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Registration of a Charge

Company name: ROCCO FORTE & FAMILY (ITALY) LIMITED

Company number: 03391144
X7F87OTM

Received for Electronic Filing: 25/09/201

Details of Charge

Date of creation:  21/09/2018
Charge code: 0339 1144 0008

Persons entitled:  ICICI BANK UK PLC (IN ITS CAPACITY AS LENDER)
BANK OF SCOTLAND PLC (IN ITS OWN CAPACITY AND IN ITS CAPACITY
AS SECURITY TRUSTEE FOR THE SECURED PARTIES)

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Electronically filed document for Company Number: 03391144 Page 1




Certified by: FORSTERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3391144

Charge code: 0339 1144 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st September 2018 and created by ROCCO FORTE &
FAMILY (ITALY) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 25th September 2018 .

Given at Companies House, Cardiff on 27th September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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 DEED OF ACKNOWLEDGEMENT, CONFIRMATION AND EXTENSION OF THE PLEDGE OVER
| PR , SHARES -

: ._bétwéen SN

My Roccé Forte & Family (Executive Hotel Program) Limited, a company incorporated in <
- England and '_Wales-_(Registered.-number' 03365725), with registered office at 70 Jermyn '

Street, London, SW1Y BNY ("RFF EHP"); '

"'_"{27}' "~ Rocco Fo;_te"&' .Family (italy) Limit_ed.,'_ a c':ompany.' incorpprafed' iﬁl".Engiand and Wal_és_ _
. - (Registered number 03391144), With:registe_;ed office at 70 Jermyn Street, London, SW1Y '
BNY ("RFF Italy" and together with RFF-EHP, the "Pledgors”); '

~ on one side —

and

3 _1CIC] Bank UK plc, a company in‘corporat_ed under the laws of ’Engla-nd and Wal_es,'héVi'ng‘i;ifs
. registered office at One, Thomas More Square, London, England, E1W 1YN, registered under .
number 04663024, in its capacity as lender geiery, - = - _

{4y Bank of Scotland PLC, a. company incorporated in Scotland (Registered Number
" §C327000), with its head office at The Mound, EH1 1YZ Edinburgh (United Kingdom) ("BoS"
and, in its capacity as Security Trustee of the -Sécured Parties (as defined below), the

- "Security Trustee"). SRR ) o B

- dn the other side —

'WHEREAS:

2015, between, infer alios, Rocco Forte & Family (Luxury Hotels) Limited, Rocco Forte Hotels
" Limited (formerly Rocco Forte & Family Limited), RF Hotels Limited and Rocco Forte & Family o
" (Hote! Management) Limited, as original barrowers (collectively, the “Original ‘Borrowers") . .
- and BoS (as original lender) (the “Original Facilities Agreement’), BoS has agreed to make
available to the Borrowers (as defined therein): e L

- (A):' by a credit ag_réemeht governed by English law entered into in 'Unﬁt'ed Kingdom on 6 March

i) a rhult_ic_u'rrehcy te_rrﬁ loan facility in an aggregate amount the Base Currency Amount
' (as defined in the Original Facilties Agreement), of which is equal to £115,000,000; .

i)y a ‘multicurrency. r:eVIOIv'ing-cr_edit facility in an aggregate a:mount- the .Bé_:s'e_C_ur_ren_cy '_
Amount of.which-'isequal to £20,000,000; and- : : EERIE

(i) -a mu.l't'icu'r._ren_t_:y _revblving credit fac':ility'iri'én .ég_Qr'egate amount equalto £_5,000,'0'00 and
- +€9,200,000, ' S o : o

" {(collectively, the “Original Facilities”)

(B) in dr_der to hedge the interest rate |iabi;|ities'under_the_-Origin_al_'Facilit'ies Agreement on or about -
26 May 2011 and/or 9 June 2011, BoS, as hedging counterparty, has entered with each of -
: Rdcc_:o Forte Hotels Limited (formerly Rocco Forte & Family Limited) and ROccoﬁFoﬁe'&'-
Family (Luxury Hotels) Limited into the ISDA master agreements and related schedule

- ancillary thereto (the "Existing Hedging A’gre_enients") described under Schedule A, section -

> >
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- 2 of the Oﬁgin'ai_ Pl_e_dge' Agreement (as defined b'ellqw). _
(€)  RFF EHP holds a participation in the corpbrate capital of Rocco Forte & Family (Rome) S.p.A..
: a societa per azioni incorporated under the laws of italy, with registered office at Via. del -

Babuino 8, 00187 Rome (ltaly), enrolled with the regisfro delle imprese held by the camera di

commercio of Rome at n. 05502661001, REA RM-893741 ("RFF Rome’ or the “Company"),

_ equal to No. 455 shares, corresponding to the 5% of _t_heodrporaté capital of the Company;

) (p)' - RFF Italy hold's' a :pa'ﬁipipatéon.ﬁn'thé c_o_rp_oréte capital of the RFF Romie equal '_to. No. 8651
' " shares, corresponding to the 95% of the corporate capital of the Company, : .

.- {E) in order.to secure the full-and uncohdét%ona%-perfdr’mance and discharge of all the Secured - '
* Obligations. {as defined in the Original Pledge Agréem_ent) (including those arising: from the
Original Facilities Agreement and the Existing Hedging Agreements), on 9 March 2015, BoS,
" as Secured Party and Security Trustee, on one side, and the Pledgors, on the other side,
entered into a pledge agreement (the "Original Pledge Agreement’), by virtue of which the
~Pledgors granted in favour of BoS a first ranking pledge over the Shares (as defined therein),
" representing 100% of the share capital of the Company, the Dividends and the Related Rights
(both terms as defined therein); ' : O SR

"(F)  in order to hedge the interest rate liabilities under the Original Facilities Agreement, as
"~ subsequently amended and supplemented, on 9 March 2015 and 6 May 2015, BoS, as
 hedging counterparty, has eritered with Rocco Forte Hotels Limited (formerly known as Racco - '
Forte & Family Limited) certain Additional Hedging Agreements (as defined under the Original -
Pledge Agreement), being the interest rate .swap transactions between Rocco Forte Hotels -
Limited and Bank of Scotland plc dated 6 May 2015 with transaction numbers 8197102TS and
' 8190777TS (the “New Hedging ‘Agreements"). The Existing Hedging Agreements have now
matured. The main financial conditions of the New Hedging Agreements.are better described
under Schedule 1, section 2. : o '

“(G)  on 21 SEpten‘iber__201_8',.amon_g others, BoS, and ICICI, as Lenders, on one side, and the .
.. Original Borrowers, on the other side, entered into an amendment and restatement agreement .
to the Original Facilities Agreement (the “A&R Ag_reemen_t“),.pursuanf_ to which it has been
~agreed to.amend certain provisions of the Original Facilities Agreement, by, inter alia, . (i)
~ including ICICI as Lender under the Faciiiies Agreement (as defined below), ard. (i)

" increasing the amount of the Total- Commitments (as defined under the Original Facilities
Agreemient) by including an-additional GBP 35,000,000 Faciiity (the “Facility C") and
amending- the amount of the commitments of the Original- Facilities (the Original Facilities

~Agreement, as amended and restated by the A&R Agreement, the “Facilities Agreement’).

" The main financial conditions of the Facilities Agreement as amended pursuant to the A&R

~ Agreement are better described under Schedule 1, section 1; L

S (H)y "_foIIoWing the .éxe_c_ut%on-'of t_h_e'A_&R Agreement and the Hedging Agreements, the Parties
' _ hereby-intend to (i) acknowledge the: amendments. to the Original Facilities Agreement; (i)

- acknowledge the execution of the New Hedging Agreements; (i) extend the Pledge (as '

'~ defined under the Original Pledge Agreement) created under the Original Pledge Agreement
. also 'in favour of ICICI, in its capacity as Lender, and for the purposes of securing, inter alia,
' the Secured Obligations arising from the Original. Faciliﬂes.Agreemeht'as-_athénded and
- restated by the A&R Agreement (including those obligations arising from :thé' Facilty C): (iv)
:exterid the Pledge in favour of BoS for the full and unconditional performance of the_' New
Hedging Agreements; and (v) ack_nowl_edge the full existenc_é_ and validity, withd_Ut_'_ novating -

o



- _effect._ of the continuation of the Pledge create_d under the Original Pledge Agreement and ~~~~ '

NUE the executlon of thls Deed of- Extensron and Conf a‘matron (as deﬁned below) const:tutes a.

' condltlon precedent to the effectiveness of the . amendment to the. Orlgmal Facrtrtses_
._'Agreement provzded under the A&R Agreement : S

.NOW TH_EREFORE, it- ts hereby.agreed'as_ follows:
1. RECITALS, SCHEDULES AND DEFINITIONS

1.4 'R'ecitals-and.Sche'du.les' R

The Recrtals above and the. Schedules hereto constttute an rntegral and substantral part of th:s
: Deed of Extension. and Cont‘ rmataon (as def ned below) ' : '

_ Unless otherwise deﬁned in thlS Deed of Extension and Conf rmatlon the caprtaltzed terms |
-shall have the same meanzng g;ven to them in-the Facnltles Agreement and the Pledge
Agreement.. - : - : '

12 Definitio'ns '

' In add|t|on to the terms defined under the above Recatals or in thls Deed of Extensmn and
.- Confirmation’ {which are repeated in this Clause 1. 2 {Definitions) for sake of completeness)
' the terms set forth under thlS Clause 1.2 (Defmtrons) shall have the followmg meamng

o 'A&R Agreement has the meamng gsrven to such term in Recltal (G) above
o “BoS” has the meanlng gtven to such term under the headlngs hereto

.“Company has the meanlng g|ven to such terrn in Recatal (C) above '

- "‘Deed of A_cl_mowledg_ement means thls deed of acknowledgement and conﬁrmatﬁon
'"E'xis:t'ihg:l-ledging Agreements has the meanrng gwen to. such term |n ReCItal (B) above.' .
' _ "Facili.t_ies' .A_'g're':ement has the meamng glven to such term in Recntal (G) above '- '.
'.“Facilitv'(.:“ has the meamng glve-n to such t‘erm in Recstal (G)-above . |
- ._ “Flnance Documents has the meanmg gaven to such term under the FaC|I|t|es Agreement.
- "ICICI has the meanmg glven to such term under the headings hereto |
“Italran Cl-vl_l_- _C_od_e" has t_he meanlng'gwen to that_term i the O-rrgl_nal Pl_edge Agrleer.ne‘nt.._'
E ."‘_Lén’ders" has-the_ meaning given -to.such terrn un'de.r. the Faciélltiee Agreement. o .

j “New Hedgin'g' Ag_ree‘ments has the meanmg glven to such term in Rec|tal (F) above

~ "Original Borrowers” has the meaning given to such term in Recital (A) ab_ov'e SRR ’6‘:



“Original Facil'ities Agre_ement” has'the meaning.gt\ren tdsuch :tenn:irr'Reci’t'al (A) above. 5
: “Ongmal Facllltles" has the meanmg gwen to such term in Recatal (A) above.
' "Ongmal Pledge Agreement" has the meamng gaven to such term in Rec tal (E) above

. “Parties” means ccllectmrelyr the. partses to this Deed of Extens<on and Conf rmatron and each
~ ofthem, a “Party" - : :

“Pledge Agreement“ 'has-the mean'i?'ng- gwen to such term_ln ReC§te'I_ (Cl ahove.. -
B "‘Pledgcbrs" has the m'eant‘ng given to such term under the headings hereto. '
) 'RFF EHP“ has the meanmg glven to such term under the headings hereto
' _l‘RFF Italy" has the meanmg gwen to such term under the headangs hereto
: _'RFF Rome” has the meanmg g iven to such term in Remtal (C) above |

: '. “Secured Partues" has the meanzng glven to such term under paragraph 2.3. 1(b) of th|s Deed o
' of Extensron and Conf rmatron : S :

' 'Securlty Trustee has the meanlng gwen tc such term under the headangs hereto

13 Construcﬂon

(a) . .Reference to a.person, mcludmg the Secured Partles is, where relevant deemed to '
be a reference to or to include, as appropnate the:r respectlve successors permatted'. .
' as5|gnees or transferees o

_(t)) . -'References to Clauses Rec1ta|s and Schedules are references to. respectwely, N
. clauses and recitals of and schedules to this Deed of Extension and Confirmation and -
_ references to th|s Deed of Extensuon and Conﬁrmatron include its Schedules

{cy Reference to any agreement (rncludmg, wathout limitation, the Fac1l|tles Agreement.
- .and the Finance Documents) is to be congtrued as a reference to that agreement as it. -
E -may from ttme to time be amended varied, supplemented restated or ncvated '

! .(d)' - Words importing the plural shall rnclude the smgular and wce versa.
2 ACKNOWLEDGEMENT EXTENSION AND CONFIRMATION OF THE PLEDGE

| 21 By means of th|s Deed of Extensron and Conﬁrmahcn the Partses without any novattng effect

211 acknowledge the executron of the A&R Agreement and the amendments mede to the- '
. Original Facilities Agreement (including the granting of the addltronal Facility C), and,
recognize and accept that the claims of the Secured- Parties arising from the Orginal
“Facilities Agreement, as amended and restated by the A&R Agreement shall also be’

- secured by the Pledge

21.2 acknowledge the executlon of the New Hedgrng Agreements and recognsz:e and
" accept that the claims of BoS arssssng from the New Hedgmg Agreements shall also be’
. 'secured by the Pledgej o S



-extend the Pledge created. under the Onglnal Pledge Agreement also. in favour of

ACICI, .in its capacrty as Lender under the Facilities' Agreement for the full and
a uncondltlonal performance  of - the Secured Obhgatrons arlsmg from the Facmtres_
' Agreement and : :

_ “extend the Pledge created under the Original 'Pledge' Agre'eme'n't in favour of BoS in
Cits capamty as hedging counterparty for the full and uncondztlonel performance of the_ o
Secured- Oblrgattons ansang from the New Hedgang Agreements : :

2.2 ) Consequently, from the date hereof

2_.2._1 ~the definition of Pledge” 'under the Ongmal Pledge Agreement shall snclude the'_ _
-'_Pledge as confirmed and’ extended pursuant to this Deed of Extensmn and' s
Confi rmatlon L

z22 the Secur_ed Obligations under the Original Pledge Agreement shall include also the -
~ obligations arising from the New Hedging Agreements and the Facilities Agreemient, -

- as amended and restated under the A&R Agreement mcludlng those obl,égatlons _

arising from, mteraha the Facnrty C e S

223 - the definition. of ! Secured Partres under the Onglnal Pledge Agreement shall. be' o
integrated as prowded under paragraph 2 3. 1(b) below and : :

| 224 : Schedule A (Descnptron of the Secured Obhgatrons) of the Orrgrnal Pledge Agreement S
. shallbe fuIIy replaced by the new "Schedule A" attached to this Deed of Extension and_ .
: Confi rmatlon as Schedule 1 ' : '

23 Addltlonally, the Partres

"2_.3'.-1 ' _ agree and acknowledge that, under the Orig;nal Pledge Agreement unless otherwee .
. specrﬂed :

'_'(a) _' any- reterence to the Facmtres Agreemenr' shall be deemed asa reference to
the Facilities Agreement as lastly amended restated and rntegrated by the A&R
: Agreement and

-'(b_)' any reference to the “Secured Partles shaII be deerned as a reference to BoS .
' and ICICI and shall be construed to mclude ' :

) _' 'any enttty or person to whom each of BoS and ICICI may assrqn or .
“ - transferall.or any of. its rights or oblrgatlons under the Flnance Documents
or any of the Secured Oblrgatlons '

'(it) any person who, on or after executron of the Pledge Agreement falls rnto_
the def‘ mtion of ananr:e Partaes (as def‘med in the Facilities- Agreement) '
~and e :

_ (jiiy - any assignee or transferee. (avente causa) or legal successor (successore) =
of any of the: persons descnbed at (r) or (||) in whole (a titolo universale) or. o
-in part (a titolo pamcolare) S : o : ﬁ,‘

) {c) any reference to the' “Hedgrng Documents" shaII be deemed asa reference also '_ e
.. tothe New Hedgrng Agreemente IR . N /Q/F
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B |

'acknowledge confrrm and agree that, followmg the executlon of the. New Hedglng _
Agreements, the A&R Agreement and this Deed of Extensmn and Confirmation, the

" Pledge. shall remain valid and in full force and effect as security: for the full and tlmely o
. payment of the Secured Obligations (as defined under the Original Pledge Agreement,

* as amended, extended and confirmed by this Deed of. Extension and Confrmatlon) in

" favour of the Secured Partles mcludrng ICICI, without any novatmg effect in relat:on to

e the Pledge;

233

234

To the extent necessary, by means of this Deed of Extensmn and Conf rmatton ICICI as
_'Secured Party under the Pledge Agreement, as confirmed by this Deed of Extensmn and’
. Confirmation, acknowledges accepts and confirms the appomtment of the' Secunty Trustee - -

also for the purposes of article 1232 of the Itallan CWIl Code acknowledge recognlze

and confirm that this Deed of Exten5|on and Confi rmat%on and any related activities '

_ andlor fon'nalmes may not be or shall not be deemed as (a) a novation (novazione}, in
whole or in part, of any securlty granted pnor to the execution - of this Deed of

. Extension and- Confi rmatlon or (b) as an amendment or a- novation (novazione), in -~

_ whole or |n part of the prows:ons of the Onglnal Pledge Agreement and '

'_ acknowledge that pursuant to Clause 6. 3 of the Origmal Pledge Agreement, the :
-Pledge. shall remagn valid ‘and effective notw:thstandrng any amendments to the .
Finance Documents and/or the Secured Obiigations, including any amendment to the
- repayment terms of the facilities provided under any Finance Documents and any -
“assignment or transfer (either in-whole .or in part) or any rights. ansmg under the -
" Finance Documents, mcludmg by way of delegation (delegazione), assumpﬂon of
- obllgatlons (accolio, espromrssrone) _merger (fusrone) and de- -merger (scrssrone) B

save as otherwise prowded under the Fac|l|t|es Agreement

(made pursuant to Clause 11 (Representatron of the Secured Parties) of the Original Pledge o

FORMALITIES

SERE

342

) .Secunty Trustee in the interests of the Secured Part|es

__The Pledgors shall

ammediately upon executson “of thlS Deed of Extenslon and Conﬁ:rmatlon wathout. _
 interruption and/or- suspension of the possession of the. Share Certificates (as defined
~in the Original. Pledge Agreement) by the- Security Trustee and without repossession .~
of the Share Certificates by the Pledgors, procure that one of the directors of the .
_Company annotates the conﬁrmatlon of the Pledge, set out under this Deed of'
Extension and Confirmation, on the Share Certificates in accordance with artlcle 2024 _'
. ofthe ltallan Civil Code, using the form set forth under Schedule 2 (Form of annotation -

g ' on the Share Certifi icates), such annotation to be notarized by a Notary Public, it being -
'understood that, once the annotation prowded under this. paragraph 3.1.1 has been

Agreement,’ which is hereby fully replicated and conﬂrmed) as mandatano con. rappresentanza . '_
B (common. representatlve) of the Secured Parties for the purposes of exerctsmg, rnter aha aII_
o _nghts and powers ofthe Secured Part}es under the Pledge Agreement ' =

carried out, the duly annotated Share Certificates shall contlnue to be held by the . .

5

'_wsthln 5 (five) Business - Days startzng trom the. date of thrs Deed of Extens*on and'
“Confirmation, procure that one of the directers of the Company annotates the L
_conﬁrmatlon of the Pledge in favour of the Secured Pames mcludlng ICICI |n the /Q/F .



32 .
R . Parfies may deem necessary and/or approprrate for the validity and the effectweness of the - -
Predge as confi rmed and extended pursuant to this Deed of Extension and Conhrmatlon

33

. 6.2

NO NOVATING EFFECT

of annotation m shareholders Iedger) and.

o g 3_.1,3 o __W|than 5 (fve) Busmess Days startmg frorn the date of this Deed of Exten5|on and _
Confirmation, procure that an excerpt (certified as a true copy by a Notary Public) of

 the sharehoiders' ledger of the Company e\ndencmg the. annotatlon made pursuant to
- paragraph 3.1. 2 above IS dehvered to the Secunty Trustee

_ shareholders Iedger of the Company, usrng the fom1 set forth under Schedule 3 (Form '

In addltlon the Pledgors undertake to execute any other formallty or act;vrty, that the Secured". .

In the event that the Pledgors fail to. comply with their obhgatzons under paragraph 3.1 and. 3.2 .

- above w;thln the terms set out therein, the Pledgors hereby appoint the. Secunty Trustee as-.'
_ thew agent W|th disclosed prmcapal (mandatario con poteri di rappresentanza) pursuant to
article 1723 paragraph 2 of the Italian Civil Code and grant to the Security Trustee all powers:

requtred to act and to carry out in the Pledgors’ name and on the Pledgors behalf, at any time

- any activity or conduct required to the Pledgors pursuant to-such provisions. The mandate in

_ this paragraph 3.3 includes the authorization to. act ina posmon of conflict of interests and to
. execute contracts with- steelf in derogatlon from’ artic'e 1394 of the Italian Civil Code and
' pursuant to art|cle 1395 of the Itahan CIVI| Code. '

' REPRESENTATION- AND WARRANTIES

Each of the representatrons and warrantees made by the Pledgors under Clause g
' (Representatrons and warranties) of the. Orsg inal Pledge Agreement shalf be deemed to be -

' repeated at the date of th|s Deed of Extensron and Conf rmat:non

' UNDERTAKINGS

The Pledgors assume, also for the benef t-of }CICI any undertaksngs pro\nded under the' '_ _
- Original Pledge Agreement, lncludlng, ‘without Ilmltatlon the undertaklngs set out under-

- Clause 10 (Covenants of the Pledgors) of the Orlgmal Pledge Agreement ‘which shall be
o '.conS|dered fully repltcated and confi rmed hereln :

- MISCELLANEOUS

The Partles hereby agree that this Deed of Extensmn and Conﬁrmanon shall constrtute a

‘Transaction - Security Document (as defined. under the Facilities Agreement) and therefore
shali- constitute a Finance Document under the terms and condltaons set forth under the
Facilities Agreement and the. Pledge Agreement ‘Therefore, any reference to the Pledge
Agreement set forth under the Finance Documente and/or any related documents to be

entered into between the Parties; shall be made as referred to the Onginal Pledge Agreement'

as amended and conf rmed by this Deed of Extenslon and Confirmation.

Any prowsaons of the Ongmal Pledge Agreement not expressly amended or derogated under _
'this Deed of Extension .and Confirmation” shall remain regulated by the provisions of the

.Orrglnal Pledge Agreement, which shall be cons&dered fully replacated and conf: n'ned herein,

B and where applicable, shall remann in full force and effect for the Pledgors

#

o TN



% B Wlthout prejudlce to the prowsrone of Article 2 (Acknowledgement extension and conﬁrmatron

- of the Pledge) above the Pledge and all the terms applicable to it (that will continue to apply
to the Pledge, as amended and. confirmed’ pursuant .to - thls Deed of Extension and'_
Conf:rmation) remaﬁn unprejudiced and conflrmed : : '

72 _ The Parttes also acknowledge to the extent neceasary, that they do not mtend by way of thlS._' -
. Deed of Extension and Confirmataon to novate the -Pledge and the’ aecur:ty rights created
“under and pursuant to the Pledge Agreement which remaen in full force and effect as from the-'
" date of execution of the Onglnal Pledge Agreement : :

8 'TAXES AND CHARGES

8_.1' | Any expenses, fees taxes and chargee mcludmg consultancy. legal and notary public fees, .
. incurred under or in relation to any provision-of this Deed of Extension and Conﬁrmatron orthe
Pledge shall be enhrely borne by the Pledgors. - : _ L :

8.2 The Pledgors expressty and Jrrevocably undertake to mdemmfy, reimburse and hold harmless -
- the Secured Parties of- any documented charges, costs or expenses incurred by the Secured 3
_' Partles in connectron with thls Deed of Extens:on and Cont“srmatlon or the Pledgors mcludang L
fi scat Iegal and notary publlc fees :

9, APPLICABLE LAW AND. JURISDICTION

' "9'.'_1_ This Deed of Extensmn and Con_t' rmation and the Pledge shall be gove'rned by and'co_ns_trued '
o in accordance with- Italian Iaw S S - ' :

92 The Court of Rome shail have excluawe jUI’ISd ctlon over any dlspute which -may anee in.
. tconnection wath the execufion, validiiy, mterpretatlon and enforcement of this Deed of
_ Extension and Confirmation or of the Pledge as confirmed and extended herein.or in any way.

' relatlng or depending from this D_eed of Extensmn and Confi rmatron or from the Pledge




. SCHEDULE1
| iSCHEDULE A"
' DESCRIPTION OF THE SECURED OBLIGATIONS

1. DESCRIPTION OF THE FACILITIES AGREEMENT

 The facilitées_'-.-a_greement originally da_te:d 6 March. 2015 and entered into between, inter éﬁa,'Roc'co_'.

Forte Hotels Limited (formerly Rocco. Forte & Family Limited), various subsidiaries of Rocco Forte
‘Hotels Limited and Bank of Scotland plc as Arranger, Hedge Counterparty, Agent, Security Trustee,’

Issuing Bank and Lender (each as defined therein) as amended and restated on 26 June 2017 and as k

" further amended and restated by an amendment and restatement agreement (the "A&R Agreement’) .

. 'd'ated'o_r_i or around the date hereof (the "Facilities Agreement”)..

-. Capitalised terms used .in this 'Sf;hed.ulé s.hall have the same -'meaning'a_ttributed- to them in the

- Facilities Agreemen't.'-Re_f'grénces_ to  Clauses 'sh_all be_consttued- as references to Cla_usés of the . |

. Facilities Agreement. "

- The 'Facil'itiés'Agréement provides for banking facilities in th_e'nﬁaximUm aggfégate amount in principal

. equal to £97,562,500 and EUR 76,517,107 {the “.Fac_i_lit_ieS") granted by the Lenders to Rocco Forte &

-Fami!y-(Luxury'HOtEIs) Limited, Rocco Forte Hotels Limited (formerly Rocco Fo'rt'e & Family. Limited),

- RF Hotels Limited and Rocco Forte & Family (Hotel Management) Limited (together, the "Borrowers’

“and each of them a “Borrower’). Without prejudice to the provisions of the Finance Documents, the

- main teﬁhs and conditions of the Facilities are described below.

1.1 Facility A~

A credit f'aci'lity in the form of a ten_ﬁ loan facility. made availéblé‘ to the relevant'Bo_rrower-. theréin -

_indicated, the main terms and conditions of which are described below, the “Facility A"

(@) - Aggregate principal amount: GBP 53,312,500 and EUR 56,071,107,

(o) Interest: the Borrowers shall pay iriterest_.qn each Loan for each Interest Period at the

percentage rate per annum which is the aggregate of the: (i) Margin (that in relation to any -

- Facility A Loan is equal to 2.75 per cent. per annium), and (ii) LIBOR (or EURIBOR in respect.of
- any Loan denominated in Euros). o o TR EUR LTI

' __The'B'or_rowef to which a Loan has been made shall pay accrued interest on that Loan on the
last day of each Interest Period (and, if the Interest Period is longer than three Months, on the -

' dates faliing at three Monihly intervals after the first day of the Interest Period).

N Default _i_nte'res_t':-'. if any Obligor fails to pay any amount payable by it under a Finance
" Document on its due date, interest shall accrue on the overdue amount from the due date up to

9
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_ _(e):

(_f)i_""

relevant Lenders be rederrom:rtated mto euros.

' the date of actual payment (both before and after judgment) at a rate which, subject to Clause. .. -
143 (Default Interest), is two per cent (2%) hjgher than the rate Wh]Ch would have been payable: S
“if the overdue amount had, during the period of non- -payment, constituted a Loan in the currency

of the overdue amount for successive Interest Periods, each of a duration selected by the Agent :
- (acting reasonably). Any interest accrurng under Clause. 14.3 (Default lnterest) shall be

. lmmedlately payable by the Obllgor on demand by the Agent

not the last day of an Interest Penod relating to that Loan )] the first interest Period. for that

o overdue amount shall. have a duratlon equal to the unexplred portion of the current Interest _

* Period relatlng to that Loan; and-(ii) the rate of tnterest applying to the overdue amount during -
that first Interest Period shali be two per cent per annum hlgher than the rate which would have :
' apptted if the overdue amount had not become due. : S o

- Default interest (if unpald) arlstng on an. overdue amount WI|| be compounded with the overdue |
_.amount at the end of each Interest Perlod apphcable to that overdue amount . but WI|| remam_-
L |mmedtately due and payable ' '

I any overdue amount cons;sts of aII or part ot a Loan whlch became due on a day whrch was_ B

Repayment the. aggregate Facullty A Loans shaII be repald in fuII on the date fallmg ten years'.' '

reguirement -to receve) the documents and!or evidence listed in Schedule 2 (Condltlons
Precedent). of the A&R Agreement in_each case in form and substance satrsfactory to the
Agent) subject to Clause 10 5 (Repayment Adjustment) of the FaC|I|t|es Agreement

“after the Restatement Date (being the “Restatement Date’, the date on which the Agent has
_-conftrmed in wntlng to Rocco Forte Hotels Limited that it has recelved .(or has waived the

Purpose each relevant Borrower shall apply all amounts borrowed by it under Facrlrty A -

towards: (i) refinancing certain existing Flnanc:al Indebtedness of such Borrowers and (i) the_'_

general corporate purposes of the Group

Redenomination amount of Facmty A denomlnated in Sterllng may by agreement wsth the

1.2 Faclllty B

zndtcated the main terms and condltrons of whlch are descnbed below (the "Faclllty B").

| '-(a)__'.
)

©

Aggregate capltal amount: GBP 9, 250 000 and EUR 11 246 000

Interest the relevant Borrowers shaII pay mterest on each Loan for each Interest Penod at the_'
percentage rate per annum which is the aggregate of the: { Margrn (that in relatton to any :

A credlt facrlrty in the form of a term Ioan faczIty rnade avatlable to the relevant Borrower therein -

Facility B Loan is equal to 2.75 per cent per annum) and (l ) LIBOR (or EURIBOR in respect of :

:any Loan denomrnated in. Euros)

- The Borrower to whtch a Loan has been made shaII ‘pay accrued rnterest on that Loan on the

last day of each Interest Period (and, if the Interest Period is longer than three Months on the

~ dates falhng at three Monthly mtervals after the ftrst day of the Interest Per;od)

.D_efault_lnter_est._ PIease see.pa_ragr_aph 1 1 (c) above. |

fI;
RE

B
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Repayment: the aggregate Facility B Loans shall be repaid in full on the date 'fal'ti'ng five years
_after the Restatement Date or such later date as is applicable pursuant to the Extenszon Optron :
and subject to Clause 10 5 (Repayment Ad]ustment) of the Facilities Agreernent '

_.-_'(e) ' Purpose each relevant BorrowEr shall apply all amounts borrowed by it under’Facttét'y B

towards refinancmg certaln existing Fmanaal Indebtedness of such Borrowers

: 1 3 Faclllty C

X A credst facnlrty in the form of a revolvang credit’ facmty made avallable to the relevant Borrower there:n .
éndacated the main terms and conditions of which are descrtbed below (the “Faclllty B”).

. Aggregate cazpital' 'amount- GBP 35, 00'0 000,

@ -'Interest the- relevant Borrowers shall pay mterest on.each Loan for each Interest Pericd at the

g percentage rate per annum whsach is the aggregate aof the: (i) Margln (that in relation to any
~Facility C Loanis equal to 3. 25 per cent per annum) and (z) LIBOR (or EURIBOR |n respect of T
any Loan denomlnated in Euros) : '

The Borrower to whlch a Loan has been made shaII pay accrued nterest on that Loan on the -
last day of each Interest Period (and,- if the Interest. Penod is Ionger than three Months on the_ :
dates fattmg at three Monthly intervals after the first day of the Interest Penod) '

(n)  Default Interest._P_Iease see paragraph 1._1 (c) above... :

() Repayment: without prejudice to the provisions set out under Clauses 10.3 (b), (c) and (d) of

the Facilities Agreement, each Borrower which has drawn a Facility C Loan shall repay that
Loan on the last day of its Interest Period, and to the extent not already repaid, each Borrower
. ‘which has drawn a Facility C Loan shall. rep'ay that Loan in full on the date'fal'ling ten years after
the Restatement Date subject to Clause 10.5 (Repayment Aoyustment) of the Faci ht;es
.Agreement : : : : : : '

g Purpose each relevant Borrower shaill apply aII amounte borrowed by 1t under Fac1I|ty C to
. fund: (i) the Development Expendlture (1) sugnzfacant capex. pro;ects approved in. wntlng by the
Agent (acting on the mstructlons of the Majonty Lenders) and (i) any Short Term Specified '
_ Transactlon : : : : -

1.4 Revolvmg Faclllty

A credit 'fac‘»!‘ty in the form of a revolving credit tacility '(incorporati'ng any Ancillary Facility and Letter of

Credrt) made available to all the Baorrowers, the main terms and conditions” of which are descrabed

. below, (the "Revolvmg Facility’), wh ch may also be used to establlsh Ancillary Facmtles up to the -
'Ancrllary CommJtment in accordance with. Ctause 9 (Ancnlary Facllltles) : '

@ Aggregate capital amount; Eu_R'e,zoo,ooo-.oo.:

"(b) - Interest: the relevant Borrowers shall pay interest on each Loan for each Interest Period at the
. percentage rate per anhum which is the aggregate of the: (i) Margin .(that in relation to -any '
- Facility B Loan is equal to2.75 per cent per annum) and (ar) LIBOR (or EURI BOR in respect of '_
. any Loan denommated in Euros) '

s
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The Borquer to which a Loan has been made shall pay accrued. interest on that Loan on the
last day of each Interest Period (and, i the Interest Period is _IOnge_r th'a-'l_n'three Months, on the
dates fall%ng-at three Monthly intervals after the -fir_st- day of the Interest Period).

(c)' 'Defa_u_lt Interest: Please see para'g'ra;ph_ 1'.1_'(c) abd\)ey-_-_ B

(d) - Repa_ymeht: withb_ﬁt préjud}be to the pr_ov@siohs Se't-p_ut under Clauses 10& (b}. (c) and (d) of

the Facilities. Agreement, each Borrower which has drawn a Facilty C Loan shall repay that

Loan on the last day of i_ts'lnt_er'est Period, and to the extent not already repaid; each Borrower

“which has drawn a Revolving Facility Loan shali repay that Loan in full on the date falling ten

years after the Restatement Date, subject to Clause 10.5 (Repayment Adjustment) of the -

- Facilities Agreement.

" (&) Purpose; each Borrower shall apply all amounts bprrov_\}e_d by it under tﬁe Re\_f_qlvéng Facility

towards reﬁnar_icing certain existing working capital facilities provided by Bank of Scotland plc

‘and towards the general Corporate and working capital purposes. of the Group (but not towards -~

acquisitions of COm_panié_s-.' businesses. or undertakings or prepayment of any 'Fat_:ilify A Loan,

towards prepayment of _an'y- Revolvi’ng Facility Util';satibn_)._

Facility B Loan or Facility C Loan or. in the case of any utilisation of any Ancillary- Facikity, "

- 2.DESCRIPTION OF THE NEW HEDGING AGREEMENTS

I-SDA master agreements ahd related s_éhédules_ entered into on or about 9-March 2015 between Bank -

of Scotiand as hedge counterparty (the “Hedge Counterparty”), and Rocco Forte Hoteis Limited

(formerly Rocco Forte. & Family Limited) (as each such agreement may be amended, replaced, ‘. -

supplemented, novated and/or restated from time to time) =

_ Details of Euro lriterest' Rate Swap 'Tr_'ansaction entered int_o. between the Hedge Co_unterparty-a'nd' .

- Rocco Forte Hotels Lirnited (formerly knbwn_as Rocco Forte & Family Limited): - -

:.-..(E’).' Date.df'.conﬁr_l.'n.atio_n;ﬁs Méy 2015 e

(i) Effective Date: 2_8_ a0ty

(@ Terminaion bé-‘3:'31'J5"“3_'Y 2025 (subject to adjustment)
. (ivy -Nption-al' Amoﬁﬁt: ihiﬁ_élly EUR_51-;?99,202,69 (as .adjugted). .

- (Vj -Fixed'_Rét'e-; 0_927% _ ' o _

(Vi) Reference number: 8197102TS

-DéEails of Ste_fling Interest Rate Swap'Tr_ahsaction entered into bé_tween the Hedge Counte'rpar_ty and

- Rocco Forte Hotels Limited (formerly known as Roc_t:_o-For'_te_&'.Fami'ly Limited):
() Date of Confirmation; 6 May 2015 |
(i) * Effective Date: 10 June 2015

1z

(ii%)"..Ténnina'ti(':\_n Date: 31 J_.;a_m'.la'ry_2025"(stj.b'ject'_to adjﬁstment)- e R /ef SR '.
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(v} Fixed Rale: 1,8838%

{viy Reference number: 818077778

{iv} Netional Amount. Initially £23,250,000.00 {as adjusted)

SCHEDULE 2

FORK OF ANNOTATION ON THE SHARE CERTIFICATES

Annotation on the share certificate representing the Shares held by RFF EHP:

FOGLIO DI ALLUNGAMENTO N. [s] DEL [¢] 2018

RELATIVO AL TITOLO NOMINATIVO N. [o] EMESS0 DALLA SOCIETA’ ROCCO FORTE AND
FAMILY (ROME) S.P.A. IN DATA [¢] RAPPRESENTATIVO DI N. [#] AZIONI AVENTI VALORE
NOMINALE PARI AD EURO [#]

i dé atto che, @i sensi di un atfo rlcognitive @
confermative di pegno soffoscritto in data [e],
autenticato dal nofaio nglese [«] ¢ Jebitamente
apostillato, tra Rocco Forte & Family (Esecutive
Hots! Program} Limited @ Rocooo Forte & Family
{taly} Uimited (i "Costiuenti’) (da un lalo) e
Bank of Scotland ple, con sede in The Mound,
EH1 1YZ Edimburgo (Regno Unito) ("Bo%" e, in
qualith di security trustee, il "Security Trustes’),
& 100! Bank UK ple, [fo be included detalls of the
registerad  office] (ICICT)  (dalfalro} ("Afto
Ricognitive e Confermative”), 1 pegno
costinuito al sensi del contratio di pegno del 8
marze 2015 (il “Contratlto di Pegno”) sulle azioni
rappresentats dal presente certificato azionario a
favore of BoS, 4 oul alla giels In pegno
soitoscritta 4 Londra de Rocoo Forte & Familly
{ftaly) Limited In data 11 marzo 2018, autenticata
dal notaio inglese Phillip Anthony Journeaux €
apostilata in data 16 marzo 2018, & stalo
Aeonosciuto, esteso & confermatn & garanzia,
ider alia, {1} delle obbligazioni derivant dal
contratiy ¢ Snanziaments regoiato dal dirtto
inglese soltoscritte in dala € marzo 2015, tra,
imter afios, Roooo Forle Hotels Limiled {gia
Rocco Forte & Family Limited) ed alcune socista
daila stessa controfiate (in qualith di prenditort del
finanziamento /o garant), da un lato, & BoS,
anche in qualitd di Securly Trustes, dall'sltro
s, come de ulimo modificato in data 29

it is hareby acknowledged that pursuant to &
deed of acknowledgement and confirmation of
pledge entered into on je] authenticated by the
English Notary public [e] and duly apostilled,
between Rocoo Forte & Family (Executive Hotel
Program) Limited and Rocoo Forle & Family
{ltaly) Limited {the "Pledgors”) {on one side} and
Bank of Scotland plo, having its offices at The
Mound, EH1 1YZ Edinburgh {United Kingdomj
(“BoS" and, in its capacity as security rustee, the
“Security Trustes"), ICICI Bank UK ple, [ic be
included details of the registered offive] (MICIET)
{on  the other side) (the ‘Deed of
Acknowledgemant and Confimuatlon”), the
piedge created under the pledge agresment
dated March 9, 2015 (the *Deed of Pledge”) over
the shares represented by this share certificate,
in favour of BoS, pursuant to the endorsement by
way of securily executed in London by Rocoo
Forte & Family {ltaly) Limited on March 11, 2015,
suthenticated by the English Notary public Phillip
Anthony Journeaux and apostilled on March 16,
2015, has been acknowledged, exdended and
corfinned as 8 securily for, among other things,
{iy the cobligations arising from the facllity
agreament governad by the English Law, entered
into on March 8, 2018, betwean, smong others,
Hoceo Forie Hotels Limited {previously, Rocoo
Forte & Family Limited) and some companies
controlled by it {in their capacity as borrowers of
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sofiembre 2018 (I “Contratto  di
Finanziamento”) e (ii) dagli ulteriori *Finance
Documents” (come. definiti nel Contratto - di
Finanzramento)' ' SR '

Si da altresi atto che ai sensi deli'Atto R!cogn;two
e Confermatwo i- Costituenti hanno mter alia,
confermato che (a) il pegno di cui al Contratto di
Pegno, . deve intendersi - costatutto ed esteso
anche a favore di ICICI e {b) qualswoglia
'rlfenmento a .“Secured Pames"' contenuto nel
Contratto di Pegno dovra essere mteso come
riferito anche a .'CICI e relativi successori .e/o
aventi causa. -

Il presente cert%f cato resta deposﬂato e custodito
presso BoS in quallta di Security Trustee e quale
custode nell'interesse dei Creditori Garantiti,. ai
sens: dell‘artzcolo 2786 del codlce cwnle

| diritti di vota ed il diritto ai drvudendl retatav: aIIe
azioni rappreeentate dal presente certificato sono
disciplinati -allarticolo & (Corporate nghts and
drwdends) del Contratto di Pegno

In caso di dﬁ.ffonmta nel testo o dl dlfferenze d|
mterpretazuone dovute al di verso signifi icato delle
parole, tra la. versione |taltana e quella znglese
della presente a_n_notazmne prevarra la versione
italiana. - ' ' L

[Luogo e data]

[Name of the director of Rocco Forte & Famtéy
{Rome) S.p.A. ]

A'rnministrat_ore .

BoS, also in its capacity as Security Trustee, on
the other side, .as lastly amended on 21
September 2018 (the “Faclllty Agreement”) and
(i) the further “Finance Documente {as defined
in the Facallty Agreement) -

It is also acknow!edged that pursuant to the
Deed of Acknowledgement and Confirmation, the
Pledgore among other thlngs conﬁrmed that (a)
the pledge ‘created under the Deed of Pledge is
deemed to have been confi rmed and extended
also for the benefit of ICICI and (b) any reference
to "Secured Parties” in the Deed of Pledge ehall
be con_strue_d as referred_also to ICICI and the
relevant _succ_éss'o_rs and/or assigns. '

This certificate remains deposited and is kept by
BoS, in its’ capaclty as Security Trustee and as
cuetodlan in the - interest of the Secured
Creditors, - pursuant .to the article 2786 of the
Italian_'Civ_it Code. - -

The votmg r;ghts and the nght to receive
dividends related to-the shares represented by
thiscertificate are regulated by the Article 5
(Corporate rrghts and drwdends) of the Deed of
Ptedge : .

In case of dsscrepancses of text or of dlfferences'
of mterpretatlon due to the disfferent meaning of
the words between the English and the Italian
version of thls annotatlon the Italsan version shall
prevail. :

(Place and Date]

[Name of the d|rector of Rocco Forte & Fam;iy
(Rome)SpA] o -

Di_rector

the facility andfor guarantors), on one side, and

k4



“Verae autentlca Ia firma del stg [set out name of drrector of the Company] nato a [set ouf p!ace of
birth of signatory] il [set out date of birth of s:gnatory] in quallta di ammlmstratore di Rocco Forte &

: Famlly (Rome) SpA, deila cui identita personale io notaio sono certo/The above is the genuine and’
‘authentic signature of Mr. [set out name of director of the Company] born in [set out place of birth of
srgnarory] on- [set out date of birth of signatory], in its. capacrty as director of Rocco Forte & Famlly

'[_P|ac_‘.e],'['Date]:' -
 [setout name of the -.nqtary] :
" [Signature of the Notary]

: [Notary's sealj '

[ Apostille **] . -

N (Rome) 8. p A., whose. personal |dentrty | am certam

' .Ahnotation on the share eertifi'cate repr_eseht-ing the S'h'ares he_ld by'RFF Italy_ e

FOGLIO DI ALLUNGAMENTO N [o] DEL [-] 2018

RELATIVO AL TITOLO NOMINATIVO N [o] EMESSO DALLA SOCIETA’ ROCCO FORTE AND
FAMILY (ROME) S.P.A. IN.DATA [e] RAPPRESENTATIVO DI N. [-] AZIONI AVENTI VALORE
c NOM|NALE PARI AD EURO [o] :

Si da atto che, ai sensi di un atto ricognitivo e
confermativo di- pegno sottoscntto in data Te],
autentrcato dal notaio inglese [o] e apostlitato in
data [e], tra Rocco Forte & Famlly (Esecutive
Hotel’ Program) Limited e Rocco Forte & Family
(Italy) leated (|'“Cost|tuent|”) (da un lato) e
Bank of Scotland ple, con sede in The Mound
EH1 1Y2Z Edamburgo (Regno Unito) (‘BoS” e

qualita di security trustee it *Security Trustee )
e 1CICI Bank UK plc [to be included details of the

It ss hereby acknowtedged that pursuant to a

deed of acknowledgement and confirmation of

pledge entered into on [e], authenticated by the
English Notary public {e] and apostilled on [e],

between Rocco Forte & Family (Executive Hotel |

Program) Limited and Rocco Forte & Farnily
(Italy) Limited (the “Pledgors”) (on one side) and
Bank of Scotland plc, having its offices at The
Mound, EH1 1YZ Edinburgh (United Kingdom)
(“BoS” and, in its capacity as security trustee, the
“Security Trustee”), ICICI Bank UK ptc [fo be
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registered office] ('IcICI) (dallaltro) (I"Afto

Ricognitivo e Confermativo®), i pegno
| costituito ai sensi del contratto di pegro del 9
1 marzo 2015 (i “Contratto di Pegno’) sulle azioni
rappresentate dal presente certificato azionario a
favore di BoS, di cui alla girata in pegno
sotioscritta a Londra da Rocco Forte & Family
(italy) Limited in data 11 marzo 2015, autenticata
dal notaio inglese Phillip Anthony Journeaux e
apostillata in data 16 marzo 2015, & stato
riconosciuto, esteso e confermato a ‘garanzia,
inter alia, (i) delle obbligazioni derivanti dal
contratto di finanziamento regolato dal diritto
inglese sottoscritto in data 6 marzo 2015, tra,
inter alios, Rocco Forte Hotels Limited (gia
Rocco Forté & Family Limited) ed alcune societa
1 galla stessa controliate (in qualita di prenditori del
fnanziamento efo garanti), da un lato, e BoS,
anche in qualita di Security Trustee, dallaltro
lato, come da ultimo modificato e rideterminato in
data 21 settembre. 2018 (i “Contratto di
Finanziamento’) e (i) dagl ulteriori “Finance
Documents’ (come  definiti nel Contratto di
Finanziamento). ' '

Si da altresi atto che ai sensi dell'Atio Ricognitivo
e Confermativo, i Costituenti hanno, inter alia;
| confermato che (a) il pegno di cui al Contratto di
Pegno, deve intendersi costituito anche a favore
di ICICI e (b) qualsivoglia riferimento a “Secured
Parties” contenuto nel Contratto di Pegno dovra
essere inteso come riferito anche a ICICI e
relativi successori efo aventi causa.

|l presente certificato resta depositato & custodito

presso BoS, in qualita di Security Trustee e quale |-

custode nellinteresse dei Creditori. Garantiti, ai
sensi dell'articolo 2786 del codice civile,

| diritti ‘di voto ed il diritto ai dividendi relativi alle
azioni rappresentate dal presente certificato sono
disciplinati allarticolo 5 (Corporate rights and
dividends) del Contratto di Pegno.

in caso di difformita' nei testo d di d%ffererizé di

| dividends related to the shares. represented by
‘this - certificate are _regul.fatad by the Article 5§
{Corporate rights and dividends) of the Deed of

e details OF the registered office] FIcICT)
(on the other ‘side). (the
pledge- created under the pledge agreement
dated March 9, 2015 (the "Dg'ed .of'PI_edge")-over'

the shares represented by this share certificate,
in favour-of BoS, pursuant to the endorsement by
way of security executed in London by Rocco | -
Forte & Family (italy) Limited on March 11, 2015,

authenticated by the English Nofary public Phillip

Anthony Journeaux and apostilled on March 16;
12015, has been .at:knowiedge_d,---ex’tanded and

confirmed as a security for, among other things,
(i) the obligations arising from the  facility

agreement governed by the English. Law, entered

into oi'_i- March 6, 2015, between, among others, .

Rocco Forte Hotels Limited. (previously, Rocco

the facility andfor qguarantors), on one side, and

the ofher sids, as lasty amended on 21

September 2018 (the “Facility Agreement”) and |,

(if) the further "Finance Documents” (as defined
in the Facility Agreement). ' e

It is also acknowledged that, pursuant to the.

Deed of Acknowledgement and Confirmation, the

Pledgors, among othe_r_th‘%ng's'. confirmed that (a) |
the pledge created under the Deed of Pledge is |

the ‘Deed of |
Acknowiedgement and Confirmation’), the |

Forte' & Family Limited) and some companies | -
‘controlled by it (in their capacity as borrowers of

BoS, also in its capacity as Security Trustee, on L

deemed to have been confimed and. extended } - i

‘also for the benefit of ICIC! and (b) any reference

to “Secured Parties” in the Deed of Pledge shall

be construed as referred also to ICICI and the '

relevant successors andfor assigns.

This cért_iﬁt:ate_ remains de_posite'd and is kept by
BoS, in its capacity as Security Trustee and as
custodian in- the interest of the Secured

Creditors, pursuant to the. article 2786 of the

Italian Civil Code.

The - voting - righ'ts. and the .fig'ht 'to.__rec'é%vé

interpretazione dovute al diverso significato delle | pledge. .
parole, tra la versione italiana e quella inglese | - o
della presente annotazione, prevarra la versione

16
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italana.
in case of discrepancies of text or of differences

of interpretation due to. the different meaning of
AR S _ : the’ words between the English and the Italian | .
[Luogo e data] e - .1 version of thlS annotahon the Italian version shall

' L ' ' prevail. :

[N_ao'le 'of 'the"d'i"rector'_of R‘oc'co'_Forte &'Famih} [Place.and Date] -

(Rome) S.p.Al
Arhhjin?é_str'ator_e-' . R _ _
§ [Name of the dlI’ECtOI' of Rocco Forte & Famlly
(Rome) S. p A] e
D]fecto_r'.

The above is the genuine and authentlc 5|gnature
of Mr. [set out name of director of.the Company]
born in [set ouf p!ace of birth of signatory] on [set
out date of birth of signatory], in its. capacity as
director of Rocco Forte & Family (Rome) S p- A.,
whose personal ldentsty Lam certaln

(Ploce, Date]

tset oot. nér_no of_.t'h.e-ootowjl o
_[_Signot':ur_e.' of tho 'Not'a.ry]' o
[Rofary's.:scaI]:_ | N |

'[_*w: Apostllle ito] . . o

. Verae autentica la firma del sig. [set out name of director of the Company] nato a [set out place of
. birth of signatory] il [set out date of birth- of signatory}, in qualita di amministratore di Rocco Forte &

- Family (Rome) S.p.A., della cui identita personale io notaio sono certoIT he above is the genuine and

- authentic signature of Mr [set out name of director of the Company] boen in [sef out place of birth of
o sugnatory] on [set out date of birth of s:gnatory] in |ts capacity as dlrector of. Rocco Forte & Famny
_ '(Rome) S.p A whose, personal |dent|ty lam certain. :

'|7-.'




[Place], [Date]
._fset out name of the ﬂ(_lt_ary].
e

B [*ti Aposti"e“*] .




SC'H'EDU_LE 3

| .FO'RM OF ANNOTATIONS IN SHAREHOLDERS' LEDGER

.Sida atto che a sen5| di un atto r&cognmvo e confermatwo d| pegno sotioscntto in data [o] autenticato
dal notaio inglese [¢] e aposhllato in data [o] tra Rocco Forte & Family (Esecutwe Hote! Program)

o Limited & Rocco Forte & Family (|ta|y) Limited (i “Costltuentl "} {da un lato) e Bank of Scotiand plc, con.

sede in The Mound, EH1 1YZ Edimburgo (Regno Unito} ("BoS" ol "Securlty Trustee ")}, e ICICI Bank
UK pic, con sede in [e]-('ICICY" & congsuntamente a BoS i "Creditori Garantltl Y (dalfaitro) (" "Atto _-

' '.'-Rlcogmtlvo e Confermatlvo) il pegno costituito ongmanamente a favore di BoS, con atto

' sottoscntto in data @ marzo 2015, su n. 9.306 azioni ordinarie di Rocco’ Forte & Farmily (Rome) SpA

Al “Societa”) del valore nominale di Euro 520,00, rappresentantl compiesswamente il 100% . del -

. 'capltale socaale della Socueta (M “Contratto di Pegno"); di cui- alla precedente annotazmne dell11
‘marzo 2015, & stato rtconosciuto esteso e confermato anche a favore di ICIC), a garanz a, inter alia,

. (e) delle obbllgamonl derivanti dal contratxo di fi nanzmmento regolato dal dumto inglese. sottoscntto no :

_ data 6 marzo 2015, tra, inter alios, Rocco Forte Hotels Limited (gia Rocco Forte & Family Limited) ed

~alcune. societa dalla stessa controllate (in quah’m ds prend|tor| del fi nanZIamento efo garant), daun o

- lato, e BoS, anche in qualata di Security Trustee, dali'altro lato, come da.ultimo modificato in data [o] {il
_ “Contratto di Fmanznamento Ve (a@) dagh uEtenorl "Fmance Documents (come deﬁsnm nel Contratio di :
Fmanmamento) : :

L Detto pegno si estendera a tutte le azmn; della Someté dicui i Costituenti efo i |Q_rt_> ave’nti causa
: dwengano a qualunque tltolo propnetan 4] usufruttuan secondo quanto stabzllto nel Contrattc_) di Pegno. .

ol daneth di voto relatm “alle Azuani cosﬁtuute in pegno rimarranno - in capo al ostltuenh ma. st

' éntenderanno trasfente unitamente a tutti gli altri dintt: collegati & strumentali a"'esercmo dei dirtti di - o

voto, incluso il diritto di richiedere la' convocazione dellassemblea, ove ne ricorrano i presupposu di
~ legge, al titolar: dei dﬁl‘lﬁld pegno nei casi prewsia nel Contratto di Pegno ' :

" Le copie d del Contratto di Pegno € de|| Atto Rlcognlttvo e Confermatwo sono deposnate pres'ﬁo.la sede:- '
‘defla socneta SRR

~[Luogo e data)l '

: [Nanie of the df'ré_ctdr.of the_'Co_mpa:ny]' .

LW



 BankofScotfandPLC :
Signed by: - P Budngi
- T?HE'_ %L‘MM‘:‘\Q Q\% {.‘“’@ib _ _
o, Frona Ann Smith, notary practising in the Umted Klngdom of Great Bntaan and Northern Ireland
confirm thet ﬁm'r&d\r—\ _\C:\‘\N 'E‘b R
. bormin.. wm c:cso_b u‘s-

e "r_'eeisd'ing in _\Q\(\SL\ L_P\N(:.LE"" UK

' ..'_'('r)' N rs an attorney—sn-fact of Bank of Scotlancl PLC (the "Company) and

(i®- s authonsed to represent the Company mdependently based on a power of- att_orn_ey d'ated 17
September 2018 made by the Company and R o

'(ii'i)' S|gned today the attached document inmy. presence thereby cont' rmlng to me ﬂ:$ authentacnty

_London UK

N Signature of the Notary

- [APOSTILLE]

00 e . .5 L | ._ = :

=



 ICICI Bank UK plc

'slgnedbyﬁpwx\x ~NAR vmn&m MU T

 Title: \-\@#‘b o?erammﬂ&%-\ C'D"S?DKET% B&NK'NL"H‘”WQ‘

|, Fiona Ann Smrth notary practlsrng in the Umted Ka_"ng'dom' of Great Britain and Northern Irefand
~ confirmthat o - . L o
o ﬁ-hN VT Np‘-\(&
~bom.in Q\\-e NNP\ \"\':\N-‘b\ﬁ._z B
| reSIdsng in “ FN&(LBN u &

| (i) : ) is an authonsed srgnatory of ICICI Bank UK plc (the "Gompany ) and

o @i s author sed to represent the Company joantly with \ \\‘-"\St\“ MW‘P‘(whose
B _ signature appears below) based on a letter from the Company dated. 15 August 2018 ergned
by the managlng director and company secretary of the Company, and

_ -(iti) 5|gned today the attached document in my presence thereby conﬁrming tome its. authentlclty

London UK

_ Slgnature of the Notary

[APOSTILLE] -

o

ORP '



Slgnedby ?AN'SW ~NEIR -. N _' vwfﬁ&\rlh NFMT&*

'-"Ttl neod  gPeraT N'Sk:C‘( R o
. itle: . D D Rn (o RO | .CD‘%_“?(""P{‘.\'M &\Q«NK.NL,."HOS(A

R Fiona. Ann Smlth notary practlsmg in the Un ted K%ngdom of Great- Br;ta%n-and N_orthern Ireland, -

confem tha \r\ r.hsac\ W AewT e
born |n WC—‘* \ v Q&P\@\L&F\ND \N'b\i\
.'_reezdmg i N&-W N \D‘T— -

' '(i) o rs an authonsed srgnatory of icICI Bank UK plc (the “Company ) and

m\"’ NP‘\K (whose

() -IE authorlsed to represent the Company ]olntly W|th
Company dated 15 August 2018 srgned

: eagnature appears above) based on a letter from the
" bythe manag_rng dzrector and company secretary of the Company; and

(i) : .sign_ed-to'day the a_ttached document 1n my presence thereby conﬁrmlng to me its authentrcrty

. -London UK

Signature of the Notary

' [AF’O_ST_I_LLE] '



Signed by: - Sir Rocco.t_-;_orte )

TEtle: . | Dﬁ'ector R -. | - .. . - : . : . ...........

o F|ona Ann Smlth notary practtsmg zn the Unrted Klngdom of Great Britain and Northern Ireland
' conﬁnn that The Honourable Sir Rocco Forte, born in Bournemouth UK, ressdlng in London, UK

- _ (i)_ - isa dlrector of Rocco Forte & Famlly (Executwe Hotel Program) lelted (the Company %

and_.-_.

i) is authorlsed o repreeent the Company mdependently based ona resotutron of the. board of
' _ d1rectors of the Company dated 23 August 2018; and - o e " -

e '(tii') _ gned today the attached document n my presence thereby confirming to me its authentac:ty

 London, UK .

Signature of the Notary:

[APOSTILLE]

3

rf\_-



Srr Rocco Forte

. signedby:

| Title: Dsreotor

.1, Fiona Ann Smlth notary practlsang in %he Unrted Klngdom of Great Britain and Northern Ireland, '
. confirm that The Honourable S|r Rocco Forte, born in Boumemouth UK, resadlng in London UK

0] | E a darector of Rocco Forte & Family (Italy) Limitad (the "Company") and -

(i) is authorrsed to represent the Company mdependently based ona resotutﬁon of the board of
o directors of the Company dated 23 August 2018; and :

U signed_ '_t'oday the att_ached dooument in my preSence thereby conﬁrmmg to me. its autbentlcrty

B London UK

'_Slgnature of the Notary

. [APOSTILLE]




