor hereby agrees that
the security created hereunder shall not be affected by any transfer or
assumption of the Secured Obligations to, or by, any third party.

Limitations in relation to U.S. Obligors

For the avoidance of doubt, no security constituted by or created pursuant to this
Agreement or the Existing Share Pledge Agreements shall secure the Secured
Obligations of any U.S. Obligor.

Release of Pledge (Pfandfreigabe)

Upon complete and irrevocable satisfaction of the Secured Obligations, the
Pledgees will as soon as reasonably practicable declare the release of the
Pledges (Pfandfreigabe) to the Pledgor as a matter of record. For the avoidance
of doubt, the parties are aware that upon full and complete satisfaction of the
Secured Obligations the Pledges, due to their accessory nature (4dkzessorietiit)
cease to exist by operation of German mandatory law.

At any time when the total value of the aggregate security granted by the Pledgor
and any of the other Obligors to secure the Secured Obligations (the
“Security™), which can be expected to be realised in the event of an enforcement
of the Security (realisierbarer Wert), more than temporarily exceeds 110% of
the Secured Obligations (the “Limit™), the Pledgees shall on demand of the
Pledgor release such part of the Security (Sicherheitenfreigabe) as the Pledgees
may in their reasonable discretion determine so as to reduce the realisable value
of the Security 1o the Limit.

Partial Invalidity; Waiver

The parties agree that should at any time, any provisions of this Agreement be
or become void (nichtig), invalid or due to any reason ineffective (unwirksam)
this will indisputably (unwiderlegbar) not affect the validity or effectiveness of
the remaining provisions and this Agreement will remain valid and effective,
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save for the void, invalid or ineffective provisions, without any party having to
argue (darlegen) and prove (beweisen) the parties’ intent to uphold this
Agreement even without the void, invalid or ineffective provisions.

16.2 The void, invalid or ineffective provision shall be deemed replaced by such
valid and effective provision that in legal and economic terms comes closest to
what the parties intended or would have intended 1n accordance with the purpose
of this Agreement if they had considered the point at the time of conclusion of
this Agreement.

16,3 No failure to exercise, nor any delay in exercising, on the part of the Pledgees,
any right or remedy hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any right or remedy prevent any further or other
exercise thereof or the exercise of any other right or remedy. The rights and
remedies provided hereunder are cumulative and not exclusive of any rights or
remedies provided by law,

16.4  In particular, the Pledges shall not be affected and shall in any event extend to
any and all Shares in the Company even if the number or nominal value of the
Existing Shares or the aggregate share capital of the Company as stated in
Clause 3 are inaccurate or deviate from the actual facts.

17. Amendments

Changes and amendments to this Agreement inciuding this Clause 17 shall be
made in writing, unless notarial form by operation of law is required.

18.  Notices and their Language

18.1  All notices and communications under or in connection with this Agreement
shall be in writing and shall be delivered by lefter, posted or delivered by hand,
or fax. Each notice or communication shall be given to the relevant party at the
address or fax number and marked for the attention of the person(s} or
department from time to time specified in writing by that party to the other. The
initial address, fax number and person(s) or department so specified by each
party are set out below:

For the Pledgor: Soho House Limited

Address: Soho House & Co., 180 The
Strand, London,

WC2ZR 1EA,

United Kingdom
Fax: +44 207 074 1437
Email: legal(@sohohouse.com

Attention; Ben Nwacke

For the Pledgees to the GLAS Trust Corporation Limited
Collateral Agent:
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18.2

18.3

19.
19.1

19.2

Address: 45 Ludgate Hill
London, EC4M 77U

United Kingdom
Fax: +44 (0) 20 3070 0113
Email: tmg@glas.agency

Attention:  Transaction Management
Group/ Soho House

Proof of posting or dispatch of any notice or communication to the Pledgor shall
be deemed (widerlegbare Vermutung) to be proof of receipt (i) in case of a letter,
on the seventh business day in the country of receipt after posting, and (ii) in
case of a fax transmission, on the business day in the country of receipt
immediately following the date of its dispatch.

Save for the notice pursuant to section 1280 of the German Civil Code, any
notice or other communication under or in connection with this Agreement shall
be in the English language or, if in any other language, accompanied by a
translation into English. In the event of any conflict between the English text
and the text in any other language, the English text shall prevail.

Applicable L.aw, Jurisdiction

It is the parties' understanding that this Agreement is governed by the laws of
the Federal Republic of Germany.

The place of jurisdiction for any and all disputes arising under or in connection
with this Agreement shall be the courts in Frankfurt am Main. The Pledgees
however, shall also be entitled to take action against the Pledgor in any other
court of competent jurisdiction. Further, the taking of proceedings against the
Pledgor in any one or more jurisdictions shall not preclude the taking of
proceedings in any other jurisdiction (whether concurrently or not) if and to the
extent permitted by applicable law.
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SCHEDULE 1

Revolving Facility Guarantors

Entity Jurisdiction of formation
or organization

Soho House & Co Limited 109634 (Jersey)
Soho House Bond Limited 112133 (Jersey)
BN MidCo Limited 109633 (Jersey)
BN AcquireCo Limited 109632 (Jersey)
Abertartf Limited 95783 (Jersey)
SHG Acquisition (UK) Limited 06395943 (England and Wales)
Soho House Linuted 03288116 (England and Wales)
Soho House UK Limited 02864389 (England and Wales)
Cowshed Products Lim—ited 03869426 (England and Wales)
Soho House Properties Limited 07181524 (England and Wales)
Soho Home Limited 08489367 (England and Wales)
Soho House U.S. Corp. 3505926 (Delaware, U.S.)
US AcquireCo, Inc, 3077821 (Delaware, U.S.)
Soho House New York LLC (New York, U.S.)
Soho House West Hollywood LLC 4349029 (Delaware, U.S.)
Soho House, LLC 3505928 (Delaware, 1.5.)
Soho House Chicago LL.C 5063699 (Delaware, U.S.)
Little Beach House Malibu, LLC 5736316 (Delaware, U.S.)
Soho-Dumbo, LLC 6189088 (Delaware, U.S.)
Sohﬁ-Ludlow Tenant, LL.C 5264458 (Delaware, 1.5.)
Soho—Cecconi’s (Water Street), LLC 5603763 (Delaware, 1.S.)
Soho House Berlin Gmbi FHRB 110858 B, local court of
Charlottenburg (Germany)
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Soho House CWH, LL.C 6326518 (Delaware, U.S.)

Soho House Austin, LLC 6256575 (Delaware, U.S.)
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SCHEDULE 2
The Original Notes Purchasers

West Street Strategic Solutions Fund I, L.P.
West Street Strategic Solutions Fund I-(C), L.P.
WSSS Investment Holdings B, L.P.

WSSS Investments F, Inc.

WSSS Investments I, LLC

WSSS Investments U, LLC

Broad Street Credit Holdings, LLC

West Street CT Private Credit Partnership, L.P.

EU-DOCS\117420297.6
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SCHEDULE 3
Copy of Shareholders List (“Gesellschafterliste™)
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Liste der Geielschafivy
ﬁﬁi‘ aptus 391, GmbH nmfimiert in

Soho Houge Berlin GmbH
Berlin
Name : Bitz  Stemmeinlage
SOHO HOUSE LIMITED, . %5 Dateman Street, - BUR 24.000,00
Company Mo, 03288116, Londan, W 1D 4 AG, - BUR " 1.000,00
Registered in Bngland and Wales United Kindom,

Berdin, den




Berlin, den 02.04.2008

Hiermit beglaubige ich die Ubereinstimmung, der in dieser Datei enthaltenen Bilddaten
(Abschrift)
mit dem mir vorliegenden Papierdokument (Urschrift).

Patricia Angeli
Notarin



Vollmacht

Soho House Limited, ein Unternehmen,
gegriindet nach englischem Recht, mit regis-
trierter Adresse bei Soho House & Co., 180
The Strand, London, WC2R 1EA, United
Kingdom, eingetragen im Companies House
unter der Nummer 03288116, (die "Voli-
machtgeberin™), bevollmichtigt hienmnit

s Y
e V 1
Power of Attorney

Soho House Limited, a company organised
under the laws of England and Wales, hav-
ing its registered address at Soho House &
Co., 180 The Strand, London, WC2R 1EA,
United Kingdom, registered with the Com-
panies House under registration num-
ber 03288116, (the "Grantor of Attorney"),
hereby authorises

Mubammed Enes Soylu
Lisa Marie Schmidt
Kevin Weber
Eda-Nur Oz

Luis Pereira

Matthias Schenk

Florian Heljevac

Mert Tirkogullari

Hemant Singh

Daniel David Shuminov

Denis Parinov

Siimeyra-Nur Soylu

Giérkem Baris Baki

Anil Ataoglu

Sejla Kujovic

Batuhan Erbas

Maximilian Harper

each with business address at Zeidler Legal Services Rechtsanwaltsgesellschaft mbh
BettinastraBe 48, 60325 Frankfurt am Main, Germany,

(die ,,Bevollmiichtigten*)

jeweils einzeln, die Vollmachtgeberin zu
vertreten

(1) beim Abschluss von Vertriigen iiber
die Verpfindung von gegenwirtigen
und/oder zukiinftigen Geschiftsantei-
len und sonstigen hiermit zusammen-
hingenden Rechten sowie die Bestiti-
gung einer solchen Verpfindung und
Bestellung von nachrangigen Pfand-

EU-DOCS\17420318.3

(the “Attorneys™)

each of them individually to represent the
Grantor of Attorney

() in concluding agreements regarding
the pledge of present and/or future
shares and associated ancillary rights
as well as the confirmation of such
pledges and granting junior pledges
of the Grantor of Attorney in Soho
House Berlin GmbH (a limited lia-



rechten der Yollmachtgeberin an der
Soho House Berlin GmbH (eine Ge-
sellschaft mit beschréinkter Haftung

eingetragen im MHandelsregister des

Amtsgerichts  Charlottenburg  unter
HRB 110858 B) zugunsten, u.a, der
GLAS Trust Corporation Limited als
Sicherheitentreuhéinder und urspring-
licher Pfandnehmer und anderen Fi-
nanzinstituten  als  urspriingliche
Pfandnehmer;

(2)  bei dem Empfang und der Bestiitigung
von Verpfindungsanzeigen im Hin-
blick auf die Verpfindung von Ge-
schiiftsanteilen und sonstigen hiermit
zusammenhingenden Rechten an der
Vollmachtgeberin, insbesondere im
Rahmen von notariellen Beurkundun-
gen; und

(3)  bei allen anderen Erkldrungen, Regis-
teranmeldungen, Handlungen und
Entgegennahmen von Willenserkl3-
rungen, die nach dem freien Ermessen
der Bevollmichtigten im Zusammen-
hang mit der vorgenannten Angele-
genheit erforderlich oder niitzlich sind
oder werden.

Die Bevollmichtigten sollen keinerlei per-
sonliche Verpflichtungen im Zusammen-
hang mit Handlungen treffen, die im Rah-
men dieser Vollmacht erfolgen. Die Voll-
machtgeberin verpflichtet sich hiermit, alle
rechim#Bigen Handlungen zu genehmigen
und zu bestitigen, die der Bevollmichtigte
im Rahmen dieser Vollmacht varnimmt, und
verpflichtet sicti, den Bevollmichtigten von
allen Anspriichen freizustellen, die infolge
eines Handelns im Rahmen dieser Voll-
macht entstehen oder drohen, Vorsatz und
grobe Fahrl#ssigkeit ausgenommen.

Im Zweifel soll diese Vollmacht umfassend
ausgelegt werden, um den Zweck ihrer Er-
teilung zu verwirklichen. Jeder der
Bevollmichtigten ist berechtigt, Erklarungen
Dritter zu genelunigen.

Die Bevollmichtigten sind von den Be-
schrinkungen des § 181 BGB sowie von
entsprechenden Beschriinkungen auslandi-
scher Rechtsordnungen befreit und berech-
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bility company registered with the
commercial register at the local court
of Charlottenburg under
HRB 110858 B) for the benefit of,
among others, GLAS Trust Caorpora-
tion Limited as collateral agent and
original pledgee and other financial
institutions as original pledgees;

(2) in connection with the receipt and
acknowledgment of notices of pledge
regarding the pledge of shares and as-
sociated ancillary rights in the Grantor
of Attorney, in particular in connec-
tion with the notarization of share
pledges; and

(3) in any and all other declarations, reg-
ister applications, actions and receipts
of declarations which in the discretion
of the Attorneys are or may be neces-
sary or expedient in connection with
the abovementioned matter.

The Attorneys shall not incur any personal
liability in connection with any actions taken
under this power of attorney. The Grantor of
Attorney hereby undertakes to ratify and
confirm all lawful acts carried out by the
Attorneys in connection with this power of
attorney and undertakes to indemnify and
hold harmless the Attorneys from any and
all claims arising or threatened as a result of
the Aftorneys' actions in connection with
this power of attorney, save where the At-
torneys have acted with wilful intent or
gross negligence.

In cases of doubt, this power of attorney
shall be construed broadly so as to give ef-
fect to the intentions of the Grantor of At-
torney in its granting.

The Attorneys shall be released from the
restrictions set forth in section 181 German
Civil Code and similar restrictions under
other jurisdictions and may appeint sub-



tigt, Dritten Untervollmacht in demselben
Umfang, auch unter Befreiung von den Be-
schrinkungen des § 181 BGB sowie von
entsprechenden Beschrinkungen auslindi-
scher Rechtsordnungen, zu erteilen.

Jeder Bevollmichtigte kann alle Handlungen
vornehmen und/oder alle Erklérungen abge-
ben und empfangen, die erforderlich oder
nach Auffassung des Bevollméchtigten
sachdienlich sind, um die vorstehenden Ge-
schifte abzuschlieien und durchzufithren,
Die Vollmacht erstreckt sich auch auf alle
den Bevollmichtigten als sinnvoll und/oder
zweckmilig erscheinenden Zusatz-
und/oder Erginzungsregelungen.

Diese Vollmacht gilt fiir die Abgabe und
Entgegennahme sidmtlicher Erklirungen und
zur Vornahme siimtlicher Handlungen gleich
in welcher Form, z.B. ob in privater Schrift-
form, notarieller Form, urkundlich oder
miindlich. Die Bevollm#chtigten kdnnen
wiederholt von dieser Vollmacht Gebrauch
machen,

Auferdem genchmigt die Vollmachigeberin
hiermit etwaige von den Bevollm#chtigten
in Bezug auf die oben genannten Gegen-
stainde der Vollmacht bereits abgegebenen
Erkldrungen und vorgenommenen Handlun-
gen.

Diese Vollmacht unterliegt dem Recht der
Bundesrepublik Deutschland. Sie erlischt am
31. Mai 2021.

Der fiir die Vollmacht mafgebliche Text ist
derjenige, der in deutscher Sprache abgefasst
ist. Bei einer unterschiedlichen Auslegung
des deutschsprachigen und des englischspra-
chigen Textes hat der deutschsprachige Text
Vorrang.

Ort: London, den 28 April 2021
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representatives with the same scope of an-
thority, also with the exemption from the
restrictions set forth in section 181 German
Civil Code and similar restrictions under
other jurisdictions.

Each Attorney may take any action and/or
make and receive any declaration which is
necessary or in the opinion of the Attorney
is useful to execute and consummate the
above mertioned transactions. This power of
attorney alse covers any additional or sup-
plementary provisions which the Attorneys
deer to be reasonable and/or expedient.

This power of attorney entitles each of the
Aftorneys to make and accept any declara-
tions and to perform any acts that are associ-
ated regardless of the form, e.g. whether in
private written form, notarial form, by deed
or orally, The Attorneys may use this power
of attorney repeatedly.

The Grantor of Attorney herewith ratifies
(genehmigt) any declarations already made
by the Attorneys with respect to the above
transactions and any acts already performed
in connection therewith,

This power of attorney is governed by the
laws of the Federal Republic of Germany. [t
expires at the end of 31 May 2021.

The definitive text of this power ol atiorney
is the German language text. Therefore, in
the event of any discrepancies in the inter-
pretation of the German end English lan-
guage texts, the German text shall take pree-
edence,

Flace: London, date: 28 Aprit 2021



Grantor of Attorney

Soho House Limited

mo: Andrew Carie
Title: Divector (Geschdflsfilrer)

Signatare page — Power of Attorney (Soho House Limited)
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Vollmacht

Soho House Berlin GmbH., ecine Gesell-
schaft mit beschrinkter Haftung gegriindet
nach deutschera Recht, mit Siz in Berlin,
gingetragen im Handelsregister des Amtsge-
richts Charlottenburg unter HRB 110858 B
(die ,,Vollmachtgeberin®), bevollmichtigt
hiermit

Copy

Power of Attorney

Sohe Heuse Berlin GmbH, a limited liabil-
ity company organised under the laws of
Germany, having its registered seat in Ber-
lin, registered with the commercial register
at the local court (Amisgerichf) of Charlot-
tenburg under HRB 110858 B (the “Gran-
tor of Attorney™), hereby authorises

Muhammed Enes Soylu

Lisa Marie Schmidt
Kevin Weher
Eda-Nur Oz

Luis Pereira

Matthias Schenk

Florian Holjevac

Mert Tiirkogullari

Hemant Singh

Daniel David Shuminov

Denis Parinov

Siimeyra-Nur Soylu

Giorkem Baris Baki

Anil Ataoglu

Sejla Kujovic

Batuhan Erbas

Maximilian Harper

each with business address at Zeidler Legal Services Rechtsanwaltsgesellschaft mbh
Bettinastrafe 48, 60325 Frankfurt am Main, Germany,

{die ,,Bevollmiichtigten*)

jeweils einzein, die Vollmachtgeberin zu
vertreten '

{13  beim Abschluss von Vertrigen iber
die Verpfindung von gegenwirtigen
und/oder zukiinftigen Geschidfisantei-
len und sonstigen hiermit zusammen-
hingenden Rechten sowie die Bestati-
gung einer solchen Verpfindung und
Bestellung von nachrangigen Pfand-
rechten der Soho House Limited an
der Vollmachtgeberin zugunsten,

EU-DOCS\117420316.3

(the “Attorneys™)

each of them individually to represent the
Grantor of Attorney

(1) in concluding agreements regarding
the pledge of present and/or future
shares and associated ancillary rights
as well as the confirmation of such
pledges and granting junior pledges
of Soho House Limited in the Gran-
tor of Attorney for the benefit of,
among others, GLAS Trust Corpora-
tion Limited as collateral agent and



u.a., der GLAS Trust Corporation Li-
mited als Sicherheitentreuhinder und
ursprilnglicher Pfandnehmer und an-
deren Finanzinstituten als urspriingti-
che Pfandnehmer;

(2)  bei dem Empfang und der Bestitigung
von Verpfindungsanzeigen im Hin-
blick auf die Verpfindung von Ge-
schifisanteilen und sonstigen hiermit
zusammenhingenden Rechten an der
Vollmachtgeberin, insbesondere im
Rahmen von notariellen Beurkundun-
gen; und

(3} bei allen anderen Erkldrungen, Regis-
teranmeldungen, Handlungen und
Entgegennahmen von Willenserkla-
rungen, die nach dem freien Ermessen
der Bevollmichtigten im Zusammen-
hang mit der vorgenannten Angele-
genheit erforderlich oder niitzlich sind
oder werden.

Die Bevollmichtigten sollen keinerlei per-
sonliche Verpflichtungen im Zusammen-
hang mit Handlungen treffen, die im Rah-
men dieser Vollmacht erfolgen. Die Voll-
machtgeberin verpflichtet sich hiermit, alle
rechtmiBigen Handlungen zu genehmigen
und zu bestitigen, die der Bevollmichtigte
im Rahmen dieser Vollmacht vornimmnit, und
verpflichtet sich, den Bevollméchtigten von
allen Anspriichen freizustellen, die infoige
eines Handelns im Rabmen dieser Voll-
macht entstehen oder drohen, Vorsatz und
grobe Fahrlissigkeit ausgenommen,

Im Zweifel soll diese Vollmacht vinfassend
ausgelegt werden, um den Zweck ihrer Er-
teilung zu verwirklichen. Jeder der
Bevollmichtigten ist berechtigt, Erklarungen
Dritter zu genehmigen.,

Die Bevolim#chtigten sind von den Be-
schrinkungen des § 181 BGB sowie von den
entsprechenden Beschrinkungen ausléndi-
scher Rechtsordnungen befreit und berech-
tigt, Dritten Untervollmacht in demselben
Umfang, auch unter Befreiung von den Be-
schriinkungen des § 181 BGB sowie von den
entsprechenden Beschrdnkungen ausl3ndi-
scher Rechtsordnungen, zu erteilen.

EU-DOCS\117420316.3

original pledgee and other financial
institutions as original pledgees;

(2) in connection with the receipt and
acknowledgment of notices of pledge
regarding the pledge of shares and as-
sociated ancillary rights in the Grantor
of Attomey, in particular in connec-
tion with the notarization of share
pledges; and

(3) in any and all other declarations, reg-
ister applications, actions and receipts
of declarations which in the discretion
of the Attorneys are or may be neces-
sary or expedient in connection with
the abovementioned matter,

The Attorneys shall not incur any personal
liability in connection with any actions taken
under this power of attorney. The Grantor of
Attorney hereby undertakés to ratify and
confirm all lawful acts carried out by the
Aftorneys in connection with this power of
attorney end undertakes to indemnify and
hold harnless the Attomeys from any and
all claims arising or threatened as a result of
the Aftorneys' actions in connection with
this power of attorney, save where the At-
forneys have acted with wilful intent or
gross negligence.

In cases of doubt, this power of attorney
shall be construed broadly so as to give ef-
fect to the intentions of the Grantor of At-
torney in its granting. Each of the Attorneys
is authorised to ratify (genehAmigen) declara-
tions of third parties.

The Attomeys shall be released from the
restrictions set forth in section 181 German
Civil Code and similar restrictions under
other jurisdictions and may appoint sub-
representatives with the same scope of au-
thority, also with the exemption from the
restrictions set forth in section 181 Germman
Civil Code and similar restrictions under
other jurisdictions.



Jeder Bevollmachtigte kann alle Handlungen
vornehmen und/oder alle Erkldrungen abge-
ben und empfangen, die erforderlich oder
nach Auffassung des Bevollmichtigten
sachdienlich sind, um die vorstehenden Ge-
schifte abzuschliefen und durchzufithren.
Die Vollmacht erstreckt sich auch auf alle
den Bevoellméchtigten als sinnvoll und/oder
zweckmihig erscheinenden Zusatz-
und/oder Erginzungsregelungen.

Diese Vollmacht gilt fiirr die Abgabe und
Entgegennahme sidmtlicher Erklarungen und
zur Vornahme sdmtlicher Handlungen gleich
in welcher Form, z.B. ob in privater Schrift-
form, notarieller Form, urkundlich oder
miindlich. Die Bevollmichtigten konnen
wiederholt von dieser Vollmacht Gebrauch
machen.

AuBerdem geneshmigt die Vollmachtgeberin
hiermit etwaige von den Bevollméchtigten
in Bezug auf die oben genannten Gegen-
stinde der Vollmacht bereits abgegebenen
Erklarungen und vorgenommenen Handlun-
gen.

Diese Vollmacht unterliegt dem Recht der
Bundesrepublik Deutschland. Sie erlischt am
Ende des 31. Mai 2021.

Der fir die Vollmacht mafipgebliche Text ist
derjenige, der in deutscher Sprache abgefasst
ist. Bei einer unterschiedlichen Auslegung
des deutschsprachigen und des englischspra-
chigen Textes hat der deutschsprachige Text
Vorrang,

Ort: Berlin, den 28, April 2021
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Fach Attorney may take any action and/or
make and receive any declaration which is
necessary or in the opinion of the Attorney
is useful to execute and consummate the
above mentioned transactions. This power of
attorney also covers any additional or sup-
plementary provisions which the Attorneys
deem to be reasonahle and/or expedient.

This power of attorney entitles each of the
Attorneys to make and accept any declara-
tions and to perform any acts that are associ-
ated regardless of the form, e.g. whether in
private written form, notarial form, by deed
or orally. The Attorneys may use this power
of attorney repeatedly.

The Grantor of Attorney herewith ratifies
(genehmigt) any declarations already made
by the Attorneys with respect to the above
fransactions and any acts already performed
in connection therewith.

This Power of Attorney is governed by the
laws of the Federal Republic of Germany, It
expires at the end of 31 May 2021.

The definitive text of this power of attorney
is the German language text. Therefore, in
the event of any discrepancies in the inter-
pretation of the German and English lan-

‘guage texts, the German text shall take prec-

edence.

Place: Berlin, date: 28 April 2021




Grantor of Attorney

Sobo House Berlin GmbH

e Andrew Carnie

Titie: Managing Director (Geschaftsfihrer)

Signature page ~ Power of Atornsy (Sohe House Berlin Gmbti}
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Vollmacht

Power of Attorney

HSBC UK Bank plc

1 Centenary Square, Birmingkam, B1 1HQ, Vereinigtes Kinigreich/ United Kingdom

eine Aktiengesellschaften nach dem Recht von

England und Wales; eingetragen  beim
Handelsregister von England und Wales
{Companies House) untet der

Numiner 09928412 (die ,, Vollmachtgeberin®)

erteilt hiermit Einzelvollmacht urtter
vollsténdiger Befreiung von dem Verbot, im
Namen der Vollmachtgeberin mit sich im
eigenen  Namen  als  Vertreter  Dritter
Rechtsgeschifte abzuschliefien (Befreinng von
der Beschriinkung des § 181, 2. Alternative BGB
sowie etwaiger’ entsprechender Vorschriften
einer anderen auf diese Vollmacht anwendbaren
Rechtsordnung), an jeweils

a public limited company existing under the laws
of England & Wales, registered with the
Registrar of Companies for England and Wales
(Companies  House) under  registration
number 09928412 (the “Principal™)

hereby grants a power of attorney, with the
authority to represent alone, and with full
exemption from the prohibition of contracting as
agent of the Principal with him/herself as agent
of a third party (release from the restriction of
section 181, 2™ alternative of the German Civil
Cade or of similar provisions under any other
law, if applicable), to each of

Giirkan Akbaba, Thilo Diehl, Jonathan Dillbahner, Rebecca Emory, Lina Fiedler,
Markus Fischer, Corinna Geissler, Chrisiine Goetze, Moritz; Grahlher, Kathrin Guterminth,
Lukas Hackmann, Alexander Hansen Diaz, Tatjana Kulilen, Kira Kulinert,

Juliane Marques Lyra Carneiro Leao, Andreas Lischka, Merve Mert Sismangil,
Giulig-Francesca Meyer, Rosemarie Midinet, Melanie Miiller, Robert Nachama,
Heinrich Nemeczek, Sebastian Pitz, Daniel Rogits, Britta Scheiber-Somfelean, Sebastian Schrag,
Vanessa Schiirinann, Sebastien Seele, Laura Marie Steyer, Julio Szinovaty, Gernot W. Wagner,
Jan-Christopfier Withelms, Florian Ziegler, Peler Becker, Michael Bitiner,

Yannick Louis Couturier, Tobias Daubert, Florian Fraunhofer, Daniel Gillenkireh,
Maral Nasseri, Daniel Sander, Sascha H, Schmidt

jeweils geschiftsansissig bei

each with business address at

White & Case LLP, Bockenheimer Landstr, 20, 60323 .Frz_mkfurt'am Main, Deutschland/ Germany

—jeweils ein ,,Bevollmichtigter —

die Vollmachtgeberin bei folgenden
Rechtsgeschiften, MaBnahmen und Handlungen
zu vertreten:

Abschluss, Anderung, Neufassung, Aufhebung
und Durchfiihrung der nachfolgend aufgefithrien
Bicherheitenvertrige, sowie Abgabe und
Entgegennahme aller darin vorgesehenen oder
damit im Zusammenhang  stehenden
Vereinbarungen, Erkiirungen und Handlunget:

Sicherheitenbestétigungs- und
zusdtzlicher  Geschiftsanteilsverpfin-
dungsvertrag betreffend samtliche von

Soho House Limited gehaltenen
Gesellschaftsanteile an Soho House
Berlin  GmbH  (eingetragen  im

EMEA 31804158

-~ each a “Proxy” -

to represent the Principal in the following legal
transactions, measures and acts:

conclusion, amendment, revision, termination
and implementation of the security agreements
listed below, as well as making and accepting all
agreements, declarations and actions provided
therein or in connection therewith:

security confirmation and additional
share pledge agresment concerning all
shares held by Soho House Limited in
Soho House Berlin GmbH (registered
with the commercial register of the local
court of Charlotienburg, Germany under



Handelsregister  des  Amtsgerichts
Charlottenburg,  Deutschland  unter
HRB 110858 B} sowie die damit
verbundenen Nebenrechten und

Forderungen mit, infer alios, Soho
House Limited als Pfandgeber, GLAS

Trust  Corporation  Limited  als
Sicherheitentreubdinder und  Pfand-
nehmer, der Vollmachtgeberin als
Pfandnehmerin sowie weiteren Pfand-
nehmern.
Jeder Bevollmichtigte ist jeweils einzeln
berechtigt, alle sonstigen Vertrige abzu-

schliefen, alle Handlungen vorzunehmen und
alte Erkidrungen gegeniiber Gerichten, Grund-
buchémtern, dem Handelsregister, Behdrden,
Notaren und sonstigen Dritten abzugeben oder
entgegenzunehmen, die er im Zusammenhang
mit den oben genannten Vorgidngen fiir
erforderlich oder fiir zweckmiBig halten darf.

Die Bevollmichtigten diirfen keine
Untervollmacht erteilen oder die Giitigkeit
dieser Vollmacht vertingern.

Die Vollmachtgeberin wird jeden Bevoll-
michtigten sowie White & Case LLP fiir sémt-
liche Kosten entschidigen und von simtlichen
Kosten bzw. Auslagen, Anspriichen und
Haftungen freistellen und schadlos halten
(einschliefilich etwaiger Rechtsverteidigungs-
kosten), die dem Bevollmachtigten oder
White & Case LLP im Zusammenhang mit der
Ausiibung von Rechten entsteben, die dem
Bevollmichtigten  durch  diese
tatsichlich oder dem Anschein nach Ubertragen
wurden, es sei denn, der Bevolimichtigte hat
grob fahrlissig oder vorsitzlich zum Nachteil der
Vollmachtgeberin gehandelt.

Die  Vollmachtgeberin =~ wird  séimtliche
Dokumente, Urkunden, Handlungen,
Erlddrungen und Dinge, die ein Bevollmichtigter
unterzeichnet, abgibt oder vornimmt m
Zusammenhang mit der Auslibung von Rechten,
die ihm durch diese Vollmacht tatsichlich oder
dem Anschein nach Ubertragen wurden, auf
Verlangen des Bevolimichtigten genehmigen
und bestitigen.

Jeder Bevollmichtigte kann stets ausdriickliche
Anweisungen durch Telefax, E-Mail oder Brief
verlangen, bevor er von dieser Vollmacht im
Binzelfall Gebrauch macht; er darf sich auf

EMEA 131804158

Vollmacht

HRB 110858 B} and all ancillary rights
and claims associated therewith with,
inter afios, Soho House Limited as
pledgor, GILAS Trust Corporation
Limited as collateral agent and pledgee,
the Principal as pledgee and further
pledgees,

Each Proxy shall individually be authorised to
execute any and all such other agreements, to do
any and all such other acts and to make and
receive any and all declarations vis-g-vis courts,
land registries, the commercial register,
administrative authorities, notaries and any other
third parties, as he/she may deem necessary or
appropriate in  conpection with the above
mentioned transactions.

The Proxies may not sub-delegate the powers,
authorities and discretions set out in this power
of attorney and may not extend the duration of
this power of attorney.

The Principal shall indemnify and keep
indemnified each Proxy and White & Case LLP
against any and all costs, claims, liabilities and
expenses (including, but not Hmited to, payment
of all legal costs) that may be incurred by the
Proxy or White & Case LLFP in connection with
the exercise of any powers conferred or
purported to be conferred on the Proxy by this
power of attorney unless the Proxy has acted with
gross negligence or wilful misconduct to the
detriment of the Principal.

The Principal undertakes to ratify and confirm on
the request of the Proxy any and all documents,
deeds, acts, declarations and things which a
Proxy shall execute, make or do in connection
with the exercise of any powers conferred or
purported to be conferred on it by this power of
attorney.

Each Proxy shall have the right to request express
instructions in writing by telefax, e-mail or letter
before acting pursuant to this power of attorney
and shall have the right to rely on whatever



derartige Anwejsungen verlassen ungeachtet
spiterer abweichender Anweisungen bzw. eines
Widerrufs einer derartigen Anweisung.

Wenn  die  Anweisungen, die ein Bevoll-
méchtigter erhiilt, nach Ansicht des Bevoll-
michtigten unklar oder mehrdentig sind bzw.
gedndert oder widerrufen worden sein kénnten,
kann der Vertreter die Vertretung ablehnen.

Die Haftung jedes Bevollmichtigten gegeniiber
der Vollmachtgeberin ist beschrinkt auf Vorsatz
sowie grobe Fahrldssigkeit.

Jeder Bevollméchtigte darf von der Echtheit der
ihm {bergebenen Dokumente bzw. Unter-
schriften ausgehen (sowohl bei Originalen als
auch bei Kopien), soweit diese ithm als echt
erscheinen.

Diese Vollmacht verliert nach Ablauf von
drei Monaten ab dem Datum der Ausstellung ibre
Giiltigkett, es sel denn, sie wird vorher schriftlich
widerrufen.

Die wvon einem Bevollmichtigten vor dem
Erioschen der Vollmacht oder wvor deren
Widerruf vorgenommenen Handlungen werden
durch Widerruf oder Erléischen der Vollmacht
nicht beeintrichtigt.

Jeder Bevollmichtigte ist berechtigt, diese
Vollmacht einmalig oder mehrmalig zu nutzen,
auch zum Zwecke der Anderuug oder Erginzung
von FErklirungen, die bereits unter dieser
Vollmacht abgegeben wurden.

Im Zweifel soll diese Volimacht weit ausgelegt
werden, um den Zweck threr Erteilung zu
verwirklichen. Anderungen hinsichtlich der
Parteien und/oder des Umfangs der oben
genannten Vertriige haben keine Auswirkungen
auf diese Vollmacht.

Diese Vollmacht unterliegt deutschem Recht.

Diese Vollmacht enthilt eine deutsche und eine
euglische Fassung. lm Fall von Abweichungen
und fir Zwecke der Auslegung ist der deutsche
Wortlaut maBgebend.

[absichtlich freigelassen]
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instruction it so receives notwithstanding it
receives contrary instructions or revocation
thereof at any time thereafter.

If a Proxy believes, in its sole discretion and
judgment, that any instructions received ate
ambiguous, unclear or may have been modified
ot revoked, it shall have the unconditional right
to refuse to act as a Proxy.

No Proxy shall have any liability to the Principal
other than for the Proxy’s wilful misconduct or
gross negligence.

Each Proxy may assume the genuineness of any
document or signature which appears to it to be
genuine (whether or not an original or a copy).

This power of attorney shall be valid for a period
of three months from the date hereof unless it is
revoked in writing before the expiry of such
period.

Any act done or declaration made by a Proxy
prior to the expiry or revocation of this power of
attorney shall not be affected by such expiry or
revocation.

Each Proxy may make use of this power of
attorney ance or several times, also for
modifying, supplementing or amending
declarations or statements already made or given
pursuant to this power of aitorney.

in case of doubt, this power of attorney shall be
interpreted broadly to achieve the purpose for
which it was granted. Amendments with respect
to the parties and/or the scope of the above
mentioned agreements shall not affect this power
of attorney.

This power of attorney is governed by the law of
Germany.

This power of attorney contains a German and an
English version. In case of inconsistencies and
for purposes of interpretation, the German
wording shall prevail.

. [intentionaily lefi biank]



Ort, Dstumd Place, Date: ;r{ o ‘3‘{} i“ﬁ{‘ %Eﬁi_“. Aprit 2021

EXECUTED and DELIVERED as a DEED by HSBC UK Bank ple zoting by a director and its
secretary

David Watts (Director)

»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»

[Stgnestare page to Soho Howse - 202} (Aprill- Pod (HEBC UN Bank plel]
s 12550



Ort, Datum/ Place, Date: 81T O\ M, 1. Aprii 2021

EXECUTED and DELIVERED as a DEED by HSBC UK Bank ple acting by a director and its
secrstary '

aaaaaaaaaaaaaaaaaaaaaaaaaaaaaa

Wicola Black (Company Secretary)

[Signature page to Soho House - 2021 (April) - Pod (HSBC UK Bank plol}
EBAEA 131H04158



Coritey Copye

Execuifon Version
FOWER OF ATTORNEY
The undersigned

GLOBAL LOAN AGENCY SERVICES LIMITED

a private limited liability company organized under the laws of England and Wales with its
business address at 45 Ludgate Hill, London, EC4M 7JU, United Kingdom and registered with

the commercial register (Companies House) under registration number 083188601
{the "Principal™),
hereby authorizes

Raif Defren
Sebastian Brenner
Markus Cejka
Matthias Eiden
Steffen Giolda
Mario Kuhn
Kaj Alexander Neumann
Gero Pogrzeba
Alisa Preissler
Julian Schwanebeck

Khatera Zuschlag

each with business address at

Weil, Gotshal & Manges LLP
Taunusanlage 1 (Skypet)
60329 Frankfurt am Main

Germany,

(each a "Representative" and together the "Representatives”),

WEILAT336519\3\71620.0166



each acting individually (jeweils mit Einzelvertresungsmacht) to represent the Principal in any

and all measures, actions, agreements, legal transactions and declarations in connection with:

A share pledge agreement between, infer alios, Soho House Limited as pledgor, the
Principal and the original notes purchasers as pledgees, GLAS Trust Corporation
Limited as pledgee, HSBC UK Bank Pic as pledgee, and Soho House Berlin Gmbl as
pledged company, relating, infer afia, to the pledge {regardiess of which ranking) of
present and/or future shares and associated anciltary rights in the pledged company as
well as the confirmation of previous and/or prior-ranking pledges {the "Security

Coufirmation and Additional Share Pledge Agreement").

This power of attorney includes, without limitation, the authority to execute all legal and
procedural acts, in particular to enter into the Security Confirmation and Additional Share
Pledge Agreement before a German notary, to enter into declarations, deeds, contracts and
agreements of any kind, including reference deeds and amendments to the Security
Confirmation and Additional Share Pledge Agreement, as well as to make and receive
declarations and notices to and from any party to the Security Confirmation and Additional
Share Pledge Agreement or third parties, including governmental authorities, notaries, registries
or courts, in particular filings with the commercial register, in connection with the
aforementioned measures and the Security Confirmation and Additional Share Pledge
Agreement which the relevant Representative deems necessary or useful, required. or

appropriate.
A Representative is also entitled to instruct a notary to perform the above mentioned measures.

This power of attorney includes the authority to approve all declarations within the scope of the
measures referred to herein made by an agent on behalf of the Principal without power of

attormey, also if made priot to the date of this power of attomey.

Each Representative may appoint sub-representatives with the same scope of authority, also
with the exemption from the restrictions set forth in Sec, 181 German Civil Code (BGB) (see

below) and similar restrictions under other jurisdictions.

Jf and to the extent that a Representative and/or sub-delegate has already made any statements
or taken any other actions which fall within the scope of this power of attomey, such statements

or actions are hereby approved.

2

WEILIITI36619\IN71620.0166



To the extent Sec. 181 German Civil Code applies, the Representatives are released from the
restrictions pursuant to Sec. 181 German Civil Code and are entitled to delegate this power of
attorney with release from the restrictions thereof, The provision of Sec. 181 German Civil

Code has the following wording:

"4 representative cannot, uniess otherwise authorized, enter Into a transaction on behalf of
his principal with himself in his own name or in his capacity as representative of a third

party, unless the transaction exclusively comprises the fulfillment of an obligation."
Any liability of any of the Representatives or sub-delegate shall be excluded.

The Principal hereby undertakes to indemnify each of the Representatives and any of its sub-
delegates against all damage claims or further liabilities (for whatsoever reason), as well as any
further costs, charges, claims, losses, expenses and labilities which may be incurred by any of
the Representatives and/or any of its sub-delegates in connection with the exercise of the rights
and powers conferred by this power of attorney save where such liabilities are caused by gross
negligence (grobe Fahrldssigkeity or willful misconduct (Forsatz) of the respective

Representative,

This power of attorney shall be governed by, and construed in accordance with, the laws of the

Federal Republic of Germany.

In case of doubt, this power of attorney shall be interpreted broadly. Section 139 BGB shall not
apply. Any changes to the parties, amounts, dates and/or other facts in respect of the Security
Confirmation and Additional Share Pledge shall not affect the power of attorney granted

herewith.

The powers conferred by this power of attomey shall expire with the expiration of 30 September
2021,
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GLOBAL LOAN AGENCY SERVICES LIMITED

Name: Les Momrell
Function: Transaction Manager
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Execufion Version
POWER OF ATTORNEY
The undersigned

GLAS TRUST CORPORATION LIMITED

a private limited liability company organized under the laws of England and Wales with its
business address at 45 Ludgate Hill, London, EC4M 7JU, United Kingdom and registered with

the commercial register (Companies House) under registration number 07927175
(ithe "Principal™),
hereby authorizes

Ralf Defren
Sebastian Brenner
Markus Cejka
Matthias Eiden
Steffen Giolda
Mario Kuhn
Kai Alexander Neumann
Gero Pogrzeba
Alisa Preissler
Julian Schwanebeck

Khatera Zuoschlag

each with business address at

Weil, Gotshal & Manges LLP
Taunusanlage 1 (Skyper)
£0329 Frankfurt am Main

Germany,

(each a "Representative” and together the "Representatives”),
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each acting individually (eweils mit Einzelvertretungsmacht) to represent

(i) the Principal. and

{il)  based on Clause 17.27 (German Collateral Agent Provisions) of an intercreditor
agreement originally dated 27 September 2013 as amended, varied, novated,
supplemented, superseded or extended from time to time and as most recently
amended by an amendment deed dated 23 March 2021 between, #fer alios. Soho
House & Co Limited as parent and original shareholder creditor, Soho House Bond
Limited as company, Global Loan Agency Services Limited as acceding pari passu
debt representative and RCF agent, HSBC UK Bank Plc as arranger and lender under
the RCF Agreement, the original notes purchasers {as set out in Schedule 1} (the

" "Original Notes Purchasers") as acceding pari passu creditors and the Principal as
collateral agent (the "Intercreditor Agreement") pursuant to which the Principal
was authorised to represent the Original Notes Purchasers: the Original Notes
Purchasers (as sub-representative of the Principal who acts as representative of the

Original Notes Purchasers)

in any and all measures, actions, agreements, legal transactions and deciarations in connection

with:

A share pledge agreement between, infer alios, Soho House Limited as pledgor, the
Principal and the Original Notes Purchasers as pledgees, Global Loan Agency Services
Limited as pledgee, HSBC UK Bank Plc as pledgee, and Soho House Berlin GmbH as
pledged campany, relating, /nser alia, to the pledge (regardless of which ranking) of
present and/or future shares and associated ancillary rights in the pledged company as
well as the confirmation of previous andfor prior-ranking pledges (the "Security

Confirmation and Additional Share Pledge Agreement").

This power of attorney includes, without limitation, the authority 1o execute all legal and
procedural acts, in particular to enter into the Security Confirmation and Additional Share
Pledge Agreement before a German notary, to enter into declarations, deeds, contracts and
agreements of any kind, including reference deeds and amendments to the Security
Confirmation and Additional Share Pledge Agreement, as well as to make and recsive
declarations and notices to and from any party to the Security Confirmation and Additional

Share Pledge Agreement or third parties, including governmental authorities, notaries, registries
2
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or courts, in particular filings with the commercial register, in connection with the
aforementioned measures and the Security Confirmation and Additional Share Pledge
Agreement which the relevant Representative deems necessary or useful, required, or

appropriate.
A Representative is also entitled to instruct a notary to perform the above mentioned measures.

This power of attorney includes the authority to approve all declarations within the scope of the
measures referred to herein made by an agent on behalt of the Principal without power of

attomey, also if made prior to the date of this power of attorney.

Each Representative may appoint sub-representatives with the same scope of authority, also
with the exemption from the restrictions set forth in Sec. 181 German Civil Code (BGB) (see

below) and similar restrictions under other jurisdictions.

If and to the extent that a Representative and/or sub-delegate has already made any statements
or taken any other actions which fall within the scope of this power of attorney, such statements

or actions are hereby approved.

To the extent Sec. 181 German Civil Code applies, the Representatives are released from the
restrictions pursuant to Sec, 181 German Civil Code and are entitled to delegate this power of
atforney with release from the restrictions thereof. The provision of Sec. 181 German Civil

Code has the following wording;

"A representative cannot, wiless otherwise authorized, enfer into o transaction on hehalf of
his principal with himself in his own name or in his capacity as represeniative of a third

party, unless the transaction exclusively comprises the fulfillment of an obligation.”
Any liability of any of the Representatives or sub-delegate shali be excluded.

The Principal hereby undertakes to indemnify each of the Representatives and any of its sub-
delegates against all damage claims or further Habilities (for whatsoever reason), as welf as any
further costs, charges, claims, losses, expenses and liabilities which may be incurred by any of
the Representatives and/or any of its sub-delegates in connection with the exercise of the rights

and powers conferred by this power of attorney save where such lizbilities are cansed by gross
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negligence (grobe Fahridssigkeit) or willful misconduct (Forsaiz) of the respective

Representative.

This power of attorney shall be governed by, and construed in accordance with, the laws of the

Federal Republic of Germany.

In case of doubt, this power of attorney shall be interpreted broadly. Section 139 BGB shall not
apply. Any changes to the parties, amcunts, dates and/or other facts in respect of the Security
Confirmation and Additional Share Pledge shall not affect the power of attorney granted

herewith.

The powers conferred by this power of attorney shall expire with the expiratidn of 30 September
2021,
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SCHEDULE 1
The Original Notes Purchasers

West Street Strategic Solutions Fund 1, L.P.
West Street Strategic Solutions Fund 1-(C), L.P.
WSSS Investment Holdings B, L.P.

WSSS Investments F, Ine.

WSSS Investments [, LLC

WSSS Investments U, LLC

Broad Street Credit Heldings, LLC

West Street CT Private Credit Partnership, L.P.

Each having its postal address at 200 West Street, 15th Floor, New York, NY 10282, USA.
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This is a certified tue copy of a PDF copy of the notarial deed no. 133/2021-G of notary
Dr. Olaf’ Gerber with his registered seat at Griineburgweg 149, 60323 Frankfurt am Main
containing a complete copy of the notarized security confirmation and additional share pledge

agreement save for certain redactions.

Frankfurt, May 6, 2021
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Lawyer
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