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Registration of a Charge

Company name: GHH HOLDINGS LIMITED
Company number: 04216917

X6H9YCOB

Received for Electronic Filing: 17/10/2017

Details of Charge

Date of creation: 17/10/2017
Charge code: 0421 6917 0005
Persons entitled: PINNACLE INVESTMENTS S.A.

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS THE GROSVENOR HOUSE
HOTEL, PARK LANE AND 35 PARK STREET AND REGISTERED AT HM
LAND REGISTRY UNDER TITLE NUMBER NGL 555179. "GROSVENOR
HOUSE" TRADE MARK (UNITED KINGDOM REGISTERED NUMBER
2349962, COMMUNITY REGISTERED NUMBER 2316362).

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SKADDEN ARPS SLATE MEAGHER & FLOM (UK) LLP

Electronically filed document for Company Number: 04216917 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4216917

Charge code: 0421 6917 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th October 2017 and created by GHH HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th October 2017 .

Given at Companies House, Cardiff on 19th October 2017

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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DATED |7 OcméeR 2017
BETWEEN .
.~ GHHHOLDINGS LIMITED Sl
" (formerly known as SAHARA GROVENOR HOUSE HOSPITALITY LIMITED)
and

. REEVES LEASE LIMI'I‘ED '
' each as Chargors

and
- PINNACLE INVESTMENTS S.A.

as Lender

Skadden, Arps, Slate, Meagher & Flom (UK) LLP

40 Bank Street
Canary Wharf
ELondon Eid 3DS
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D GHH HOLDINGS LIMITED (formerly kuown a5 SAHARA GROVENOR HOUSE
HOSPITALITY LIMITED), a company incorporated In England with company number
04216917 {the Target); and

(2)  REEVES LEASE LIMITED, a company incorporated in England with company number
" 09462480 (the Subsidiary); and

B PINNACLE INVESTMENTS 5.A., a company incorpomted under the laws of Luxembourg
- with registered number of B 172.589 and whose registered office is at |5 Boulevard Roosevelt L

- 24356 Luxembourg (the Lender).

BACKGROUND: o |
{A)  Each of the Target and the Subsidiary enters into this Deed in connection with the Facility
Agreement.

{B) - Biis intended that this document takes effect as a deed notwithstanding ihe (Bt that a Party may
only excoule this document under hand.

" IT IS AGREED s follows:

L INTERPRETATION
! Definitions .
- lnthis Deed and its R:cit.aﬁs: _
Account means ach bank account of a Chargor. :
' " Account Bank means a person with whom an Account ié maintsined.
Art means the Law of Property Act 1923, .
Chargor means each of the Target and the Subsidiary (and Chargors raferﬁ to both of them)., .

Declared Default means an Event of Default which has resulted in the Lender exercising any of -
its rights under Clause 20.14 {deceleration) of the Facility Agreement.

Facility Agreement means the facility agreement dated 19 June 2057 between GH Equity UK - .
" Limited, a company incorporaied in England with company registration number 10816508, as .
borrower, and the Lender, for cerain term loan facilities.

Party means 2 pariy (o this Deed.

Recelver means a receiver or receiver manager or an adminisirative receiver, in each case,
" appointed under this Deod and that torm will include any appoiniee mede under a joint and/or
severs] appointment,

Related Rights means in relation to an asset;

(8} the proceeds of sale of the whole or any part of that ssscl or any monies and pmccéds
paid or payable in respect of that asser;

- {b} all rights under any licence, agreement for saly, oplion, warrant of lease in respect of tha
nssel; and :

) . all rights, powers, benefits, claims, confracts, warranties, remedies, security, guarantces,
" indemnities or covenants for title and any monies paid or payable in respect of that asset,



contingent and whether owed jointly or severally or in say other capacity whatsoever) of the
Transaction Obligors tnthe Lender under the Transaction Documents,

- Security Assets means all assets of any Chargor the subject of any security created by this Deed
" and any Related Rights.

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

1.2 Construction

{a} Caupitalised terms defined in the F acility Agreement have; unless expre’ssiy'deﬁncd inthis
Deed, the same meaning in this Deed,
{b} -~ The provisions of clause 1.2 {Construction) of the Facility Agreement apply to this Deed

as though they were set out in full in this Deed except that references to the Facility
Agreement are to be construed as references to this Deed,

{c) . A reference to a Transaction Document or any other document includes (withowt
prejudice to any prohibition on amendments) all amendments however fundamental to
that Transaction Document or other document, including any amendment providing for

" any increase in the amount of a facility or any additional facility.

. {d) The term this Sccurity menns any security created by this Deed.

{e) .- A reference to any asset, unless the context otherwise requires, includes any present and .
- future asset.

in Any covenant of the Chargors under this Leed (other than a payment obligation) remains
in force during the Security Peried.

© g} The terms of the other Transaction Documents and of any side letters between any Parties

' in relation to any Transaction Document are incorporated in this Deed to the extent
required to ensurc that any purporicd disposition of any frechold or leasehold property
contained in this Deed is o valid disposition in accordance with Section 2(1) of the Law
of Property (Miscelianzous Provisions) Act 1989,

ih) If the Lender reasonably considers that an amount paid to the Lender under 8 Transaction

' Document iz capable of being avoided or otherwise likely to be set aside on the
“liguidation or administration of the payer or otherwise, then that amount will not be _
considered to have been irrevocably paid for the purposes of this Deed. '

{i). Unless the context otherwise reguires, 8 reforence {o a Security Asset includes any
Related Rights in relation to that Security Asset.
- . CREATION OF SECURITY
2.1 . General
ia) Al the security created under this Desd:
(i is created in favour of the Lender; .
(i} is created over present and future a3sets of each C!z'argor; _

(i) - is security for the payment and satisfaction of all the Secured Liabiliiiés’; and



......... {iv) is made with full tile guaranmtee in accordance with the Law of Property
"""""" * {Miscellaneous Provisions} Act [994,

{b) - fthe rights of any Chargor under a document cannot be seciired without the consent of a
" parly to that document

(i} such Chargor must notify the Lender promptly;

(i . this Securify will sccure all omounts which such Chargor may receive, or has
received, under that document bwt exclude the document itself and

(i) such Charpor must uze ressonable endesvours o obisin the consent of the
* relevant party to that document being secured under this Desd,

22 Lend’
{ay - Each Chargor charpes:

O by way of = first legal mongage all esiates or interests in aﬁy.freehoid or
leaschold property now owned by it; this includes the real preperty (if any)
specified in Schedule | (Real Propeny); and

(i) . (to the extent that they are not the subject of a mortgage under sub-parapraph (i} -
' - above) by way of frst fixed charge all estaies or interests in any freehold or
. leasehold property now or subsequently owned by i

by A reference in this Subclause 1o n morigage or charge of any freehold or leasehold _
~ property includes:

{1y all buildings, fixtures, fittings and fixed plant and machinery on that propesty;
anl

I 1Y) the benefit of any covenants for title given or entered into by any predecessor in
. title of a Chergor in respeci of thut property or any moneys paid or payable in
respect of those covenants,

. _'(e:) " Ench Chargor assigns absolutely, subject 10 a proviso for re-assignment on redemption,
all of its rights under each Occupational Lease 1o which it is a party,

2.3 . Securities

{a} Each Chargor charges by way of a first fixed charge ils interest in a!l'slimres,'smcks. _
' debentures, loan notes, bonds or other sscurities and investments owned by it or held by -
any nomines on #s behall

' (ij§ ... A reference in this Subclause 10 a mortgage or cherge of any stock, share, debenture, foan
- note, bond or other security includes:

] any part of it; _
(i1} any present and future assets of that type; -
{iiy '_ any dividend, interest or other disiribution paid or payable inrelation 1o it; _

~ {iv} - any right, money or propeny aceruing, derived, incidental or offered ot any time .
" by way of redemption, substitution, exchange, consolidation, subdivision, bonus
or preference, under option rights (or other rights to subscribe or acquire) or
" otherwise;

() any right against any clearance sysiem;

(vi).  nny Related Rights; and



"""" - in relation to any such stock, share, debenture, bond or other seeurity. I

2.4 E’lnﬁt and machinery

~ Each Chargor charges by way of a first fixed charge all plant and machinery owned by such
. Charger and its interest in any plant or machinery in its possession,

2.5 - Credit balsnces

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

) 2.6 Book debts ete.
. Each Chargor charges by way of a first fixed chargs: -
{a) all of its book and other dabts;
{6} sl other moneys due and owing to it; end

“{e}  the benefit of afl rights, sccurities or guarantees of any nature énjdy'ea gr held by it in
refation to any item wader paragraph (a) or {b) above.

2.7 Insiranees P
Each Chargor assigns absolutely, subjeci to a provise for re-assignment on ré.dembtibn:'

. (=} all of its rights under any contract of insurance taken out by it or on its behalfor in which
it has an interest; and

U { ) " all monies payable and all monies paid to i under or in respest of ali such contracts of
' insurance,

28 Inteltéctund property _
- Each Chargor charges by way of a first fixed charge, all of its rights in respect of:-

o {a) any know-how, patent, rade mark, service mark, design, business name, mpégmp&ical or
similar vight; this includes the patents and trademarks (if any) specified in Schedule 2 -
{Specific Intelleciual property Rights); '

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

ey ~ any interest (including by way of licence) in any of the above, _
_ . in each case whether registered or not and including all applicalions for the same.
29 . Hedging '

Each Chargor assigns any interest hedging ariangement entered into hy asy Chargor in
" connection with interest payable under this Lieed,

2.510 . Relevant Contracis and other contracis

* Bach Chargor assigns absolutely, subject to a proviso for re-assighment on redemption, all of its
rights under cach Relevant Contract and under any other sgreement to which it is a party.

" 241 Miscellaneous
Each Chargor charges by way of [lirst fixed ciﬁarge:

{a} any beneficial interest, claim or entitflement it has in a:my pension fund;



. {b} i!s gﬁﬂdwi%!; ............

" {c) . the benefit of any authorisation (siatuiory or otherwise} held in connection with its use of
any Security Asset;

(d) " the right 10 recover and receive compensation which mey be payable to it in respect of -
. any suthorisation referved to in paragraph (b) above; and

_ e} . its uncalled capitsl,
2.12 Filoating charge

(s} Each Chargor chasges by way of a first floating charge all of ifs assefs aot ctherwise
effectively morigaged, chorged or sssigned by way of fixed mortgage, charge or
assignment under this Daed, :

(b} Except as provided below, the Lender may by notice to a Chargor convert the floating ) .
charge crented by this Deed into o fixed charge as regards any of that Chargor's assets
specified in that notice, it

o { an Event of Defauli is continuing; or . o
(i} . the Lender reasonably considers those assets 1o be in danger of being seized o
sold under any form of disiress, attachment, sxecution or other legal process orto
be otherwise in jeopardy.

{c) . The floating charge created by this Deed may niot be converted into a fixed charge solely
by reason oft -

{i) the obialning of a moratorium; or
. (i) anything done with 8 view io obtaining a moraterium,
wnder section 1A of the Insolvency Act 1986

(4} The flonting charge crested by this Deed will automatieally conven into a fixed charge
over all of the assets of any Chargor if an administrator is appoinied or the Lender
. receives notice of ap intention 10 appoint an adminisirator,

' (e} The floating cherge crested by this Decd is a gualifying flesting charge for the paarpase'- '
of paragraph 14 of Schedule BI to the Insolvency Act 1986

- 213 - Right of Appropriation

Y To the exieni that any of the Security Assets constitute fnoncial collntera! and this Deed
and the obligations of each Chargor under ihis Deed constituie a seeurity financial
- eollateral arvangement {in cach case for the purpose of and 25 defined in the Financial
. Collateral Arvangements (No.2) Regulations 2003 (51 2003 MNo. 3226} s amended,
- including by the Fipancial Markets and Insolvency {Settlement Finality and Financial
- Collateral Armangemenis) (Amendment) Regulations 2000 (81 2010 No. 2993} (the
" Regulations)) the Lender shall have the right afier this Security has become enforcesble
o appropriate all or eny part of that fnancial coliaters] in or towards the satisfaction of
~ the Secured Liabilities.

{b) For the purpose of paragraph {a) above, the parties agree that the value of the financial
. colfsteral approprisied shall be the market price of the relevant Sccurity Assets

- determined by the Lender by reference 1o a public ndex or by such uther process as the
Lender reasonably determines {including an independent valuation or taking into account -

.. amy other advice obtained by it from an independent investrnent or accountancy firm of

" national sianding selected by it). In each case, the parties agree thai the method of

5



-3 .. REPRESENTATIONS, WARHANTIES AND UNDERTAKINGS - GENERAL
. 31 Nature of security

Each Chargor represents and warrants to the Lender on the date of this Deed that this Deed
creates those Securily Interests it purports to create and Is not lizble to be avoided or otherwise sat
aside on its liguidation or administration or otherwise,

3.2 Times for making representations snd warranties

(a) The representations and warranties set out in this Deed (including in this Clause) are
made on the date of this Deed.

{b} - Uniess a representation and warranty is expressed to be given at a specific date, following
- the dule of this Deed cach representation snd warranty under this Deed s deemed to be
repested by cach of the Chorgors on the date of & Utilisation Request, on a Utifisation
Diate and on the first day of each Interest Period.

{c) When a representation and wamanty is repeated, it is applied 10 the circumstances
existing ot the time of repetition,

33 Bue xﬁiligencﬁ of Chargor assets .
© {a)  Subject to paragraphs (b) and {d) below, the Chiargors shall:

D compiete (or procure the completion of) the ollowing dile éiligeﬁcc exercise (the
“Piligence Exercise”} to confirm whether the Chargors:

{A) own any estmies or interesis in amy frechold or leaschold property.
registered at the H.M. Land Registry other than as set out in Schedule |
{Real Properiy),

(B} . have any righis in respect of any know-how, patent, trade mark, service

*- mark, design, business name, topographical or similar right, copyright or

" other infcliectual property monopoly sight, or any material interest in any

- of the foregoing {including by way of lcence) other than as set out in
Schedule 2 (Specific fntellectnal Property Rightsy; and

Q). are party fo any cantiacts in respect of which the aggregate annual
amount payable to, or receivable by, the Chargor{s) is in excess of .
£100,000 other than (i) the Relevant Contracis referred to in pasagraphs
{a} and (b} of clause 9.1 and (ii} any Occupational Leases which have
been asgigned under clause 2.2{c) and in respect of which notices have

 been issued on the date of this Deed,

in éach case using commercially reasonable efforts and based on (i) review of
documents provided to the Borrower by the Seller (a5 defined in the SPA) inan
electronic data room on or before the date of this Deed, and (1) customary
scarches of public registers in England and Wales; and

{il) * procure that a Due Diligence Report relating to the Diligence Exercise is issued, .
within 90 days from the date of Completion {the “Diligence Deadline™).

{b¥  Provided that at or following the time of the: Chargors® request, the Leader and the
Chargors {each acling reasonably) hove agreed that it will be possible to conclude the
Diilipence Exercise by the Extended Diligence Deadline {as defined below), if requested

ﬁ



-------- by the Chargors on or before the Diligence Deadline, the Lender agroes that the Chergors -+

"""" shall have an additiona! 30 days from the Diligence Deadline (the *Extended Diligence .
 Deadiine”} to complete {or procure the completion of) the Diligence Exervise and

.......... - procure that 2 Due Diligence Repont relating to the Diligence Exercise is issued,

{c} The Chargors must provide the Lender with o copy of the Due Diligence Report reforred
"o in paragraphs (2} and (b) above, as soom as practicable following its issuance, and
ensure that the Due Diligence Repor is addressed to, or otherwise capable of being relied
upon by, the Lender.

(d)  The Lender agrees that for the purposes of the Diligence Exercise and the Due Diligence
- Repomt, the Chargors shall not be required to cary out due diligence in respect of, and
~ shall not be required 1o report on, matters which are alrendy contained or referred to in
. the LW June Due Diligence Report snd/er the DWF Cedificates of Title, in respect of
. each of which the Chargors will procure that the Lender will a5 soon 25 reasonably
practicable following the date of this Deed be pranted reliance.

)] Notwithstanding peragraphs {8} to {d) above, the Chargors must notify the Lender in
: writing 85 soon as reasonably practicable upon becoming sware of any: -

) (other than sy notified under clause 5.5(a)) cstates or interests in any frechold or
leasehold property other than ss set out in Schedule | {Real Propernyy;

“{i) - riphts they have in respect of any know-how, patent, trade mark, service mark,

_ design, business name, topographical or similar right, copyright or other
intelleciual property monepely right, or any material interest in any of the
foregoing (ncluding by way of licence) other than a5 set oul in Schedule 2
{Specific Imellecinal Property Righssy, and '

© (iil)  any contract, under which the aggregate annusl smount payable o, or receivable
by, the Chargos{s} is in excess of £100,000, other than {i) the Relevant Contracts -
referred io in paragraphs {a) and (B) of clause 9.1 and (i) any Occupational
Leases which have been assigned under clause 2.2(c) and in sespect of which .
" nolices have been issued on the date of this Deed,

(f “The Chargors and the Lendsr agree that:

() the costs and expenses of the Lender in relation to the Diligence Exézcise.ihalzi be
borne by the Ghligers in full; and '

o {it) the costs and expenses of the Obligors in relation to the Liligence Exercise (such
cosis io be agreed in writing between the Chorgors end the Lender) shall be bome
in the following proportions: 45% by the Obligors; 5§% by the Lender.

In this Clause 3.3:

. “Due Diligence Report™ means the legal due diligence report prepared by Latham & Watkins
LLP snd/or Latham &Watkins (London) LLP in accordance with this clause 3.3,

“DWF Cortificates of Title” means the centificates of title produced by DWF LLE dated 19 June -
2047, '

 "LW June Due Dilipence Report” means the legal due diligence report prepared by Latham &
- Watkins {London) LLP dated 18 June 2017.

- “BPA™ mensns the sale and purchase agreement dated 19 June 2017 batween {1) Asmby Valley
© {(Mauritius) Limited and (2} GH Equity UK Limited, 25 novaied o GH Equity Limited pursuant
to a deed of aovation dated 30 June 2007,



“ 4.1 . Becwrity
. Except as expressiy allowed in the Facility Agreement, no Chargor may create or permit to ..
subsist any Security Interest on any Securily Asset {except for this Security).

42 - Dispusals o .
' ' Except as expressly allowed in the Focility Agreement, ne Chargor may sell; transfer, licence,
- legse or otherwise dispose of any Security Asset, except for the disposal in the ordinary course of
trade of any Security Asset subject to the floating charge created under this Deed,
8 LAND
- 510 Geners
- In this Deed: S _ _ S
" Fixtures means all fixtures and fittings and fixed plant and machinery on the Mortgaged
" Property. o
Headlease means any lease under which the Chargors hold title to the Propenty,

Mortgaged Property means all freebold or lesschold property included in the definition of
Security Assels. '

_ Oceupational Lease means any lease or lcence or other right of occupation o right 1o receive
- rent to which ihe Properly may at any time be subject.

. Premises means ail buildings and erections included in the definition of Security Assets.

'. Property means the property at Grosvenor House Hotel, Park Lane and Reeves Mews London _ )
W1, United Kingdom as described in Schedule 1 to this Deed and, where the context so requires,
inciudes the buildings thereon.

L . Repair
The Chargar must comply with its obligations contained in clause 19.3 of the Facility Agreement..
53 . Complianze with Icases and covenaats '
Each Chargor must: _ 3 B
{a} pesform ull the terms on its part contained in the Héadlcase or aﬁy Occup&tiénal Lease;

{b) oot do or allow 1o be done any act as a resuli of which the Headlease may become liable
to forfeiture or otherwise be terminated; and

{c} . duly ond punctually comply in all material respects with any covenant or stipulation L
- {restrictive or ctherwise) affecting the Morigaged Property.

‘5,4 Motices (¢ fenanis
Each Chargor must:

fa) immediately following execution of this Deed serve s notice of assignment, substantially .-
in the form of Part | of Schedule 3 {(Forms of Letter for Occupational Tenonis), on each -
of the tenanis of the Morigaged Property and, where applicable, serve a notice
substantially in the form of Part 3 of Schedule 3 (Forms of Letter for Occupationa!
Tenants) immediately upen opening of the relevant Account; and



(b)) - thercafter use reasonable endeavours to ensure that each such tenant ackpowledges each
' such notice, substantislly in the form of Part 2 of Schedule 3 {Forms of Letter for '
- Occupational Tenamty) snd, where applicable, substantially in the form of Pant 4 of
Schedule 3 {Forms of Letter for Oeoupationat Tenanis),

85 Acquisitions o
- 1f a Chargor acquires any freehold or leasehold property afler the dite of this Deed it must: -
a) noiify the Leader promply thereafier and in any event within § Rusiness Days of such '
' anquisition; '

- (b} . prompily on request by the Lender and at the cast of the Charpors, execute and deliver io
' .- the Lender a legal morigage in favour of the Lender of that property in any form which
* the Lendor may reesonably roguire {provided thet the terms of such legal mortgage shall
not be meterially more onerous than the terms of this Deed): :

(e} if the title o that freehold or leasehold property is registered at HLM. Land Regisiry or :
required 1o be so registered, give H.M. Land Registry writien notice of this Security; and

~{d)  if applicable, ensure that this Security is correctly noted in the Regisier of Title against
- that title at HM, Land Registry,

. '5.6. Complisnce with spplicable laws and regulations

"+ Each Chargor must perform al} of s obligations under ony law or regulation in any vy related
.. to or affecting the Mongaged Property, where Bitlure 1o do so might have a Material Adverse
o Effest.
- 87 Notices
" Any Chargor must, within 14 days after the receipt by such Chargor of any application,
" requirement, order or notice served or given by any public or local or sny other authority with
respect to the Mortgaged Property [or any part of ith

" {a)  deliver a copy to the Lender; and _ _
{bY inform the Lender of the steps taken or proposed o be taken o comply with the relevant
reguirement. '

58 Development

{a} in thiz Clause, Plonning Acts means the Town and Country Planning Act 1990, the
Planning (Listed Buildings snd Conservation Areas) Act 1990, the Planning {Hazardous
Substances) Act 1990, the Planning (Consequential Provisions) Act 1990 and the

" Planning and Compensation Act 1991, and any subordinate legisiation made (before or
afier this Deed) under those siatutes,

"{b}- . Except es permiticd or consonied to under the ferms of any Occupational Lease or the
Headleass, no Chargor may:

s i) make or allow to be made any application for planning permission in respect of :
any part of the Morigaged Property; or

{il} . carry out or allow to be carried out on any part of the Mortgaged Property any -
. development {within the meaning of the Planning Acis and being development .
for which the permission of the local planning authority is required),



----------------- but, for the avoidance of doubt, the Chargors must obdain the consent of the Leader -

........ where any action under sub-paragraphs (1} or (i) above is otherwise expressly prohibited
under any Occupational Lease or the Headlease. .

59 H.M.Land Registry

" Each Chargor conscnts to a restriction in the following torms being entered on the Repister of -
- Title releiing to any Mortgaged Property registered at H.M. Land Regisiry:

Mo disposition of the registered estate by the propristor of the registered estate is to be registered

- without a written consent signed by the proprictor for the fime being of the charge dated | I
in favour of Pinnacle investments 5.A. (a company incorporated under the laws of Luxembourg)
of 15 Boulevard Roosevelt, L - 2450 Luxcmbourg, refesred to in the charges register or their
conveyancer, {Slandard Form P)”

5.10 - Deposit of title deeds
Each Chargor must:

{a)  deposit with the Lender al) deeds and documents of title relating to the Morigaged
Property and all local land charges, land charges and Land Registry search centificates
and simnilar documents received by or on behalf of any Chargor; or

{b)  if the Lender so directs, procure that slf deeds and documents of title relating to the
' Morigaged Property and all local land charges, land charges and Land Repistry search
certificates and similar documents received by or on behalf of any Chargor are held to the

order of the Lender by a firm of solicitors approved by the Lender for that purpose.

501 Investigation of title

- Each Chargor shall provide reasonable assistance to the Lender or its lawyers on request to enable
" the Lender or its lawyers (8t e expense of the Chargors) 8t reasonable times and on reasonable
" notice to:

{a) carry out investigations of title to the Morigaged Property; and

()] make such enquiries in relation to any part of the Mongaged Propesty as n prudent
morigagee might carry out,

- 512 Power to remedy

Jf any Chargor fails to perform any material term aﬁ'ecung the Meorigaged Property, each Chargor
must (2t ressonable times and on reasonable notice and subject always to the terms of any -
. Oceupational Lease or the Headlease) allow the Lender or #s agents and contractors:

(a) o enter any part of the Morigaged Property;

{b) 1o comply with or cbject 10 any notice served on eny Chargor in respect of the Mortgaged
' . Property; and
_' {c) . to take any action as the Lender may reasonably consider necessary or desirable (o
prevent or remedy any such b:each or 1o comply with or object to any such notice, '

' 'Thc Chargors must within 5 Business Days of demand from the Lender pay the reasonable costs
and expenses of the Lender or its agents and contractors Incurred in connection with any action
taken by it under this Subclause,

e



. ﬁ_ T SECURITIES 0 c

‘81 Genmeral o
. Imthis Deed: - .

Investmcnis means:

{a} aif current and fiture shares, stocks, debentures, loan notes, bonds or cther securities snd
investments included in the definition of Security Assets in Clavse 1.1 {Definitions);

(b} any dividend or interest paid or pavable in relation 10 any of the above; and

{€)  any right, money or property averuing or offered at anv time in relation 10 any of the
abave by way of redemplion, substitution, exchange, bonus or preference under option
- rights or otherwise,

63 Investments _
' Each Chargor represents to the Lender that it is the sole legal and beneficial owner of the
* Investments.

&3 Deposit
~ Each Chargor must: I B _ . _
(a)  immediately deposit with the Lendar, or as the Lender may direct, il certificates and
other documents of title or evidence of ownerslip in selation to any Investment; and

(b} promptly execute and defiver to the Lender all share transfers and other documents which

. may be requested by the Lender in order 1o cnable the Lender or its nominces to be
o " registersed as the owner or otherwise oblain & lega! title to any Investment. '

64 Changes to eights

) - Wo Chargor may take or allow the taking of any action on its behalf which résults, or might
rzasonably be expected 1o result, in the rights attaching fo any of the Investments being altered or
- further Investments being Issued.

- 6.5 . Calis o
- {a} Ench Chargor must pay all calls or other payments due and payable in #esgﬁzzc’t of any -
. Investment. :
(b} If a Clargor fails to do so, the Lender may pay the calls or other payments in respect of

- any Invesiment on behalf of such Chargor, The Chargors must immediately on reguest
reimburse the Lender for any payment made by the Facility Agent under this Subclause,

6.6 Other obligations in respect of Investments

{a} Bach Chargor must promptly copy to the Lender and comply with all requesis for
information which is within its knowledge snd which are made under any faw or
regulstion or by sny listing or of essociation or other constiutionsl document relating 0 .

" any of the Investmenis. IF a Chargor fails to do so, the Lender to the extent peemitted by
" law mmy elect wo provide such information as it may have on behalf of suzh Chargor, '

{B) . Each Chargor must comply with ali other material conditions and obligations assumed by
i in respect of say Investment.

“fc} . ‘The Lender is not chiiged o _
(i} perform any obligation of any Chargor, -
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any Chargor; or

__________ - {iv) . present or file any claim or take any other action fo collect or enforce the
: payment of any amount to which it may be entitled under this Deed, in respect of
any Investment,

67 'Vaii:ng rights _ _
~{a}  Before this Security becomes enforceable the voting rights, powers and other rights in
respeet of the Investments must (if exercisable by the Leader) be exercised in any manper -
which each Chargor may direct in writing,

- {B) . Each Chargor must indemnily the Lender against any loss or lisbility incurred by the .
: - Lender as a consequence of the Lender acting in respect of the Investmenis as permitied
by this Deed on the direction of such Chargor.

~'{e}. .. After this Security hos become enforceable, the Lender may exercise (in the name of any

7 Chaegor and without any further consent or authorily on the part of any such Chargor)
any voting rights and any powers or rights which may be exercised by the legal or
beneficial owner of any Investment, any person who is the holder of sny lnvestment or
otherwise,

7. ACCOUNTS
7.0 Book debts and receipls . o _ _ - g
() Each Chargor must get in and realise its book snd other debis and other moneys due and
owing to it, in the ordinary course of its business and hold the proceeds of the gesting in

and realisation (untll payment into an Account i required in accordance with paragraph
(b} below) on trust for the Lender,

{b} . [Each Chargor must, except to the extent that the Lender otherwise agrees, pay all the
-proceeds of the getting in and realisation into an Accouni.

o) . Each Chargor must immediately notify the Lender in writing upon the opening of any .
 Account at any time, and shall serve a notice in accordance with clause 7.2 in respect of
any such Account.

(d) . "+ The Target shall ensure that it has at least one Accoant by no later than 31 October 2017,
7.2 Notices of charge
' . . In relation 1o each of ifs Accounts, each Chargor must:

" {a} immediately serve a notice of charge, subsmmially: in the form of Part | of Schedule 4
{Forms gf Letter for Account Bank), on each Account Bank; and

-"(b) .. ensure that each Account Bank acknowledges the notice, substantially in the form of Part
' - 2 of Schedule 4 (Forms of Lenter for Accownt Bank), or such other form provided by the
Account Bank in form snd substance satisfactory to the Lender {acting reasonably).



{a} any know-how, patent, trade mark, service mark, design, business name, topographical or :
similar ripht;

(b . any copyright or other intellectual property monopely righ;

{c} sny interest (including by way of licence) in any of the above; or

{d) any application for any of the above,

..+ in each case, whether regisiered or not, and included in the definition of Security Assels in
- Clause 1.1 {(Definitions).

82 Representations
Each Chargor represents 10 the Lender that:

“(3)  the Intellectual Property Rights ewned by it are all of the Intellectual Property Rights
required by it in order {or it to carry on its business as it is now being conducted;

(&) it is the sole legal and beneficial owner of those Intellectun! Property Rights:

{e) those Intellectual Properly Rights are free of any Security Interests {except for those
- crested by or under this Deed) and any other rights or interests (including any Heenees) in
favour of third parties;

{'d)' it does not, in carrying on its business, infringe any Intellectual Propenty Rights of any
third party; or

(2} o its knowledge, no Intellectual Property Right owned by it is being infringed, nor is
~ there any threatered Infringement of any such Intellectusl Property Right,

8.3  Prozervation
{a} Each Chargor must: _ _ o
& meke such rogistrations and pay such fees, registration taxes and similar amounts
' as are necessary 1o keep in force those Intellectual Property Rights required by it
in order to carry on iis business as # is now being conducted;

. (i} . take all other steps which arc reasonably practicable to mainiain and proserve fs .
interests in those intellectunl Property Rights required by it in order 1o carry on
its busingss a3 i is now beinp conducted;

i) if requested to do so by the Lender, make entries in any public register of its
Intellectual Property Rights which either record the existence of this Deed or the
~ restrictions on disposal imposed by this Deed; and

(iv) - take such steps as are necessary (including the institution of legal proceedingsito ™
prevent third parties infringing these Intellectual Property Rights required by ftin -
order 1o carry on is business as it is now being conducied, o

(k) Egch Chargor must ensure that, except with the prior consent of the Lender, none of its

. Intellectual Property Rights required by it in order to carry on its business as it is now

- being conducted s sbandoned or concelled, lapses or is fieble to any claim of
abandonment for non-use or olherwiss,
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91 Genersl T
- Inthis Deed Relevent Congract means:- ... ... ... ... ..

“{a} any contract of insurance taken out by a Chargor or on its behalf or in which it has an
interest:

(b)  an ssset management agreement between the Target and Frrmer Qcean Assets Limited
{formerly known a3 Vision Assel Manapement Co (Holdings) Limited) dated 21
* February 2011; and

() . any other agreement to which a Chargor is a party and which the Lender {acting

" reasonably) designates in writing as & Relevant Coniract, inciuding, without limitation,

following completion of the Diligence Exercise and the issuance of the Due Diligence
Report.

.92 " Notices of sssignment
Each Chargor must: _ L o _ .
(a) on the date of entey info this Deed, serve 8 notice of as'signmcht; substantially in the form
of Part | of Schedule 5 (Forms of Letter for Relevant Contracts), on cach counterpariy to -
a Relevant Contract; and i

(b)  wse rezsonable endeavours to ensure that each such parly acknowledges that notice, SRRE
substantially in the form of Part 2 of Schedule 5 {(Forms of Letter for Relevant Contracis).

L WHEN SECURITY BECOMES ENFORCEABLE

100 Event of Defoult

This Security will become immediately enforceable il an Event of Drefault occurs and is
conlinuing.

%2 _' Discretion _ o _ L S ]
" Adfter this Security kias become enforceable, the Lender may in its absolute discretion enforce all.

or any part of this Security in any manner i sees (il

103 Stolutory powers _ . -
The power of sale and other powers conferred by Section 101 of the Act, as amended by this -
Deed, will be immediately exercisable at any time afRer this Security has become enforceable.

11, ENFORCEMENT OF SECURITY
CILE . General

" in) For the purposes of all puwz:rs.imp!icd by statute, the Secured Liabilities are deemed to o
have become due and payable on the date of this Deed. o

(bY . Section 103 of the At (restricting the power of sale} and Section 93 of ihe Act
' {restricting the right of consclidation) do not apply to this Security.

" (e} - The statutory powers of leasing conferred on the Lender are extended 50 as to authorise
" the Lender 1o iease, make agreements for jeases, sccept surrenders of leases and grant
options as the Lender may think it and without the need to comply with any provision of

section 99 or 100 of the Act,
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11.2 - Mo linhility as mortgageeinpossessiop -~ oo

" Meither the Lender nor any Receiver will be liable, by reason of entering into possession of 2
Security Assel, lo account as mortgages in possession or for any loss on realisation or for soy
default or omission for which a morigages in possession might be lisble,

143 Privileges
- Esch Receiver and the Lender is entitled to all the rights, powers, privileges and imrmunitics -

conferred by the Act on morgagees and receivers duly appointed under the Act, except that
Section [03 of the Act does not apaly.

-i1.4 ' Protection of third pasiiss

. No person (including a purchaser) dealing with the Lender or a Receiver or its or his agents will
be voncerned 1o endguire:

“{8) whether the Secured Liabilities have become payable; .

{b} whether any power which the Lender or 2 Recelver is purporting 10 exercise has become
exarcisable or is being properly exercised;

-{e} whether sny mongy remains due under the Trensaction Documents; or
{d} - how any money paid 1o the Lender or to that Receiver is 1o be applied.
HE Bedemption of prior morigages -
{a) At any time after this Security has become enforceable, the Leader may:. .
{1} redeem any prior Security Interest against any Securliy Assel; andfor '
{it) procure the transfer of that Scourity Interest 1o iself, andfor

{ii) - settle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any scoounts so settled and passed will be, in the absence of manifest emor, |
conclusive and binding on each Chargor,

" {b) . Each Chargor must pay to the Lender, immediately on demand, the costs and expenses
incurred by the Lender in connection with any such redemplion andior transier, including -
the payment of any principal or interest,

1.6 {aniﬁgmcies _
~ If this Security is enforced at a time when no amount s due under the Transection Documents but .
at a time when amounts may or will become due, the Lender (or the Receiver) may pay the
proceeds of any recoveries effecied by # into a suspense account or olbier sccount selected by i1
1Z. - RECEIVER
12.1 - Appointment of Recelver

()  Except #s provided below, the Lender may appoint any orie or more persons 10 bz a
Receiver of all or any part of the Security Assets i

4 this Security has become enforcesble; or
{ii) & Chargor so requests the Londer in writing at any time.

(). Any sppointment under paragraph {a) above may be by deed, under seal or in writihg
under its hand.



appoint a Receiver {including under section 109{1) of the Act) does not apply to this -
Deed.

: {d} The Lender is not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium (or anyihing done with a view to obtaining a moratorium) under Section 14 -
of the insolvency Act 1986,

{e) - - The Lender may not appoint an administrative recciver (as defined in section 29(2) of the
Insolvency Act 1586} over the Security Assets if the Lender is prohibited from so doing
by section 72A of the Insolvency Act 1986 and mo exception to the prohibition on
appointing an ndministrative receiver applies.

122 Removal

.. The Lender may by writing under its hand (subject to any requirement for an order of the court in

. the case of an administrative receiver) remove any Recelver sppointed by it and may, whenever i
thinks fil, sppoint a new Receiver in the place of any Receiver whose appointment may for any
reason have terminated,

_ 123 . Remuneration

The Lender may fix the remuneration of any Receiver appointed by 71 and the maximum rate -
specified in Section 109(6) of the Act will not apply.

12.4 Agent of the Chargor

@) A Receiver will be deemed to be the agent of the relovant Chargor or Chargors for all’
purposes and accordingly will be deemed 1o be in the same posilion as a Receiver duly
appointed by a moripoagee under the Act. Any such Chargor is responsible for the
coniracis, engagements, acts, omissions, defaulis and losses of a2 Receiver and or

~ Habilities incurred by a Receiver,

©{b) . The Lender will not incur any Bability (io any Chargor or to any other person} by reason
' - of the appoinimenst of a Receiver ur for any other reason.

2.5 ' Exercise of Receiver powers by the Lender

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

. 13, POWERS OF RECEIVER

. 131 General

- (@} A Receiver has all of the rights, pnwers'.énd discretions set out below in this Clause in
addition 1o those conferred on it by any law, this includes:

{i) in the case of an administrative recsiver, sl the rights powars and discretions
confered on an adminisirative receiver under the Insolvency Act, 1986; and

(iR otherwise, all the rights, powers and discretions conferred on a receiver {or 2
receiver and manager) under the Act and the Insolvency Act, 1986,

{b) U there is more than one Receiver holding office af the same time, cach Receiver may
_ {unless the document appointing him states otherwise) excrcise all of the powers
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-------- conferred on a Recelver under this Deed individually and 10 the exclusion of any other
"""" Reepiver,

132 . Possession o _ _ _ _
. A Receiver may take imme&iéie possession of, géi in and collect any Secﬁsiiy..éss.et‘
133 . Larry on business
_ . A Receiver may cairy on any business of any Chargor in any manner he thinks fit,
134 Employees

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

{b) . A Receiver may discharge any porson appointed by a Chargor.
135 Borrow mensy

A Receiver may raise and borrow money either unsecured or on the security of any Security
Asset either in pricrity to this Security or otherwise and generally on any terms and for whatever
. parpose which ke thinks i

136 ~ Sale of assels

-~ {a} A Receiver may sell, exchange, converi into money and realise any Security Asset by .
: public auction or private contract and geacrally in any manner and on any terms which he
thinks fit.

(b} The consideration for any such transaction may consist of cash, debentures or other .
' obligations, shares, siock or other valuable consideration and any such consideration may
" be payable in & lump suim or by instslments spread over any period which he thinks fit

- {8} - Fixtures, other than landlords fixtures, may be severed snd sold separately from the
' " property containing them withaut the consent of any Chargor.

137 Leases
" A Receiver may let any Security Asset for any term and at any rent {With or without a premium)
which be thinks fit and may accept » surrender of any lease or tenancy of any Security Asset on

- any terms which he thinks it {including the payment of money i0 8 icssee or tenant on 2
 gurrender),

138 Compromisc

A Receiver may settle, adjust, refer to orbitration, compromise and armange any claim, account,
- dispuie, question or demand with or by any person who is or claims 10 be a crediior of o Chargor
~or relating in any way fo any Security Assel.

13.9  Legs! sctions

A Receiver may bring, prosecuie, enforce, defend and a.han'den'any' action, suit m'pmceeding’s i
relation 1o any Security Asset which he thinks fit.

- 13,30 Reccipts

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



8308 Sabsidiaries oL :

A Receiver may form a Subsidiary of a Chargor and transfer to that Subsidiary any Seeurity
Asset,

33,12 Delegation _ _
A Receiver may delegate his pﬂwen{ i necordance with this Deed. -
13.13 . Lending R
* A Receiver may lend money or advance credit o any customer of any Chargor.
'$3.14 - Protection of assets
A Receiver may:

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

(b)) commence and‘or complete any building operation; and

- {c) apply for and maintain any planning permission, building regulation epproval or any
other authorisation,

. iveach case as he thinks fit,
13.15 Other powers
A Beceiver may: _ . . _ _ .
) do all other acts and things which he may consider desirable of necessary far'realisiﬁg _
: any Security Asset or incidental or conducive to any of the rights, powers or discretions
‘onferred on a Receiver undsr or by virtue of this Deed or law;

(b) - exercise in relation to any Securily Asset ali the powers, suthorities and things which he |
wailld be capable of exercising if he were the absolute beneflicisl owsner of that Security
Assel; and

{c)  wusethe name of a Charger for any of the above purposes.

: 14. - APPLICATION OF PROCEEDS

Any moneys receivad by the Lender or any Receiver afier this Security has become chforceable
raust be applied in the following order of priority: '

{a} in or lowaerds payment of or provision for all costs and expenses incumed by the Lender-
or any Receiver under or in conncction with this Deed and of all remuneration due 1o any
Receiver under or in connection with this Dead,;

fb) "o or towards payment of or provision for the Secured Lisbilities; and
Ry in paymeni of the surplus (if any) to the Chargors or other person entitled to 3, '_ -
- This Clause is subject to the payment of any claims having priority over this Security. This
- Clause does not prejudice the right of the Lender to recover any shortfai! from the Chargors,
-85, - EXPENSES AND INDEMNITY
- Each of the Chargors musi: _ o o _
{(a) immediately on demend pay all costs snd expenses (including tegal fees} reasonably

incurred in connection with this Deed by the Lender, any Receiver, attorney, manager,
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--------- ageni or other person appoinied by the Lender under this Deed including any srising from
"""" any actual or alleged breach by any person of any law or regulation, whether relating 1o '
* the environment or otherwise; and

R keep each of them indenmnified sgainst any fellure or delay In paying those costs or
. BKpenses.

16, DELEGATION
16.1 = Power of Atiorney

' The Lender or any Receiver may delepate by power of attorney or in any other manner to Oy
. person any right, power or discretion cxorcisable by it under this Deed. :

162 o Terms

Any such delegation may be made upon any terms {including power to sub delegate) which the
Lender or any Receiver may think i,

163 Lisbility

Neither the Lender nor any Receiver will be in any way Hable or respaﬁsib!e 0 any Chargor for -
any loss or liability srising fiom any act, default, omission or misconduct on the part of any
delegate or sub-delegale.

17, FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Lender or n Receiver may
reasonably require;

{=} {or creating, perfecting or protecting any security intended 1o be created by this Deed:

(b} for creating, registering and otherwise perfecting st rmunking securily {unless there i3 g
prior rasking Permitied Secusrity in place at the date of creation, in which case the .
Chargors shail create, register and otherwise perfect the highest possible ranking security)
DVET:

B any estales of interests in any {reehold or leaschold property; or

C{ii} - any rights in respect of any know-how, patem, trade mark, service mark, design,
business name, topographical or simllar right, copyright or other inielleciual
propetty monopoly right, or any material interest in any of the foregoing

" {including by way of licence),

which is notified to the Lender pursuant o clause 3.3e): or

{e} (if this security becomes enforceable) facilitating the realisation of any Security Asset, or
- the exercise of any right, power or discretion exercisable, by the Leader or any Receiver
or any of its delegaies or sub-defegates in respect of any Security Asset,

This includes:

(i the amendment of this Decd, the excecution of any transfer, conveyance, assignment or _
assurance of any property, whether to the Lender or 10 iis nominee; or

(i) - the giving of any notice, erder or direction and the making of any registration,

. wi;ia;h,' in any such case, the Lender may reasonably think expedient,



" Each Chargor, by way of security, irrevocably and severally appoints the Lender, ench Recebver
 and any of itz delegaies or sub-delegates o be ifs atiorney 1o take any action which such Chargor
is obliged to take under this Deed. Each Chargor ratifies and confirms whatever any attorney does
ar purparis to do under iis appointment under this Clause. The power of attorney set oul in this
. Clause 18 is exercisable only if s Default is continuing. :

- .19, MISCELLANEOUS
9.0 . Covenantie pay L _ e
: Each Chargor must pay or discharge the Secured Liabilities in the manner provided for in the )
Finance Documents. :
192 Tacking _ L _ - _
-~ The Lender must perform its 6b!igsilians ‘nder the Facifity Agreemient (including any obligation
to make available further advances). '
19.3 ' Mew Accounts

(=) If any subsequent charge or other interest affects any Security ‘Asset, the Lender may '
open a new gocount with any Charpor,

(b} . ifthe Lender does not open & new account, it will nevertheless be treated as if it had done
' so gt the time when it received or was deemed to have received notice of that charge or
other sccount,

' .'-.(c)' As from that time all puyments made to the Lender will be credited or be treated as
. having been credited io the new account and will not opemte to reduce any Secured
" Liability,
19.4 . Time deposits

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

" (a} this Scourity has become enforcenble; and
~ {B) 0o Secured Liability is due and payable, L y
that time deposit will automatically be renewed for any further matirity which the Lender -
considers appropriate,
20, - RELEASE e - .
' . At the end of the Security Period, the Lendér'r'nusa,' at the request and cost of the Chargors, take
whatever action is necessary to release the Secusity Assels from this Security. :
21 GOVERNING LAW

“This Deed nnd any non-contractual obligations arising out of or in connection with it are .
‘roverned by English law.

. Fhis Deed has been entered into as a deed on the date stated at the beginning of this Deed.

o



. registered at HM Land Regisivy under title nureber NGL 555179,

The leasehold property known as ground and basement plus the first, second, third and fourth floors only B
- of Grosvenpr House Gosages and Reeves House, 3940 Reeves Mews and registered st HM Land
Registry under title number NGL 727915,

Bl



“*Grosvenor House” trade mark (United Kingdom registered number 2349962, Com‘muniiy registered - '
: mumber 2316362). .

.



FORMS OF LETTER FOR OCCUPATIONAL TENANTS
...................... | PARTI
NOTICE TO QCCUPATIONAL TENANT

. To: . [Occupational Eenaml B _
From: [insert entity name of relevant Chargor] - _
 [Date)
Dear Sirs, L o '
Re:  [PROPERTY] . e e
- Sccurity Document dated | | 2017 between GHH HOLDINGS LIMITED (formerly kriown as
. BAHARA GROVENOR HOUSE HOSPITALITY LIMITED), REEVES LEASE LIMITED and
: PINNACLE INVESTMENTS 5.A. (the Security Document)
Wereferto the lease dated{  Jand made between]  Jend{ 1 (the Lease).

This letter constitutes notice to you that under the Security Ducoment we have ms'igne:d' by way of
security to Pinnacle Investments S.A. (the Lender) all our rights under the Lease,

. [We imevocably instruct and authorise you 10 pay any rent payable by you under the Lease to our account
. with [specify bank] at | §, Account Neo. | LSortCode ] (the Heceipts Account). [or, i the
refevant Chargor dees not already have an Accoun] We shall notify you by further notice in writing of
. the relevant account 10 pay any rent payable by you under the Lease following the date of this notice {the
Mew Receipts Account).) :

© The instructions in this letter apply until you receive notics from the Lender 1o the conirary and
notwithsianding any previous instrustions given by us,

The instructions in this letier may not be revoked or amended withowt the prior writien consent of the
Lender.

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

" Please confirm your agrecment to the above by signing the attached acknowledgemant and returning it to°
the Lender ut 15 Boulevard Roosevelt L - 2450 Luxembourg with a copy to ourselves. '

Yours faithfully,
For = ] o

[insert emtity name of relevant Chargor} .

Ly



To:  PINNACLE INVESTMENTS S.A.
Copy: - [insert entity nume of relevant Chargor] _
[Date]
- Dear Sirs,
" Re:  [PROPERTY]

Secority Document dated [ 13017 belween GHH HOLD!NGS LIMITED (formerly known as
SAHARA GROVENOR HOUSE HOSPITALITY LIMITED), REEVES LEASE LIMITED and
PINNACLE INVESTMENTS 5.4, (the Security Decument)

“We confirm receipt from {insert entity name of relevant Chorgor} {the Chargor) of n aotice dated [
12017 {the Notice) in relation to the Lease {as defined in the Notice),

We nccept the instructions contained in the Motige.
- We confirm that we:

{a) have not received any notice that any third party has or will have any right bF interest in, or has
made or will be making any claim or demand or taking any action in respect of, the rights of the
- Chargor under or in respect of the Lease (as defined in the Notice); :

(b} - must pay all rent and all other monies payable by us under the Lease into the Receipts Account o
" {as defined in the Notice); and

“{c) - must continuc to pay those monies into the Receipts Account until we receive your writien
_instructions lo the contrary.] [Sub-paragraphs (B} and (o} to be deleted if the relevamt Chargor
does ot already have an Account) :

I'his letier and any non-contractual obligations atising out of or in connection with it arc governed by
- English law.

Yours faithfully,
o
i J



To: - [Oc'éupatienaﬁ ienant}
- From:  [insert entity name GE‘riclc#anz'Claargﬂfj R
" [Baie].

. Dear Sirs, _ _

Re:  [PROPERTY] . _ B R o
.. Becurity Decument dated | 12017 between GHH HOLDINGS LIMITED {farmerly known as
BABARA GROVENOR HOUSE HOSPITALITY LIMITED), REEVES LEASE LIMITED and
L PINNACLE INVESTMENRTS 5.A. {the Security Document)

 Wereferiothe lease dated{  Jand made betwean [ Jand [ ] {the Lease), snd to the notice issued to '
“you by us dated [ 1 {the Original Notice)

In accordance with the Original Notice, we hereby notify you of the details of the New Receipis Account
(a5 defined in the Criginal Notice} and irrevocably instruct and authorise you to pay any remt payable by
you under the Lease o our account with [specify bank] at [ 1 Account No, [ 1, Sort Code !
| }
 The instructions in this lefter apply uniil you receive notice from the Lender to the contrary and
. notwithsinnding any previous instructions given by us and, for the avoidance of doubt, nothing in this
" letter serves as a walver of, or revokes, any of the terms of the Original Netice,

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

- This letier and any non-contractusl obligations arising out of or in connpection with it are governid by
English law,

- Please confirm your agrecment to the above by signing the attached acknowledgement and returming it 1o
the Lender at {5 Boulevard Roosevelt L — 2450 Luxembourp with a copy (o ourselves,

. Yours faithfully,

For o
" [inzert entity name of relevant Chargor}



“Te:  PINNACLE INVESTMENTS S.A.
' Copy: “finsert entity name of refevant Chargér] _ _' - y
_ . [Daw]
Lear Sirs, _ |

Re:  [PROPERTY]

- Security Document dated [ | 2017 between GHH HOLDINGS LIMITED (formerly known as
. SAHARA GROVENOR HOUSE HOSPITALITY LIMITED), REEVES LEASE LIMITED snd
PINNACLE INVESTMENTS 5.4, (the Security Document)

" We confirm receipt from [insert entity neme of relevant Chargor] (the Charger) of a notice dated | '
1 2007 {the Notice of Account Details) in relation to the Lease (s defined in the Notice of
. Account Details).

" We accept the instructions contained in the Notice of Account Details.
We confirm that we:

{a) have not received any notice that any third party hes or will have any right or interest in, or has-
made or will be makicg any claim or demand or taking any action in respect of, the rights of the
Chargor under or in respect of the Lease (s defined in the Notice of Account Details);

.(b)  must pay all rent and all other monies payable by us under the Leass into the New Receipts
Account {gs defined in the Notice of Account Details); and

{c) must confinue 1o pay those monfes into the New Recsipts Account {as defined in the Notice of .
- Account Details) until we reccive your writlen instruclions to the contrary,

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

“Yours faithfully,

For



_________________________ PART i L
"""""" NOTICE TO ACCOUNT BANK .
" To:  [Account Bank] .
From: [inserientity name of relevant Chargor] .
: ' T [Date)
Dear 5igs, L _ _ . o o
Security Document dated | | 2017 between CHH HOLDINGS LIMITED (formerly known as
SAHARA GROVENOR HOUSE HOSPITALITY LIMITED), REEVES LEASE LIMITED and
FINNACLE INVESTMENTS S.A. (the Security Document)

. This letier constitutes notice 1o you that under the Security Document we have charged (by way of a first
- fixed charge} in favour of Pinnacle Investments 5.A. {the Leader) all our rights in respect of any amount
standing to the credit of any account maintained by us with vou {the Accounts).

- Weirevorably instruct and authorise you o
(s}  disclose to the Lender any information relating to any Account requested from you by the Lender;

b} following ihe occurrence of & Declared Default or if the Lender notifies you that the flonting
" charge in the Securily Document bas been, or will be, crystallised, comply with the terms of any
- written notice or instruction relating to any Account received by you from the Lender; and

(e} . pay or release any sum stending o the credit of any Account in accordance with the written

' instructions of the Lender. Motwithstanding the previous sentence, the Lender bas authorized us,
unlil notice to you to the contrary from the  Lender, 10 recoive, withdraw or otherwise transfer
any credit balance from time to time,

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

- The instructions in this letter may not be revoked or amended without the prior written consent of the
Lender,

This ietter and any non-contractual obligetions arising out of or in connection with i1 are governed by
- Englizh law.

. Please confirm your agreement 1o the above by sending the attached acknowledgement to the Lender at
- 1% Boulevard Roosevelt L - 2450 Luxembourg with 2 copy to ourselves.

. Yours fithfully,

{Authorised Signatory) B
{insert entity name of relevant Chargor]

o



--------- ACKNOWLERGEMENT OF ACCOUNT BANKS - - R
{On the letierhend of the Account Bank)

To: . PINNACLE INVESTMENTS S.A |
Copy: - [inseri entity name of relevant Chargor] -
. [Datel] .
" Dear Sirs, -

Sceurity Document dated [ . ] 2017 between GHH HOLDINGS LIMITED (formerly known as
SANARA GROVENOR HOUSE HOSPITALITY LIMITED), REEVES LEASE LIMITED and
: PINMACLE INVESTMENTS 5.4, (the Security Document)

" 'We confirm receipt from {insert entity name of relevant Chargor] (the Chergor) of a notice dated
... 2017 of a charge upon the terms of the Security Document over all the rights of the Chargor
- “to any amount standing to the credit of any of the Charger’s accounts with us (the Accounts).

- We confirm that we:
() accept the instructions contained in the notice and agree to comply with the notice;
()] have not received notice of the interest of any third party in any Accouni;

fc}  have peither claimed nor excrcised, nor will cleim or cxercise, any sccurity interesi, set-off)
counter-claim or other right in respect of any Account; and

) folowing the ocewrrence of a Declared Default or if the Lender notifies us that the floating charge
. in the Security Document has been, or will be, crystallised, witl not permit eny amount to be
.. withdrawn from any Account without your prior written consent,

' "“The Accounts maintained with us are;
|Specily accounts and recount numbers)

_ _' This letter and any non-contractual obligations arising out of or in connection with it arc governed by
- - Fnglish lnw. :

Yours faithiully,

.- {Authorised signatory)
- [Aceount Bank]

R T



........... : PART 1

"""""" o . NOTICE TO COUNTERPARTY

~ To: - [Comractpany]

From: [insert entity name of relevant Chargor] - _

_ . [Date]

' Dear Sirs, AR . L
Security Document dated | . | 2017 between GHH HOLDINGS LIMITED {famieﬂy fiownas .~
S5AHARA GROVENOR HOUSE HOSPITALITY LIMITED), REEVES LEASE LIMITED snd . -

' PINNACLE INVESTMENTS 5.A. (the Securlly Document)

. This letter constitutes notice 1o you that under the Security Document we have assigned by way of -
security to Pinnacle Investments 8.A. (the Lendar} all our rghts in respect of [insent details of Contract]
{the Contract).

" We confirm that;
(3)  we will remain Jisble under the Contract 1o perform all the obligations assumed by us under the
Contraci; and

{b} - none of the Lender, its agents, any receiver or any other person will at any time be under any -
- obligation or Habilily to you under or in respect of the Contract,

We will also remain entitled to exercise all owr rights, powers and discretions under the Contract, and vou
should continue to give notices under the Contract to us, unless and until vou reccive notice from the
Lender to the contrary stating that the security has become enforceable. In this event, ail the rights, |
powers and discretions will be exercisable by, and notices must be given to, the Lender or as i directs.

This letter and any non-coniraciual obligations ardsing ouf of or in connection with it are governed by
English law,

Ploase acknowledge receipt of this letter by sending the atiached acknowledgement to the Lender at 15

Yours Faithfully, _

{Authorised, signatory}
 [insert entity name of refevamt Chargor] R

e



Toi ' PINNACLE INVESTMENTS SA.
Copy: - {insert entity name of relevant Chargor] o
" [Bate]
Dear Sm, '

We confirm rece:pt from [insert enmy name of reievam Chargar] {the Chargor) of & notice dated [ '
] of an assigament on the terms of the Security Document dated [+] 2017 of all the Chargor's
- righis in respeci of finseri details of the Contract] {the Contract).

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

‘This letter and any non-contractuel obligations arising out of or in connestion with it are governed by '
English aw, '

Yours fait!aﬁﬂlyw .

{Authorised signatoey)
. [Counterparty, Counterparty address]

30



' {I‘izargars o o
EXECUTEDAS A DEEB b}’ . .
- GHH BOLDINGS LIMITED (femer§y Eﬂiown 23 SAHARA
- GROVENOR BOUSE HOSPITALITY LIMITED)
" acting by

Sempet Tupgrt Sougest puns?

Diractor
' Inthe presence of

Witness's signamre:

Maome:

. — -g ﬁme
Ad&wss;'_ QO&HEL \!ﬁ ‘ﬁ

180 EAst 53" STREET,
2q T Frond o
NES Moy, Y 101C8

. EXECUTED AS A DEED by -
REEVES LEASE LIMITED
acting by

Director

' In the presence of: B

Witness's signature: . ¢ i '
. Name: . ﬁﬁ&’t—-ﬁ vgﬁk&wﬁ@‘;
. Address: . o 4T <3 "TH o7 XJE:L ;
| . &fﬁ i FLoo®, o
NE W \{ﬁ@.‘& ‘E\i‘]’a o vy

Lamiw -
?KNN&C%E INVESTMENTS 8.4,

By

[SIGNATURE PAGE - TARGET GROUP SECURITY AGREEMENT]



Chargors
EXECUTED AS A DEED by

GHH HOLDINGS LIMITED (formerly known as SAHARA.
. GROVEROR HOUSE HOSPITALITY LIMITED)
" acting by

Director
. In the presence of: .

* Witness’s signature:

Name:

. '_ Address:

'EXECUTED AS A DEED by |
" REEVES LEASE LIMITED

- acting by

Director .
* In the presence of:

 Witnese's signature;

- MName:

- Address:

Lender

" SIGNATORIES ~

PINNACLE INVESTMENTS S.A..

g

By

!}ir

~[SIGNATURE PAGE - TARGET GROUP SECURITY AGREEMENT] -

S ot g ! :




