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THIS DEED is dated 10 October 2018 and is made
BETWEEN:
(1) THE COMPANIES LISTED AT SCHEDULE 1 (the Chargors); and

2) WELLS FARGO BANK, N.A., LONDON BRANCH (the Security Agent} as security trustee for
the Secured Parties (as defined in the Facilities Agreement defined below).

BACKGROUND:
(A) The Chargors enter into this Deed in connection with the Facilities Agreement (as defined below).

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

IT IS AGREED as follows:
1. INTERPRETATION
11 Definitions
In this Deed:
Act means the Law of Property Act 1925.
Facilities Agreement means the facilities agreement dated on or about the date of this agreement,
between (among others) the Chargors, Wells Fargo Bank, N.A., London Branch as Agent and the

Security Agent.

Excluded Securities means all shares and investments held by the relevant Chargor in, and all assets
and undertakings of, the following entities:

6] Grand Principal Birmingham Limited (company number 10521069);

(i1) Martins Bidco Limited {company number 09929546);

(iii) The Grand Central Hotel Glasgow Limited (company number 06874982),
(iv) De Vere Oxford Thames Limited (company number 02944262); and

(v) Oxford Spires Hotel Limited (company number 03629986).

Party means a party to this Deed.

Receiver means a receiver or receiver and manager or administrative receiver, in each case,
appointed under this Deed.

Secured Liabilities means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Chargor to any Secured Party under each Finance Document.

Security Assets means all assets of each of the Chargors (except for the Excluded Securities) the

subject of any security created by this Deed.

0083892-0000102 FR:295558952.15 3



1.2

(a)

(b)

(c)

(d)

(e)

6y

(g)

Security Period means the period 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.

Construction

Capitalised terms defined in the Facilities Agreement have, unless expressly defined in this Deed, the
same meaning in this Deed.

The provisions of clause 1.2 {Construction) of the Facilities Agreement apply to this Deed as though
they were set out in full in this Deed except that references to the Facilities Agreement will be
construed as references to this Deed.

Any reference in this Deed to:

(D a Finance Document or any other agreement or instrument includes (without prejudice to
any restriction on amendments) any amendment to that Finance Document or other
agreement or instrument, including any change in the purpose of, any extension of or any
increase in the amount of a facility or any additional facility;

{i1) any rights in respect of an asset include all amounts and proceeds paid or payable, all rights
to make any demand or claim, and all powers, remedies, causes of action, security,
guarantees and indemnities. in each case, in respect of or derived from that asset;

(iii)  the term this Security means any security created by this Deed;

(iv}  areference to any asset includes present and future properties, revenues and rights of every
description; and

(v) an agreement, instrument or other document to which it is a party includes any agreement,
instrument or other document issued in the relevant person's favour or of which it otherwise
has the benefit (in whole or in part).

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

The terms of the other Finance Documents and of any side letters between any Parties in relation to
any Finance Document are incorporated in this Deed to the extent required to ensure that any
purported disposition of any freehold or leasehold property contained in this Deed is a valid
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989.

If the Security Agent considers that an amount paid to a Secured Party under a Finance Document is
capable of being avoided or otherwise set aside on the liquidation 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.

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

0083892-0000102 FR:295558952.15 4



21

(a)

(b)

(c)
2.2

(a)

(b)

23

(a)

CREATION OF SECURITY

General

All the security created under this Deed:

®

(i1)

(i)
(iv)

is created in favour of the Security Agent;

is created over present and future assets of each of the Chargors (except for the Excluded
Securities);

is security for the payment and satisfaction of all the Secured Liabilities; and

is made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994,

If the rights of a Chargor under a document cannot be secured without the consent of a party to that

document:

(D that Chargor must notify the Security Agent promptly;

(ii) this Security will secure all amounts which that Chargor may receive, or has received, under
that document but exclude the document itself: and

(iiiy  unless the Security Agent otherwise requires, that Chargor must use reasonable endeavours

to obtain the consent of the relevant party to that document being secured under this Deed.

The Security Agent holds the benefit of this Deed on trust for the Secured Parties.

Land

Each Chargor charges:

(D by way of a first legal mortgage all estates or interests in any freehold or leasehold property
now owned by it; this includes the real property (if any) specified in Part 1 and Part 2 of
Schedule 2 (Real Property); and

(i) (to the extent that they are not the subject of a mortgage under sub-paragraph (i) above) by

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

A reference in this Clause to a mortgage or charge of any freehold or leasehold property includes:

(D all buildings, fixtures, fittings and fixed plant and machinery on that property; and

(ii) the benefit of any covenants for title given or entered into by any predecessor in title of the
relevant Chargor in respect of that property or any moneys paid or payable in respect of
those covenants.

Securities

Subject to paragraph (b} below, each Chargor charges by way of a first fixed charge its interest in all
shares, stocks, debentures, bonds or other securities and investments owned by it or held by any
nominee on its behalf.

0083892-0000102 FR:295558952.15 5



(b)
(c)

24

25

2.6

2.7

2.8

29

The Excluded Securities are excluded from the fixed charge under paragraph (a) above.

A reference in this Clause to a mortgage or charge of any stock. share, debenture, bond or other
security includes:

(D any dividend or interest paid or payable in relation to it; and

{i1) any right, money or property accruing or offered at any time in relation to it by way of
redemption, substitution, exchange, bonus or preference, under option rights or otherwise.

Plant and machinery

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

Credit balances

Each Chargor charges by way of a first fixed charge all of its rights in respect of any amount
standing to the credit of any account (including any account contemplated by the Facilities
Agreement or this Deed} it has with any person and the debt represented by it.

Book debts etc.

Each Chargor charges by way of a first fixed charge:

{a) all of its book and other debts;

(b) all other moneys due and owing to it; and

(c) the benefit of all rights, securities or guarantees of any nature enjoyed or held by it in
relation to any item under paragraph (a} or (b} above.

Insurances
Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption:

(a) all of its rights under any contract of insurance taken out by it or on its behalf or in which it
has an interest; and

(b) all moneys payable and all monies paid to it under or in respect of all such contracts of
insurance.
Hedging

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of its
rights under any Hedging Agreements.

Other contracts

Each Chargor:
{a) assigns absolutely, subject to a proviso for re-assignment on redemption, all of its rights:
{1) under each Lease Document;

0083892-0000102 FR:295558952.15 6



2.10

2.11

2.12

(a)

(i1) in respect of all Rental Income;

(iiiy  under any guarantee of Rental Income contained in or relating to any Lease
Document;

(iv) under each appointment of a Management and Central Services Provider;
{v) under each Hotel Operating Document;

(vi) under any agreement relating to the purchase of a Property by any Chargor;
{vii)  under each Permitted Hotel Management Agreement; and

(viii) under any other agreement to which it is a party; and

(b) {to the extent that they are not the subject of an assignment by way of security under
paragraph (a) above) by way of a first fixed charge, all of its rights in respect of any
agreement to which it is a party or in which it has an interest.

Intellectual Property
Each Chargor charges by way of a first fixed charge, all of its rights in respect of:

(a) any know-how, patent, trade mark, service mark, design, business name, topographical or
similar right;

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

(c) any interest (including by way of licence} in any of the above,

in each case whether registered or not and including all applications for the same.
Miscellaneous

Each Chargor charges by way of first fixed charge:

(a) any beneficial interest, claim or entitlement it has in any pension fund;
(b) its goodwill;

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

{d) the right to recover and receive compensation which may be payable to it in respect of any
Authorisation referred to in paragraph (c} above; and

{e) its uncalled capital.
Floating charge

Each Chargor charges by way of a first floating charge all its assets not otherwise effectively
mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under this Clause.

0083892-0000102 FR:295558952.15 7



(b)

(c)

(d)

(e)

31

3.2

(a)

(b)

(c)

4.1

Except as provided below, the Security Agent may by notice to a Chargor convert the floating charge
created by this Clause into a fixed charge as regards any of that Chargor's assets specified in that
notice, if:

1) an Event of Default is continuing; or

{i1) the Security Agent considers those assets to be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be otherwise in jeopardy.

The floating charge created by this Clause may not be converted into a fixed charge solely by reason
of:

{1) the obtaining of a moratorium; or

{i1) anything done with a view to obtaining a moratorium,

under section 1A the Insolvency Act 1986.

The floating charge created by this Clause will automatically convert into a fixed charge over all of
the relevant Chargor's assets if an administrator is appointed or the Security Agent receives notice of

an intention to appoint an administrator.

The floating charge created by this Clause is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insclvency Act 1986.

REPRESENTATIONS - GENERAL

Nature of security

Each Chargor represents and warrants to each Finance Party that this Deed creates the Security that it
purports to create and is not liable to be avoided or otherwise set aside on the liquidation or
administration of any Chargor or otherwise.

Times for making representations

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

Unless a representation or warranty is expressed to be given at a specific date, each representation or
warranty under this Deed is deemed to be repeated by each Chargor on the date of each Utilisation
Request, on each Utilisation Date and on the first day of each Interest Period.

When a representation or warranty is repeated, it is applied to the circumstances existing at the time
of repetition.

RESTRICTIONS ON DEALINGS
Security
Except as expressly allowed in the Facilities Agreement (including by way of the Permitted

Security), no Chargor may create or permit to subsist any Security on any Security Asset {except for
this Security).
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4.2

51

5.2

53

54

55

Disposals

Except as expressly allowed in the Facilities Agreement, no Chargor may sell, transfer, licence. lease
or otherwise dispose of any Security Asset, except for the disposal in the ordinary course of trading
of any Security Asset subject to the floating charge created under this Deed.

LAND

General

In this Deed:

Fixtures means all fixtures and fittings and fixed plant and machinery on the Mortgaged Property.

Mortgaged Property means all freehold or leasehold property included in the definition of Security
Assets.

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

Notices to tenants

Each Chargor must:

(a) promptly upon the occurrence of an Event of Default serve a notice of assignment,
substantially in the form of Part 1 of Schedule 3 (Forms of Letter for Occupational

Tenants), on each tenant of the Mortgaged Property; and

(b) use reasonable endeavours to ensure that each such tenant acknowledges that notice,
substantially in the form of Part 2 of Schedule 3 (Forms of Letter for Occupational Tenants).

Acquisitions

If any Chargor acquires any freehold or leasehold property after the date of this Deed it must:

{a) notify the Facility Agent immediately;

(b) promptly on request by the Security Agent and at the cost of that Chargor, execute and
deliver to the Security Agent a legal mortgage in favour of the Security Agent of that

property in any form which the Security Agent may require;

{c) if the title to that freehold or leasehold property is registered at H.M. Land Registry or
required to be so registered, give H.M. Land Registry written notice of this Security; and

{d) if applicable, ensure that this Security is correctly noted in the Register of Title against that
title at H.M. Land Registry.

Compliance with applicable laws and regulations

Each Chargor must perform all its obligations under any law or regulation in any way related to or
affecting the Mortgaged Property.

H.M. Land Registry

Each Chargor consents to a restriction in the following terms being entered into on the Register of
Title relating to any Mortgaged Property registered at H.M. Land Registry:

0083892-0000102 FR:295558952.15 g



5.6

6.1

6.2

6.3

6.4

"No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the proprietor for the time being of the charge dated ___
2018 in favour of WELLS FARGO BANK, N.A., LONDON BRANCH referred to in the charges
register or their conveyancer. (Standard Form P}"

Deposit of title deeds

Each Chargor must deposit (or procure deposit) with the Security Agent all deeds and documents of
title relating to its Mortgaged Property and all local land charges, land charges and Land Registry
search certificates and similar documents received by or on behalf of that Chargor {(or otherwise
procure that such deeds and documents of title, certificates and other documents are held to the order
of the Security Agent on terms agreed with and acceptable to the Security Agent).

SECURITIES

General

In this Clause:

Investments means:

(a) all shares, stocks, debentures, bonds or other securities and investments included in the

definition of Security Assets in Clause 1.1 (Definitions); this includes the shares (if any)
specified in Part 2 of Schedule 2 (Investments);

(b) any dividend or interest paid or payable in relation to any of the above; and

(c) any right, money or property accruing or offered at any time in relation to any of the above
by way of redemption, substitution, exchange, bonus or preference under option rights or
otherwise.

Investments

Each Chargor represents to each Finance Party that:

{a) the Investments are fully paid; and

(b) it is the sole legal and beneficial owner of the Investments.
Deposit

Each Chargor must:

{a) promptly deposit (or procure deposit) with the Security Agent, or as the Security Agent may
direct, all certificates and other documents of title or evidence of ownership in relation to
any Investment; and

(b) promptly execute and deliver to the Security Agent all share transfers and other documents
which may be requested by the Security Agent in order to enable the Security Agent or its
nominees to be registered as the owner or otherwise obtain a legal title to any Investment.

Changes to rights

No Chargor may take or allow the taking of any action on its behalf which may result in the rights
attaching to any of the Investments being altered or further Investments being issued.
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6.5

(a)

(b)

6.6

(a)

(b)

(c)

6.7

(a)

(b)

(c)

Calls
Each Chargor must pay all calls or other payments due and payable in respect of any Investment.

If a Chargor fails to do so, the Security Agent may pay the calls or other payments in respect of any
Investment on behalf of that Chargor. That Chargor must immediately on request reimburse the
Security Agent for any payment made by the Security Agent under this Clause.

Other obligations in respect of Investments

Each Chargor must promptly copy to the Security Agent and comply with all requests for
information which is within its knowledge and which are made under any law or regulation or by
any listing or other authority or any similar provision contained in any articles of association or other

constitutional document relating to any of the Investments. If any Chargor fails to do so, the
Security Agent may elect to provide such information as it may have on behalf of that Chargor.

Each Chargor must comply with all other conditions and obligations assumed by it in respect of any
Investment.

The Security Agent is not obliged to:
6] perform any obligation of any Chargor;
{i1) make any payment;

(iiiy ~ make any enquiry as to the nature or sufficiency of any payment received by it or any
Chargor; or

(iv}  present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitled under this Deed,

in respect of any Investment.
Yoting rights
Before this Security becomes enforceable:

1) the voting rights, powers and other rights in respect of the Investments must (if exercisable
by the Security Agent) be exercised in any manner which each relevant Chargor may direct
in writing; and

(ii) all dividends or other income paid or payable in relation to any Investments must be paid to a
Debt Service Account.

Each Chargor must indemnify the Security Agent against any loss or liability incurred by the
Security Agent as a consequence of the Security Agent acting in respect of the Investments as
permitted by this Deed on the direction of that Chargor.

After this Security has become enforceable, the Security Agent may exercise (in the name of any
Chargor and without any further consent or authority on the part of that 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 any Investment or otherwise.
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7.1

7.2

(a)

(b)

7.3

ACCOUNTS

General

In this Clause Account Bank means a person with whom an Account is maintained under the
Facilities Agreement.

Book debts and receipts

Each Chargor must get in and realise its:

@

(i1)

rent and other amounts due from tenants of the Mortgaged Property; and

book and other debts and other moneys due and owing to it,

in the ordinary course of its business and hold the proceeds of the getting in and realisation (until
payment into an Account if required in accordance with paragraph (b) below) on trust for the
Security Agent.

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

Notices of charge

Each Chargor must:

{a) serve a notice of assignment, substantially in the form of letter in Part 1 or Part 3 (as
applicable) of Schedule 4 (Forms of Letters for Account Bank)., on each Account Bank
promptly in respect of each Account that is open on the date of this Deed;

(b) serve a notice of assignment, substantially in the form of letter in Part 1 or Part 3 (as
applicable) of Schedule 4 (Forms of Letters for Account Bank), on each Account Bank in
respect of any Account opened on or after the date of this Deed promptly upon the opening
of such Account: and

() use all reasonable endeavours to ensure that each Account Bank acknowledges the notice,
substantially in the form of Part 2 or Part 4 (as applicable) of Schedule 4 (Forms of Letters
for Account Bank).

HEDGING

Each Chargor must:

(a) serve a notice of assignment, substantially in the form of Part 1 of Schedule 5 (Forms of
Letter for Hedging Counterparty), on each counterparty to any Hedging Agreement promptly
upon entry into such Hedging Agreement; and

(b) use all reasonable endeavours to ensure that such counterparty acknowledges that notice,

substantially in the form of Part 2 of Schedule 5 (Forms of Letter for Hedging
Counterparty).
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9.1

9.2

10.

10.1

10.2

RELEVANT CONTRACTS

General

In this Clause Relevant Contract means:

(a) each Hotel Operating Document;

(b) each Permitted Hotel Management Agreement; and

{c) any other agreement to which any Chargor is a party and which the Security Agent has
designated in writing as a Relevant Contract.

Notices of assignment
Each Chargor must, at the request of the Security Agent:

{a) serve a notice of assignment, substantially in the form of Part 1 of Schedule 6 (Forms of
Letter for Relevant Contracts), on each counterparty to a Relevant Contract:

6] promptly; or

(i1) if such Relevant Contract has not yet been entered into as at the date of this Deed,
promptly upon entry into such Relevant Contract; and

(b) use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 6 (Forms of Letter for Relevant Contracts).

INTELLECTUAL PROPERTY
General
In this Clause Intellectual Property Rights means:

(a) any know-how, patent, trade mark, service mark, design, business name, topographical or
similar right;

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

(c) any interest (including by way of licence) in any of the above; or
(d) any application for any of the above,

in each case, whether registered or not, and which are Security Assets.
Representations

Each Chargor represents and warrants to each Finance Party that:

{a) the Intellectual Property Rights owned by it or licensed to it are all of the Intellectual
Property Rights required by it in order for it to carry on its business as it is now being
conducted;

(b) it is the sole legal and beneficial owner of those Intellectual Property Rights or has license to
such Intellectual Property Rights on normal commercial terms;
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10.3

(a)

(b)

11.

11.1

11.2

11.3

(c)

those Intellectual Property Rights are free of any Security Interests (except for those created
by or pursuant to the Security Documents or which are Permitted Security);

(d) it does not, in carrying on its business, infringe any Intellectual Property Rights of any third
party in any respect which has or is reasonably likely to have a Material Adverse Effect; and

{e) to its knowledge, no Intellectual Property Right owned by it is being infringed, nor is there
any threatened infringement of any such Intellectual Property Right in any respect which has
or is reasonably likely to have a Material Adverse Effect.

Preservation

Each Chargor must:

(D if requested to do so by the Security Agent (acting reasonably), 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

(ii) (A) make such registrations and pay such fees, registration taxes and similar amounts as

are necessary to keep its Intellectual Property Rights in force;

(B) take all other steps which are reasonably practicable to maintain and preserve its
interests in its Intellectual Property Rights; and

(O take such steps as are necessary (including the institution of legal proceedings) to
prevent third parties infringing those Intellectual Property Rights,

in each case were the failure to do so has or is reasonably likely to have a Material Adverse
Effect

Each Chargor must ensure that, except with the prior consent of the Security Agent, none of its
Intellectual Property Rights which is registered is abandoned or cancelled, lapses or is liable to any
claim of abandonment for non-use or otherwise.

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable if an Event of Default occurs and is continuing.

Discretion

After this Security has become enforceable, the Security Agent may in its absolute discretion enforce
all or any part of this Security in any manner it sees fit or as the Majority Lenders direct.

Statutory 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 after this Security has become enforceable.
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12,
121

(a)

(b)

(c)

12.2

12.3

12.4

12.5

(a)

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have become
due and payable on the date of this Deed.

Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right
of consolidation) do not apply to this Security.

The statutory powers of leasing conferred on the Security Agent are extended so as to authorise the
Security Agent to lease, make agreements for leases, accept surrenders of leases and grant options as
the Security Agent may think fit and without the need to comply with any provision of section 99 or
100 of the Act.

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be liable, by reason of entering into possession of a
Security Asset, to account as mortgagee in possession or for any loss on realisation or for any default
or omission for which a mortgagee in possession might be liable.

Privileges

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

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or its or his agents
will be concerned to enquire:

{a) whether the Secured Liabilities have become payable;

(b) whether any power which the Security Agent or a Receiver is purporting to exercise has
become exercisable or is being properly exercised,;

(c) whether any money remains due under the Finance [Documents; or

{d) how any money paid to the Security Agent or to that Receiver is to be applied.

Redemption of prior mortgages

At any time after this Security has become enforceable, the Security Agent may:

(D redeem any prior Security against any Security Asset; and/or

(ii) procure the transfer of that Security to itself; and/or

(iiiy  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer; any accounts

so settled and passed will be, in the absence of manifest error, conclusive and binding on
each Chargor.
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(b)

12.6

13.
131

(a)

(b)
(c)

(d)

(e)

13.2

13.3

134

(a)

Each Chargor must pay to the Security Agent, immediately on demand, the costs and expenses
incurred by the Security Agent in connection with any such redemption and/or transfer, including the
payment of any principal or interest.

Contingencies

If this Security is enforced at a time when no amount is due under the Finance Documents but at a
time when amecunts may or will become due, the Security Agent (or the Receiver) may pay the
proceeds of any recoveries effected by it into a suspense account or other account selected by it.
RECEIVER

Appointment of Receiver

Except as provided below, the Security Agent may appoint any one or more persons to be a Receiver
of all or any part of the Security Assets if:

1) this Security has become enforceable; or
(ii) any Chargor so requests the Security Agent in writing at any time.
Any appointment under paragraph (a) above may be by deed, under seal or in writing under its hand.

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

The Security Agent is not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtaining a moratorium) under section 1A of the
Insolvency Act 1986.

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

Removal

The Security Agent may by writing under its hand (subject to any requirement for an order of the
court in the case of an administrative receiver} remove any Receiver appointed by it and may,
whenever it thinks fit, appoint 2 new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the maximum rate
specified in section 109(6) of the Act will not apply.

Agent of each Chargor

A Receiver will be deemed to be the agent of each Chargor for all purposes and accordingly will be
deemed to be in the same position as a Receiver duly appointed by a mortgagee under the Act. Each
Chargor alone is responsible for the contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for liabilities incurred by a Receiver.
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(b)

13.5

14.
14.1

(a)

(b)

14.2

14.3

14.4

(a)

(b)

14.5

14.6

(a)

No Finance Party will incur any liability (either to a Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason.

Relationship with Security Agent
To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Receiver may after this Security becomes enforceable be

exercised by the Security Agent in relation to any Security Asset without first appointing a Receiver
and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER
General

A Receiver has all of the rights, powers and discretions set out below in this Clause in addition to
those conferred on it by any law, this includes:

6] in the case of an administrative receiver, all the rights powers and discretions conferred on
an administrative receiver under the Insolvency Act 1986; and

(i1) otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver and
manager) under the Act and the Insolvency Act 1986.

If there is more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing him states otherwise) exercise all of the powers conferred on a Receiver under
this Deed individually and to the exclusion of any other Receiver.

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset.

Carry on business

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

Employees

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

A Receiver may discharge any person appointed by a Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset
either in priority to this Security or otherwise and generally on any terms and for whatever purpose
which he thinks fit.

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally in any manner and on any terms which he thinks fit.
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(b)

(c)

14.7

14.8

14.9

14.10

14.11

14.12

14.13

14.14

The consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable in a lump
sum or by instalments spread over any period which he thinks fit.

Fixtures, other than landlord's fixtures, may be severed and sold separately from the property
containing them without the consent of the relevant Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent {with or without a premium)
which he thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on any
terms which he thinks fit (including the payment of money to a lessee or tenant on a surrender).
Compromise

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

Legal actions

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

Receipts

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 Security Asset.

Subsidiaries

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

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

Lending

A Receiver may lend money or advance credit to any customer of any Chargor.

Protection of assets

A Receiver may:

(a) effect any repair or insurance and do any other act which any 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 approval or any other
Authorisation,

in each case as he thinks fit.
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14.15

15.

16.

16.1

16.2

16.3

17.

Other powers
A Receiver may:
{a) do all other acts and things which he may consider desirable or necessary for realising any

Security Asset or incidental or conducive to any of the rights, powers or discretions
conferred on a Receiver under or by virtue of this Deed or law;

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

{c) use the name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS
All amounts from time to time received or recovered by the Security Agent or any Receiver pursuant
to the terms of this Deed or in connection with the realisation or enforcement of all or part of this

Deed will be held and applied in the following order of priority:

(a) in or towards payment of or provision for the Secured Liabilities in accordance with the
terms of the Facilities Agreement; and

(b) in payment of the surplus (if any) to any Chargor or other person entitled to it.

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 shortfall from any Chargor.

DELEGATION
Power of Attorney

The Security Agent or any Receiver may delegate by power of attorney or in any other manner to
any person any right, power or discretion exercisable by it under this Deed.

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which the
Security Agent or any Receiver may think fit.

Liability

Neither the Security Agent nor any Receiver will be in any way liable or responsible to any Chargor
for any loss or liability arising from any act, default, omission or misconduct on the part of any
delegate or sub-delegate.

FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Security Agent or a Receiver may
require for:

{a) creating, perfecting or protecting any security intended to be created by this Deed; or
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18.

19.

19.1

19.2

19.3

(a)

(b)

19.4

(a)

(b)

(c)

(b) facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Security Agent or any Receiver or any of its delegates or sub-
delegates in respect of any Security Asset.

This includes:

(D the execution of any transfer, conveyance, assignment or assurance of any property, whether
to the Security Agent or to its nominee; or

{i1) the giving of any notice, order or direction and the making of any registration,

which, in any such case, the Security Agent may think expedient.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of its delegates or sub-delegates to be its attorney to take any action which that
Chargor is obliged to take under this Deed. Fach Chargor ratifies and confirms whatever any
attorney does or purports to do under its appointment under this Clause.

MISCELLANEOUS

Continuing Security

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

Covenant to pay

Each Chargor must pay or discharge the Secured Liabilities in the manner provided for in the
Finance Documents.

Tacking

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

The Ancillary Facility Lender must perform its obligations under the Ancillary Facility Finance
Documents (including any obligation to make available further advances).

New Accounts

If any subsequent charge or other interest affects any Security Asset, a Finance Party may open a
new account with any Chargor.

If the Finance Party does not open a new account, it will nevertheless be treated as if it had done so
at the time when it received or was deemed to have received notice of that charge or other interest.

As from that time all payments made to the Finance Party will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Liability.
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19.5

19.6

(a)

(b)

20.

21.

Time deposits

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

{a) this Security has become enforceable; and

(b) no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Finance Party
considers appropriate.

Notice and acknowledgement of charge or assignment
This Deed constitutes notice in writing to each Chargor:

6] of any charge or assignment of a debt owed by each Chargor to any other member of the
Group and contained in any other Security Document; and

{i1) of any charge or assignment contained in this Deed.

This Deed constitutes the acknowledgement of each Chargor to any notice of any charge or
assignment referred to paragraph (a) above.

RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of the Chargors,
take whatever action is necessary to release the Security Assets from this Security.

GOVERNING LAW

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

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

0083892-0000102 FR:295558952.15 21



SCHEDULE 1

CHARGORS
England 09359772

2. Beaumont House Properties Limited England 5971173
3. Cranage Hall Properties Limited England 5940107
4. | De Vere 2 Limited England 2025334
5. De Vere Cotswold Water Park Limited England 3987970
6. De Vere Grand Connaught Rooms England 6809588

Limited
7. | De Vere Limited England 1396936
8. De Vere Selsdon Estate Limited England 4977813
9. De Vere Tortworth Court Limited England 3745617
10. | De Vere Venues Group Limited England 6139080
11. | De Vere Venues Properties Limited England 5622843
12. | De Vere Wokefield Estate Limited England 7430305
13. | De Vere Wokefield Property Limited England 6448766
14. | DVV Holdco Limited England 8813573
15. | DVV Investco Limited England 8813674
16. | DVV Properties 2 Limited England 09670573
17. | Four Pillars Hotels Limited England 1303927
18. | Hadrian Bidco Limited England 6198387
19. | Hadrian Bidco 1 Limited England 6198404
20. | Hadrian Bidco 2 Limited England 6220852
21. | Hayley Conference Centres Acquisitions | Fngland 5576842

Limited
22. | Hayley Conference Centres Enterprise England 5947002

Limited
23. | Hayley Conference Centres Group England 3908294

Limited
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42,

Name of Company i Jurisdiction of Registration Number
imcorporation
24. | Hayley Conference Centres Holdings England 5436673
Limited
5. | HCC Group Properties Limited ‘| Bagland 5971189
26, | HCC Propertics Limited | England 5946999
' 27. | Horwood House Properties Limited England 594695%0
| 28, | Lagonda George Holdings Limited { England | 5452200
[ 29. | Lagonda Selsdon Propco Limited - England | 4216938
30  Principal Hayley Group Limited " England 4977436
31. | Principal Hayley Limited ‘England 6137931 B
32. | Quad Bideo Limited England 8821600
33, Quad Holdco Limited England 8821509
34. | Rome Holdeo Ltd England §373863
135, | Rome Investco Ltd England 8374006
1 36. | Spire Bidco Hotels Limited Frgland 7146956
37. | Venice Bidco 1 Limited -England 5839374
38. | Venice Hadrian 4 Limited England 6198392
39, | Venice Newco 1 Limited ‘England 5839399
40. | Venice Newco 2 Limited England 5879450
| a. | Venice Spareco 2 Limited England 5947281
Venice Spareco Limited England 5894320
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SCHEDULE 2

ASSETS
PART 1
REAL PROPERTY
No. | | Obligor Property Name Title number Description Freehold /
: : : o . Leasehold
L
L Cranage Hall Properties De Vere Cranage Estate CH420587 Cranage Hall, Byley Lane, Cranage Crewe. Freehold
Limited (CRN 05940107)
2. De Vere 2 Limited De Vere Cranage Estate Intra- | CH555852 Cranage Hall, Byley Lane, Cranage Crewe. Leasehold
(CRN2025334) Group Lease
3. Horwood House Properties | De Vere Horwood Estate BM218064 De Vere Horwood Estate, Little Horwood, Freehold
Limited (CRN 05946950) Buckinghamshire, Milton Keynes MK17 OPH.
4. De Vere 2 Litd De Vere Horwood Estate Intra- | BM318405 Horwood House, Little Horwood, Milton Leasehold
(CRN2025334) Group Lease Keynes (MK17 CHU).
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No.. | Obligor: Property Name Title number Description Freehold /
: : : : : Leasehold
5. DVV Properties 2 Limited | De Vere Theobalds Estate a) HD339168; a) Theobalds Park, Lieutenant Ellis Way, Freehold
(CRN 09670573) Waltham Cross, EN7 5SHW;
b) HD468246;
b) Land on the east side of Bulls Cross Ride,
¢) HD482507, Waltham Cross;
d)y HD471723; ¢) Land on the east side of Bulls Cross Ride,
Waltham Cross;
e) HD471721;
d) Land on the south east side of Staff Cottage,
f) HD471722. Theobalds Park Estate, Waltham Cross;
e) Land on the east side of Bulls Cross Ride,
Waltham Cross;
f) Staff Cottage, Theobalds Park Estate,
Waltham Cross.
6. De Vere Limited (CRN De Vere Theobalds Fstate a) HD471667 (1) Theobalds Park, Lieutenant Ellis Way, Leasehold
01396936) Intra-Group Lease Waltham Cross (EN7 SHW)
b) HD305870
(2) Land on the east side of Bulls Cross Ride,
Waltham Cross
7. Beaumont House Properties | De Vere Beaumont Estate g) BK263086 a) Beaumont College, Burfield Road, Old Freehold
Limited (CRN 05971173) h) BK299089 Windsor, Windsor, SL4 2JP.
b) Land lying to the west of Priest Hill, Old
Windsor.
8. De Vere 2 Limited (CRN De Vere Beaumont Fstate BK409584 Beaumont House, Burfield Road, Old Windsor, Leasehold
02025334) Intra-Group Lease Berkshire, SL4 2JP.
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No.. | Obligor: Property Name Title number Description Freehold /
: : : : : Leasehold
9. De Vere Cotswold Water De Vere Cotswold Water Park | Nof yet registered Lease granted on the date hereof directly out of | [ easehold

Park Limited (CRN
03987970)

the whole of the following interests and made
between IMPERIAL TOBACCO PENSION
TRUSTEES LIMITED and IMPERIAL
INVESTMENTS LIMITED (as landlord) and
De Vere Cotswold Water Park Limited (as
tenant):

a) Lake 6, Cotswold Water Park, South
Cerney, Cirencester, title number

GR233580;

b) Land on the south east side of Spine
Road, South Cermney, Cirencester, title
number GR170961;

c) Unregistered freehold land being a strip
of land within the grounds of the hotel.
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No::

Obligor:

Property Name

Title number

Description o

Freehold /
Leéasehold

10.

DVV Properties 2 Limited
(CRN 09670573)

De Vere Horsley Estate

Not yet registered

Lease granted on the date hereof directly out of
the whole of the following titles and made
between PACE TRUSTEES LIMITED (as
landlord) and DVV Properties 2 Limited (as
tenant):

a)

b)

c)

d)

€)

8

Horsley Towers, Ockham Road South, East
Horsley, Leatherhead KT24 6DU, title
number SY35934.

Land on the north side of Guildford Road,
Leatherhead title number SY85882.

The Red House, Horsley Towers, Ockham
Road South, East Horsley, Leatherhead
KT24 6DU title number SY764479.

Land lying to the north west of Horsley
Towers, East Horsley, Leatherhead KT24
6DU, title number SY766723.

Land lying to the north east of Horsley
Towers, East Horsley, Leatherhead, title
number SY764480.

Land on the west side of Rowbarns Lodge,
Guildford Road, Leatherhead, title number
SY764477.

Land lying to the south west of Horsley
Towers, Leatherhead , title number
SY764478.

Leasehold
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Obligor

Property Name

Title number

l_)eSCIquuu

Freehold /
Leasehold

11.

De Vere Limited (CRN
01396936)

De Vere Horsley Estate Intra-
Group Lease

Not yet registered

Underlease granted on the date hereof of the
whole of the property demised by the lease listed
at row 10 above (being Horsley Towers,
Ockham Road, Horsley, Surrey) and made
between DVV Properties 2 Limited (as landlord)
and De Vere Limited (as tenant).

Leasehold

12.

DVV Properties 2 Limited
(CRN 09670573)

De Vere Latimer Estate

Not yet registered.

Lease granted on the date hereof directly out of
the whole of the following titles between
IMPERIAL TOBACCO PENSION TRUSTEES
LIMITED and IMPERIAL INVESTMENTS
LIMITED and DVV Properties 2 Limited (as
tenant):

a) Latimer House, Latimer, Chesham (HP3
1UG), title number BM105199.

b) Land lying to the east of The Mews, The
Grove, Latimer, Chesham, title number
BM140789.

c¢) The Mews, The Grove, Latimer, title
number BM150140.

d) Latimer House, Conference Centre,
Latimer, Chesham (HP3 1UG), title
number BM140790.

e) Land lying to the east of The Ridings,
Latimer Chesham, title number
BM204185.

Leasehold

13.

DVV Properties 2 Limited
(CRN 09670573)

De Vere Latimer Estate, 53
The Ridings

BM122529

53 The Ridings, Latimer, Chesham

Freehold
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Limited (CRN 03745617)

the whole of the following title and made
between IMPERIAL TOBACCO PENSION
TRUSTEES LIMITED and IMPERIAL
INVESTMENTS LIMITED (as landlord) and
De Vere Tortworth Court Limited (as tenant):

Tortworth Hotel, Leyhill, Wotton Under Edge,
title number AV159886.

No. | Obligor Property Name Title number Description Freehold /
: : S : Leasehold
14. | De Vere Limited (CRN De Vere Latimer Estate Intra- | Not yet registered Lease granted on the date hereof out of (1) the Leasehold
01396936) Group Lease whole of the property demised by the lease listed
in row 12 above and (2) the whole of property
included in the freehold title listed in row 13
above (being Latimer House and 53 The
Ridings, Latimer, Chesham, Buckinghamshire)
and made between DVV Properties 2 Limited
(as landlord) and De Vere Limited (as tenant).
15. DVYV Properties 2 Limited | De Vere Staverton Estate NN139164 Staverton Park Hotel and Golf Course, Staverton | Freehold
(CRN 09670573) Road, Staverton, Daventry .
16. De Vere Limited (CRN De Vere Staverton Estate NN276225 Staverton Park Hotel and Golf Course, Staverton | Leasehold
01396936) Intra-Group Lease Road, Staverton, Daventry.
17. De Vere Tortworth Court De Vere Tortworth Court Not yet registered. Lease granted on the date hereof directly out of Leasehold
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No. | Obligor Property Name Title number Description Freehold /
: i Lo : Leasehold
18. De Vere Wokefield De Vere Wokefield Estate Not yet registered. Lease granted on the date hereof directly out of | Leasehold
Property Limited (CRN the whole of the following titles and made
06448766) between PACE TRUSTEES LIMITED (as

landlord) and De Vere Wokefield Property

Limited (as tenant):

a)

b)

c)

d)

e)

g

De Vere Venues, Wokefield Park,
Mortimer, Reading RG7 3AE, title
number BK245313.

St Benedicts Farm, Wokefield Park,
Mortimer, Reading RG7 3AE, title
number BK218302.

Land adjoining West Lodge, Wokefield
Park, Mortimer, Reading RG7 3AE, title
number BK413058.

Land on the west side of Wokefield
Park, Mortimer, Reading, title number

BK416329.

Green Keepers Compound, Mortimer,
Reading, title number BK415841.

St Benedicts Farm, Mortimer, Reading
RG7 3AE and Wokefield Park,
Mortimer Reading RG7 3AF, title
number BK329606.

Land on the south east side of
Wokefield Park, Mortimer, Reading,
title number BK416330.
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No. | Obligor Property Name Title number Description Freehold /
: - : ok - Leasehold
19. | De Vere Wokefield Estate | De Vere Wokefield Estate Not yet registered Underlease granted on the date hereof of the Leasehold
Limited (CRN 07430305) Intra-Group Lease whole of the property demised by the lease listed
at row 17 above (being Hotel at Wokefield Park,
Mortimer, Reading) and made between De Vere
Wokefield Property Limited (as landlord) and
De Vere Wokefield Estate Limited (as tenant).
20. | De Vere Grand Connaught | De Vere Grand Connaught NGL914483 Connaught Rooms and 64-65 Great Queen Leasehold
Rooms Limited (CRN Rooms Street London.
06809588)
21.
a) Lagonda  Selsdon De Vere Selsdon Estate a) SGL727854 | a) Land buildings known as Selsdon Park | a) Leasehold
Propco Limited Hotel, 66 Addington Road, South
(CRN 04216938). b) SGL681486 Croydon CR2 8RB. b) Freehold
b} Venice  Spareco <) SGL681485 | b) Land lying to the south east of |c) Freehold
Limited {CRN Addington Road, South Croydon.
05894320).
c) Land on the south west side of Old
c) Venice Spareco Farleigh Road, South Croydon.
Limited (CRN
05894320).
22. De Vere Selsdon Estate De Vere Selsdon Estate Intra- | SGL679786 Selsdon Park Hotel, 126 Addington Road, South Leasehold
Limited (CRN 04977813) Group Lease Croydon CR2 S8LA.
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PART 2

INVESTMENTS

Obligor

Investments

De Vere Venues Group Limited
{CRIN 06139080).

1 ordinary share in De Vere Venues Properties Limited (CRN 05622843).

De Vere Venues Group Limited
{CRIN 06139080).

1 ordinary share in De Vere Wokefield Property Limited (CRN
06448766)

De Vere Venues Group Limited
(CRN 06139080).

100 ordinary shares in DVV Properties 2 Limited (CRN 09670573).

De Vere Venues Properties
Limited (CRN 05622843).

100 ordinary shares in De Vere Limited (CRN 01396936).

De Vere Wokefield Property
Limited (CRN 06448766).

100 ordinary shares in De Vere Wokefield Estate Limited (CRN
07430305).

DVV Holdco Limited (CRN
08813573).

1 ordinary share in DVV Investco Limited {CRN 08813674).

DVV Investco Limited (CRN
08813674).

7,500 ordinary A shares in De Vere Venues Group Limited (CRN
06139080).

DVV Investco Limited {(CRN
08813674).

2,000 ordinary B shares in De Vere Venues Group Limited (CRN
(06139080).

DVV Investco Limited (CRN
08813674).

2,000 ordinary C shares in De Vere Venues Group Limited (CRN
06139080).

Hadrian Bidco 1 Limited {CRN
06198404).

1 ordinary share in Hadrian Bidco 2 Limited (CRIN 06220852).

Hadrian Bidco 2 Limited (CRN
06220852).

671,810 ordinary A shares in Hayley Conference Centres Holdings
Limited (CRN 05436673).

Hadrian Bidco 2 Limited {CRN
06220852).

696,620 ordinary B shares in Hayley Conference Centres Holdings
Limited (CRN 05436673).

Hadrian Bidco 2 Limited (CRN
06220852).

96,329 ordinary C shares in Hayley Conference Centres Holdings Limited
(CRN 05436673).

Hadrian Bidco Limited {CRN
06198387).

1 ordinary share in Hadrian Bidco 1 Limited (CRN 06198404).

Hayley Conference Centres
Acquisitions  Limited {(CRN
05576842).

2,000,000 ordinary shares in Hayley Conference Centres Group Limited
(CRN 03908294).
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10,520,000 preference shares in Hayley Conference Centres Group

Hayley Conference Centres | Limited (CRN 03908294)
Acquisitions  Limited {(CRN
05576842).
2 ordinary shares in HCC Group Properties Limited (CRN 05971189).
Hayley Conference Centres
Acquisitions Limited (CRN
05576842).
696,620 ordinary B shares in Hayley Conference Centres Acquisitions
Hayley Conference Centres | Limited (CRN 05576842).
Enterprise ~ Limited  {CRN
05947002).
96,329 ordinary C shares in Hayley Conference Centres Acquisitions
Hayley Conference Centres | Limited (CRN 05576842).
Enterprise ~ Limited  {CRN
05947002).
3,500,000 preference A shares in Hayley Conference Centres
Hayley Conference Centres | Acquisitions Limited (CRN (05576842).
Enterprise ~ Limited  (CRN
05947002).
2,496,580 preference B shares in Hayley Conference Centres Acquisitions
Hayley Conference Centres | Limited (CRN 05576842).
Enterprise ~ Limited  {CRN
05947002).
850,347 preference shares in De Vere 2 Limited (CRN 02025334).
Hayley Conference Centres
Group Limited {CRN
03908294 ).
131,775 ordinary shares in De Vere 2 Limited (CRN 02025334).
Hayley Conference Centres
Group Limited (CRN
03908294).
98,570 ordinary A shares in De Vere 2 Limited (CRN 02025334).
Hayley Conference Centres
Group Limited {CRN
03908294).
53,514 ordinary B shares in De Vere 2 Limited (CRN 02025334).
Hayley Conference Centres
Group Limited {CRN
03908294).
104,930 ordinary C in De Vere 2 Limited (CRN 02025334).
Hayley Conference Centres
Group Limited {CRN
03908294 ).
100,002 ordinary shares in Hayley Conference Centres Enterprise Limited
Hayley Conference Centres | (CRN 03947002).
Holdings Limited (CRN
05436673).

HCC Group Properties Limited

(05971189).

2 ordinary shares in HCC Properties Limited (CRN 05946999).

HCC Properties Limited (CRN

05946999).

4,500,002 ordinary shares in Beaumont House Properties Limited (CRN
(9358450).
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HCC Properties Limited (CRN
05946999).

1,300,002 ordinary shares in Cranage Hall Properties Limited {(CRN
05940107).

HCC Properties Limited (CRN
05946999).

1,250,002 ordinary shares in Horwood House Properties Limited (CRN
(05946950).

HCC Properties Limited (CRN
05946999).

1 ordinary share in Venice Spareco Limited (CRN 05894320).

HCC Properties Limited (CRN
05946999).

1 ordinary share in Venice Spareco 2 Limited (CRN 05947281).

Principal Hayley Group Limited
{CRIN 04977436).

1 ordinary share in De Vere Grand Connaught Rooms Limited (CRN
06809588).

Principal Hayley Group Limited
(CRN 04977436).

499,001 ordinary shares in De Vere Selsdon Estate Limited (CRN
04977813).

Principal Hayley Group Limited
{CRN 04977436).

15,750,960 ordinary shares in Lagonda George Holdings Limited (CRN
05452202).

Principal Hayley Group Limited
(CRN 04977436).

3,200,001 ordinary shares in Lagonda Selsdon Propco Limited (CRN
04216938).

Principal Hayley Group Limited

40,866,176 ordinary shares in Principal Hayley Limited (CRN
(06137931).

{CRN 04977436).
Principal Hotel  Company | 103 ordinary shares in Principal Hotels Topco 3 Limited {CRN
Limited (CRN 09358450). (09339772).

1 ordinary share in Quad Holdco Limited (CRN 08821509).
Principal Hotels Topco 3
Limited (CRN 09359772)

1 ordinary share in DVV Holdeco Limited (CRN 08813573).
Principal Hotels Topco 3
Limited (CRN 09359772).

2,000,000 ordinary shares in Rome Holdco Ltd (CRN 08373863).
Principal Hotels Topco 3
Limited (CRN 09359772).

Quad Bidco Limited (CRN
08821600)

2.954,892,400 ordinary shares in Spire Bidco Hotels Limited (CRN
(07146956).

Quad Holdco Limited {CRN
08821509

1 ordinary share in Quad Bidco Limited (CRN 08821600)

2,000,000 ordinary shares in Rome Investco Ltd (CRN 08374006)

Rome Holdco Lid (CRN
08373863).

1,509,792 ordinary shares in Venice Newco 1 Limited (CRN (05839399).
Rome Investco Ltd {(CRN
08374006).

2,698,360,500 A shares in De Vere Tortworth Court Limited (CRN
Spire  Bidco Hotels Limited | 03745617) (formerly known as De Vere Tortworth Estate Limited).

(CRN 07146956)
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37,700 B shares in De Vere Tortworth Court Limited (CRN 03743617)
(formerly known as De Vere Tortworth Estate Limited).

7,178,218 A shares in Four Pillars Hotels Limited (CRN 01303927).
942 B shares in Four Pillars Hotels Limited {CRN 01303927).

2,597,127,300 A shares in De Vere Cotswold Water Park Limited (CRN
03987970).

37,700 B shares in De Vere Cotswold Water Park Limited (CRN
03987970).

588,801,000 A shares in Oxford Spires Hotel Limited (CRIN 03629986}.
37,700 B shares in Oxford Spires Hotel Limited (CRN (3629986).

84,041,110 A shares in De Vere Oxford Thames Limited (CRN
02944262).

188,460 B shares in De Vere Oxford Thames Limited (CRN 02944262).
2,885 A shares in Vocalhaven Limited (CRN 02189787).

47,115 B shares in Vocalhaven Limited (CRN 02189787).

Venice Bidco 1 Limited (CRN
05839374).

100 ordinary shares in Principal Hayley Group Limited (CRN 04977436).

Venice Bidco 1 Limited (CRN
03839374).

1 ordinary share in Venice Hadrian 4 Limited (CRN 06198392).

Venice Hadrian 4 Limited
{CRN 06198392).

100 ordinary shares in Hadrian Bidco Limited (CRN 06198387).

Venice Newco 1 Limited (CRN
05839399).

1 ordinary share in Venice Newco 2 Limited (CRN 05879450).

Venice Newco 2 Limited (CRN
03879450).

1 ordinary share in Venice Bidco 1 Limited (CRN 05839374)

Vocalhaven  Limited

02189787)

(CRN

5,957,465 ordinary shares in Oxford Witney Hotel Limited (CRN
02200412).
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1

NOTICE TO OCCUPATIONAL TENANT

[On the letterhead of the relevant Chargor]|
To: [Occupational tenant]

[Date]

Dear Sirs,
Re: [FOUR PILLARS HOTELS]

Security Agreement dated [ ] 2018 between, among others, [Chargor]
and Wells Fargo Bank, N.A., London Branch (the Security Agreement)

We refer to the lease dated [ ] and made between [ Jand [ ] (the Lease).
This letter constitutes notice to you that under the Security Agreement we have assigned by way of security
to Wells Fargo Bank, N.A., London Branch (as security trustee for the Secured Parties as referred to in the

Security Agreement, the Security Agent) all our rights under the Lease.

{a) We irrevocably instruct and authorise you to pay any rent payable by you under the Lease to our
account with the Security Agent, details of which we shall provide to you:

(D immediately upon the opening of such account; or
(ii) if such account has already been opened, with this letter.
(the Operating Account).

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

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

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

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Security Agent at 90 Long Acre, 4th Floor, London, WC2E 9RA with a copy to ourselves.

Yours faithfully,

{Authorised Signatory)
[CHARGOR]
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PART 2

ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To: Wells Fargo Bank, N.A.. London Branch
Attention: [ATTENTION]
[Date]
Dear Sirs,
Re: [FOUR PILLARS HOTELS]
Security Agreement dated [ ] 2018 between, among others, [Chargor]
and Wells Fargo Bank, N.A., London Branch (the Security Agreement)
We confirm receipt from [Chargor| {the Chargor) of a notice dated [ 12018 {the Notice) in relation to
the Lease (as defined in the Notice).
We accept the instructions contained in the Notice.
We confirm that we:
(a) have not received any notice that any third party has or will have any right or interest in, or has made

or will be making any claim or demand or taking any action in respect of, the rights of the Chargor
under or in respect of the Lease (as defined in the Notice); and

(b) must pay all rent and all other monies payable by us under the Lease into the Rent Account (as
defined in the Notice); and

{c) must continue to pay those moneys into the Operating Account until we receive your written
instructions to the contrary.

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

Yours faithfully,
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SCHEDULE 4
FORMS OF LETTERS FOR ACCOUNT BANK
PART 1
NOTICE TO ACCOUNT BANK - COMPANY ACCOUNTS

To: Barclays Bank plc
Level 27
One Churchill Place
London
E14 5HP

Copy: Wells Fargo Bank N.A., London Branch
90 Long Acre
4th Floor
London
WCIZE 9RA

[1,201

Dear Sirs,

Security Agreement dated [ ] 2018 between, among others, [Chargor]
and Wells Fargo Bank, N.A., London Branch (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement, [name of Chargor]| (the Chargor) has
charged (by way of a first fixed charge) in favour of Wells Fargo Bank N.A. as agent and trustee for the
Secured Parties referred to in the Security Agreement (the Security Agent) as first priority charge all of its
rights in respect of any amount cutstanding to the credit of the following accounts maintained by it with you
and the debts represented by such accounts:

Chargor Account Name Sort Code Account
Number

[®] [®] [®] [®]

d d d [®]

[®] [®] [®] [®]

(@] (@] (@] (@]

(@] (@] (@] (@]

[®] [®] [®] [®]

(together, the Agent Controlled Accounts),

Chargor Account Name Sort Code Account
Number

[®] [®] [®] [®]

d (@] d (@]

Kd (@] Kd (@]

d (@] d (@]
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(together the Group Controlled Accounts), (the Agent Controlled Accounts and the Group Controlled
Accounts together being, the Accounts).

The Security Agent is to have sole signing rights in respect of the Agent Controlled Accounts which rights
will be effected once the applicable global banking authority amendment form has been satisfactorily
completed by authorised individuals of the Chargor and submitted to you in relation to the Accounts (the
Mandate Form). Pending delivery of the Mandate Form, CBRE Loan Services Limited will have sole
signing rights in relation to the Agent Controlled Accounts as if it were the Security Agent.

We have agreed with the Security Agent that prior to receipt by you of a written notice (a "Suspension
Notice") suspending the Chargor’s rights to operate the Group Controlled Accounts:

(a) the Chargor shall have signing rights in respect of each Group Controlled Account; and

(b) you may allow the Chargor to withdraw, transfer or otherwise deal with amounts in each
Group Controlled Account without any further permission from the Security Agent.

Notwithstanding any other provision in this Notice, you shall be entitled at any time to deduct from the
Group Controlled Accounts any amounts to satisfy any of the Chargor’s or your obligations and / or
liabilities incurred under the direct debit scheme or in respect of other unpaid sums (including but not limited
to cheques and payment reversals and bank charges).

By acknowledging this notice, you agree for the benefit of the Security Agent that you will not, at any time
before the date on which the liabilities of the Chargor which are secured by the security constimted by the
Security Agreement have been discharged in full exercise (and that you waive to the fullest extent permitted
by law) any right of combination of accounts, set-off or lien over any monies standing to the credit of any
Agent Controlled Account other than in relation to your standard bank charges and fees in connection with
the Accounts.

Notwithstanding any other provision in this Notice, you shall be entitled at any time to deduct from the
Group Controlled Accounts any amounts to satisfy any of its or the account holder’s obligations and / or
liabilities incurred under the direct debit scheme or in respect of other unpaid sums (including but not limited
to cheques and payment reversals).

You shall be entitled to assume that any one person with the title of [Authorised Signatory] or any of the
following persons [Scott Bottles, Jo Hung Chan, Almira Cara, James Gray, David Paku, Alexandra Poppova,
or Peter Spears| that provides written instructions on the headed notepaper of the Security Agent is
authorised on behalf of the Security Agent (the authority assumption).

We have agreed with the Security Agent that following the receipt by you of a Suspension Notice:

(c) (if specified in the Suspension Notice) the Security Agent shall have sole signing rights in
respect of each Group Controlled Account specified in such Suspension Notice; and

{d) no amount may be withdrawn from any Group Controlled Account specified in such
Suspension Notice without the prior written consent of the Security Agent except as stated
above and other than in relation to your standard bank charges and fees.

We irrevocably instruct and authorise you at all times to:

(e) disclose to the Security Agent any information relating to any Account requested from you
by the Security Agent;
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H comply with the terms of any written notice or instruction relating to any Account received
by you from the Security Agent;

(g) pay or release any sum standing to the credit of an Account in accordance with the written
instructions of the Security Agent, save for the Group Controlled Accounts unless the
Security Agent notifies you that our rights to operate such accounts are suspended and that
the Security agent operates that or those accounts.

We agree that you are not bound to enquire whether the right of any person (including, but not limited to, the
Security Agent) to withdraw any monies from the Account has arisen or be concerned with (A} the propriety
or regularity of the exercise of that right or (B) notice to the contrary or (C} to be responsible for the
application of any monies received by such person (including, but not limited to, the Security Agent).
Further, we agree that you shall have no liability for having acted on instructions from any person (including,
but not limited to, the Security Agent) which on their face appear to be genuine, and which comply with the
latest bank mandate held by you or relevant electronic banking system procedures in the case of an electronic
instruction, and you, as account bank, shall not be deemed to be a trustee for the Chargor or the Security
Agent of the Account.

We acknowledge that you may comply with the instructions in this letter without any further permission
from us and without any enquiry by you as to the justification for or validity of any request, notice or
instruction.

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

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English L.aw and are subject to the exclusive jurisdiction of the English court.

Please send to the Security Agent at 90 Long Acre, 4th Floor, London, WC2E 9RA with a copy to ourselves
an acknowledgement confirming your agreement to the above and giving the further undertakings set out in

the acknowledgement.

Yours faithfully,

WELLS FARGO BANK N.A., LONDON BRANCH
{countersigning for the purposes of confirming the authority assumption only)
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PART 2
ACKNOWLEDGEMENT OF NOTICE TO ACCOUNT BANK — COMPANY ACCOUNTS
To: Wells Fargo Bank, N.A., London Branch (the Security Agent)
90 Long Acre
4th Floor

London
WC2E 9RA

Copy: [®]
[ ],2018
Dear Sirs,

Security Agreement dated [ ] 2018 between, among others, [Chargor]
and Wells Fargo Bank, N.A., London Branch (the Security Agreement)

We confirm receipt from [rame of Chargor| (the Chargor} of a notice dated 2018
(the notice) of a charge upon the terms of the Security Agreement over all the Chargor’s rights to any amount
standing to the credit of any of the following accounts with us:

Chargor Account Name Sort Code Account
Number

[®] [®] [®] [®]

(@] (@] (@] (@]

(@] (@] (@] (@]

[®] [®] [®] [®]

[®] [®] [®] [®]

(@] (@] (@] (@]

[®] [®] [®] [®]

(together, the Agent Controlled Accounts),

Chargor Account Name Sort Code Account
Number

[®] [®] [®] [®]

(@] (@] (@] (@]

d (@] d (@]

[®] [®] [®] [®]

(together the Group Controlled Accounts), (the Agent Controlled Accounts and the Group Controlled
Accounts together being, the Accounts).

Notwithstanding any other provision in this Acknowledgment, we shall be entitled at any time to deduct
from the Group Controlled Accounts any amounts to satisfy any of our or the Chargor’s obligations and / or
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liabilities incurred under the direct debit scheme or in respect of other unpaid sums {(including but not limited
to cheques and payment reversals).

(a) We confirm that we:
(D accept the instructions contained in the Notice and agree to comply with the notice;
{i1) the business team responsible for the Accounts has not, as at the date of this
acknowledgement, received any notice that any third party has any right or interest
whatsocever in or has made any claim or demand or taking any action whatsoever
against the Accounts and / or the debts represented thereby, or any part of any of it
or them: and
(iii) following the receipt of a Suspension Notice (as defined in the Notice), will not

allow any amount to be withdrawn from a Group Controlled Account without your
prior written consent except as stated above and other than in relation to our
standard bank charges and fees and amounts to satisfy any of the Chargor's
obligations and / or liabilities to us incurred under a direct debit scheme or in respect
of other unpaid sums (including but not limited to cheques and payment reversals).

(b) We undertake to the Security Agent that we will not, at any time before the date on which
the liabilities of the Chargor which are secured by the security constituted by the Security
Agreement have been discharged in full exercise (and that we waive to the fullest extent
permitted by law) any right of combination of accounts, set-off or lien over any monies
standing to the credit of any Agent Controlled Account other than in relation to our standard
bank charges and fees in connection with the Accounts.

We shall not be bound to enquire whether the right of any person {including, but not limited to, the Security
Agent) to withdraw any monies from the Accounts has arisen or be concerned with (A} the propriety or
regularity of the exercise of that right or (B) notice to the contrary or (C) to be responsible for the application
of any monies received by such person (including, but not limited to, the Security Agent).

We shall have no liability for having acted on instructions from any person (including, but not limited to, the
Security Agent) which on their face appear to be genuine, and which comply with the latest bank mandate
held by us or relevant electronic banking system procedures in the case of an electronic instruction.

We shall not be deemed to be a trustee for the Chargor or the Security Agent of the Accounts.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law and are subject to the exclusive jurisdiction of the English court.

Yours faithfully,

BARCLAYS BANK PLC
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PART 3

NOTICE TO ACCOUNT BANK — OPERATING ACCOUNTS

To: Barclays Bank Plc
1 Churchill Place
London
E14 5HP

Copy: Wells Fargo Bank, N.A.. London Branch
90 Long Acre, 4th Floor
Londen, WC2E 9RA

[ ],2018
Dear Sirs,

Security agreement dated [ ] 2018 between [Chargor] and Wells Fargo Bank, N.A., London
Branch (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement each of the companies listed in the left
hand column under the heading “The Chargors” in the table in the Annex to this letter (each being a
Chargor) has charged (by way of a first fixed charge) in favour of Wells Fargo Bank, N.A., London Branch
as agent and trustee for the Secured Parties referred to in the Security Agreement (the Security Agent) as
first priority chargee all of its rights in respect of any amount standing to the credit of any account
maintained by it with you at any of your branches, specifically the accounts listed in the table in the Annex to
this letter (the Accounts) and the debts represented by the Accounts.

We have agreed with the Security Agent that, notwithstanding any fixed charge over all book and other debts
of each Chargor that may be created under the Security Agreement, without prejudice to any rights of the
Security Agent as against each Chargor under the Security Agreement, so far as you are concerned, subject
to the terms of this letter, each Chargor shall continue to collect monies representing the proceeds of such
debts and pay the proceeds of such debts into each Account.

(a) We have agreed with the Security Agent that prior to receipt by you of a written notice (a
"Suspension Notice") suspending each Chargors’ rights to operate each respective Account:

(D each Chargor shall have signing rights in respect of its Account; and

(ii) you may allow each Chargor to withdraw, transfer or otherwise deal with amounts in
each Account without any further permission from the Security Agent.

Notwithstanding any other provision in this Notice, you shall be entitled at any time to deduct from the
Accounts any amounts to satisfy any of the Chargor’s or your obligations and / or liabilities incurred under

the direct debit scheme or in respect of other unpaid sums (including but not limited to cheques and payment
reversals).

You shall be entitled to assume that any person that provides written instructions on the headed notepaper of
the Security Agent is authorised on behalf of the Security Agent.

We have agreed with the Security Agent that following receipt by you of the Suspension Notice:
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(a) (if specified in the Suspension Notice) the Security Agent shall have sole signing rights in
respect of each Account specified in such Suspension Notice; and

(b) no amount may be withdrawn from any Account specified in such Suspension Notice
without the prior written consent of the Security Agent except as stated above and other than

in relation to your standard bank charges and fees.

We irrevocably instruct and authorise you at all times to:

{a) disclose to the Security Agent any information relating to any Account requested from you
by the Security Agent;
(b) comply with the terms of any written notice (including, without limitation, a Suspension

Notice) or instruction relating to any Account received by you from the Security Agent; and

{c) {subject to receipt of a Suspension Notice in respect of an Account) pay or release any sum
standing to the credit of an Account in accordance with the written instructions of the
Security Agent.

{d) We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

We agree that you are not bound to enquire whether the right of any person (including, but not limited to, the
Security Agent) to withdraw any monies from the Account has arisen or be concerned with (A} the propriety
or regularity of the exercise of that right or (B) notice to the contrary or (C} to be responsible for the
application of any monies received by such person (including, but not limited to, the Security Agent).
Further, we agree that you shall have no liability for having acted on instructions from any person (including,
but not limited to, the Security Agent) which on their face appear to be genuine, and which comply with the
latest bank mandate held by you or relevant electronic banking system procedures in the case of an electronic
instruction, and you, as account bank, shall not be deemed to be a trustee for the Chargor or the Security
Agent of the Account.

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

The Chargor agrees to indemnify you in respect of any liabilities, costs, expenses or losses which you suffer
or incur in acting in accordance with the instructions contained in this letter or any other instructions relating
to any Account received by you from the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law and are subject to the exclusive jurisdiction of the English court.

Please send to the Security Agent at 90 Long Acre, 4th Floor, London, WC2E 9RA with a copy to ourselves

the attached acknowledgement confirming your agreement to the above and giving further undertakings set
out in the acknowledgement.

Yours faithfully

[CHARGOR]
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ANNEX 1

CHARGORS AND ACCOUNTS

Chargor

Account Name

Sort Code

Account
Number
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PART 4

ACKNOWLEDGEMENT OF NOTICE TO ACCOUNT BANK — OPERATING ACCOUNTS

To: Wells Fargo Bank, N.A.. London Branch
90 Long Acre, 4th Floor
Londen, WC2E 9RA

Copy: 2018
Dear Sirs,
Security agreement dated [ 1 2018 between [Chargor] and Wells Fargo Bank, N.A., London

Branch (the Security Agreement)

We confirm receipt from a notice dated 2018 (the Notice) from each Chargor (as
defined in such Notice) of a charge upon the terms of the Security Agreement over all the rights of each
Chargor to any amount standing to the credit of any of its accounts with us at any of our branches,
specifically the accounts listed in the table in the Annex to the Notice {the Accounts).

Notwithstanding any other provision in this Acknowledgment, we shall be entitled at any time to deduct
from the Accounts any amounts to satisfy any of our or the Chargor’s obligations and / or liabilities incurred
under the direct debit scheme or in respect of other unpaid sums (including but not limited to cheques and
payment reversals).

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

(b) the business team responsible for the Accounts has not, as at the date of this
acknowledgement, received any notice that any third party has any right or interest
whatsoever in or has made any claim or demand or taking any action whatsoever against the
Accounts and / or the debts represented thereby, or any part of any of it or them; and

(c) following receipt of a Suspension Notice (as defined in the Notice}, will not allow any
amount to be withdrawn from an Account referred to in a Suspension Notice without your
prior written consent except as stated above and other than in relation to our standard bank
charges and fees.

We shall not be bound to enquire whether the right of any person {including, but not limited to, the Security
Agent) to withdraw any monies from the Accounts has arisen or be concerned with (A} the propriety or
regularity of the exercise of that right or (B) notice to the contrary or {C) to be responsible for the application
of any monies received by such person (including, but not limited to, the Security Agent).

We shall have no liability for having acted on instructions from any person (including, but not limited to, the
Security Agent) which on their face appear to be genuine, and which comply with the latest bank mandate
held by us or relevant electronic banking system procedures in the case of an electronic instruction.

We shall not be deemed to be a trustee for the Chargor or the Security Agent of the Accounts.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law and are subject to the exclusive jurisdiction of the English court.
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Yours faithfully,

{Authorised signatory)
BARCLAYS BANK PLC
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SCHEDULE OF ACCOUNTS

Chargor Account Name Sort Account
Code Number
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SCHEDULE 5
FORMS OF LETTER FOR HEDGING COUNTERPARTY
PART 1
NOTICE OF ASSIGNMENT OF INTEREST RATE CAP

[On the letterhead of the relevant Chargor]|

To: Wells Fargo Bank NA London Branch

Date: 2018

Dear Sirs,

We hereby give vou notice that we have assigned by way of security to Wells Fargo Bank N.A., London
Branch (the "Security Agent"} pursuant to a security agreement entered into by us in favour of the Security
Agent dated 2018 all our right, title and interest in and to a Prepaid Cap Hedging

Agreement dated on or about the date of this notice between (1)} Wells Fargo Bank NA London Branch and
(2) [Chargor] (the "Contract") including all monies which may be payable in respect of the Contract.

With effect from your receipt of this notice:
{a) all payments by you to us under or arising from the Contract should be made to:
[please include account details]
or to such other account as the Security Agent may specify in writing from time to time;

(b) all remedies provided for in the Contract or available at law or in equity are exercisable by the
Security Agent;

(c) all rights to compel performance of the Contract are exercisable by the Security Agent although we
shall remain liable to perform all the obligations assumed by us under the Contract;

(d) all rights, interests and benefits whatsoever accruing to or for our benefit arising from the Contract
belong to the Security Agent; and

{e) you are authorised and instructed, without requiring further approval from us, to provide the Security
Agent with such information relating to the Contract as it may from time to time request and to send
it copies of all notices issued by you under the Contract to the Security Agent as well as to us.

These instructions may not be revoked without the prior written consent of the Security Agent.
Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and

returning it to the Security Agent at 90 Long Acre, 4th Floor, London, WC2E 9RA marked for the attention
of Head of Relationship Management.
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Yours faithfully,

for and on behalf of

[CHARGOR]
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PART 2

ACKNOWLEDGEMENT OF ASSIGNMENT OF INTEREST RATE CAP

To: Wells Fargo Bank N.A., London Branch
90 Long Acre, 4th Floor
London, WC2E 9RA as Facility Agent
And Wells Fargo Bank N.A., London Branch
90 Long Acre, 4th Floor
London, WC2E 9RA as Security Agent
Attention: Head of Relationship Management
We acknowledge receipt of a notice dated [ 1 from [rame of Chargor] (the “Chargor”™) in

respect of assignment by way of security pursuant to a security agreement dated the date of the notice (the
“Security Agreement”) of a Prepaid Cap Hedging Agreement dated on or about the date of this notice
between (1) Wells Fargo Bank NA London Branch and (2) [Chargor] (the "Contract™).

We confirm that:

(a)

(b)

(c)

(d)

(e)

we have not received notice of any previous assignments or charges of or over any of the rights,
interests and benefits in and to the Contract and that we will comply with the terms of that notice;

we hereby waive any restriction in the Contract which would prevent the grant of the security
referred to in the notice;

we shall make all payments under or arising from the Contract into the account specified in the
notice or to such other account as the Security Agent may specify in writing from time to time;

no amendment, supplement, waiver or release of any of rights, interests and benefits in respect of the
Contract shall be effective without the prior written consent of the Facility Agent unless the same is
administrative or mechanical in nature, does not give rise to a conflict with any provision of the
Facilities Agreement (as defined in the Security Agreement) and is not materially prejudicial to the
interests of any Lender (as defined in the Facilities Agreement) in such capacity;

we will not terminate the Contract unless:

6 an “cvent of default” occurs pursuant to section 5(a)(i) of the relevant ISDA Master
Agreement with respect to the Chargor and the interest cap transaction governed by it and
such “event of default” is not remedied within 3 Business Days;

(ii) an lllegality or Tax Event or Tax Event Upon Merger (each as defined in the 1992 or 2002
ISDA Master Agreement as applicable to the Contract), a “Force Majeure Event” (as defined
in the 2002 ISDA Master Agreement if applicable) or an event similar in meaning and effect
to a “Force Majeure Event” (if the 2002 ISDA Master Agreement does not apply to the
Contract) has occurred with respect to the Contract;
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H the Contract contains provisions pursuant to which the Chargor can terminate the relevant
transaction(s) if the Facility Agent (as defined in the Security Agreement) makes a demand under
Clause 26.19 (Acceleration) of the Facilities Agreement (as defined in the Security Agreement);

(g) the Contract contains provisions pursuant to which we cannot withhold payments under the relevant
transaction(s) pursuant to Section 2(a)(iii) of the relevant ISDA Master Agreement if the Chargor

has discharged in full all of its payment obligations under all transactions under the Contract; and

(h) we have made all necessary arrangements for future payments under the Contract to be made to the
account specified in the notice.

For and on behalf of Wells Fargo Bank NA London Branch
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SCHEDULE 6

FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
[On the letterhead of the relevant Chargor]|
To: [Contract party]
[Date]
Dear Sirs,

Security Agreement dated [ ] 2018 between, among others, [Chargor]
and Wells Fargo Bank, N.A., London Branch (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of security
to Wells Fargo Bank, N.A., London Branch (as security trustee for the Secured Parties as referred to in the
Security Agreement, the Security Agent) all our rights in respect of [insert details of Contract] (the
Contract).

We confirm that:

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

(b) none of the Security Agent, its agents, any receiver or any other person will at any time be under any
obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and you
should continue to give notices under the Contract to us, unless and until you receive notice from the
Security Agent to the contrary stating that the security has become enforceable. In this event, all the rights,
powers and discretions will be exercisable by, and notices must be given to, the Security Agent or as it
directs.

Please note that we have agreed that we will not amend or waive any provision of or terminate the Contract
without the prior consent of the Security Agent.

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Agent at
90 Long Acre, 4th Floor, London, WC2E 9RA with a copy to ourselves.

Yours faithfully,

(Authorised signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To: Wells Fargo Bank, N.A.. London Branch
90 Long Acre, 4th Floor
London, WC2E 9RA

Copy: [Chargor]

[Date]
Dear Sirs,
Security Agreement dated [ 12018 between, among others, [Chargor]
and Wells Fargo Bank, N.A., London Branch (the Security Agreement)
We confirm receipt from [the Chargor] {the Chargor) of a notice dated | ] 2018 (the Notice) of an

assignment on the terms of the Security Agreement of all the Chargor's rights in respect of [insert details of
the Contract] (the Contract).

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

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

Yours faithfully,

(Authorised signatory)
[Counterparty]
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SIGNATORIES

Chargors

EXECUTED AS A DEED by )
.FRINCIPAL HOTELS T(}FCO JLIMITED 3
deting by j s Az )
Director

In the presence oft

Witness's signature:

R Paul Haslings {Europe) LLP
Name: T #7#0 ﬁqu;gﬂfj—" Ten Bishops Square

Eighth Floor
Address: L ondon

E16EG
EXBCUTED AS A DEED by )
BEAUMON E” YRE PROPERTIES LIMITED }
acting by f Jlfe 3
Director

In the presence of’

Witness's signature:

Name: “THev L i PPt
Address:
Paul Hastings (Europe) LLF
Ten Bishops Sguare
Eighth Floor
London
E1BEG




EXECUTED AS A DEED by
CRANAGE HALL PROPERTIES LIMITED
scting hy j— oy

Director

In the presence of:

Witness's signature: RS

MO 12yl Hastings (Euraps) .
Name: "7 HE® pe)

Ten Bishops Square

Address: Eighth Floor
London
E1BEG
BEECUTED AS A DEED by }
BE VEKE:.‘QL/_; TED 3
actingby ) Lol 3

Director

in the presence of:

WitHSSS!S Sigﬂﬁiul‘@: o - N | .
Name: 7 177 ey 1200 Pt

Address:
Faul Hastings (Europe) LLF
Ten Blshops Square
Eighth Floor
London
Ei 868G




EXECUTED AS A DEED by )

DE VERE COTSWOLD WATER PARK 3
LIMITED

acting by ]ﬁmﬂﬁ% )
Director

In the presense of:

Witness's signature; R
Name: 774@”9 Fh 2 Paul i:fastings (Europe) LLP
Ten Bishops Square
Address: Eighth Fioor
London
E1BEG
EXECUTED AS A DEED by )
DE VERE GRAND CONNAUGHT ROCMS }
LIVITED
aotiigby  { gmﬂﬂévl/ }
Director

In the presence off

Witness's signature: : “ S
Name: 7 He? pmr,ﬁ/gmf
Address:

Paul Hastings {Europe) LLP
Ten Bishops Square

Eighth Floor

London

E18EG




EXECUTED AS A DEED by
DE VERE LIMLITED

. s .
acting by i m[}.ﬂéﬂj

R

Director

In the presence oft

Winosss : ..
e el Paul Hastings {(Europe) LLP
Name: 7 Hen Lo bt~ Ten Bishops Square

Address: Eighth Fioor
London
=1 6EG
EXECUTED AS ADEED by )
DE VERE SELSPON ESTATE LIMITED }
rotingby LA )
Director

In the presence of!

Wiiness's signature: | EEIT
Name: 7 Hew A 1423

Address: “aul Mastings {Europe) LLP
fen Hishops Square
Eighth Floor
London
E18EG




EXECUTED AS A DEED by 3
DE VERE TORTWORTH COURT LIMETED 3
acling by J s LA )

Director

Tu the presence oft

Witiness's. a&gmmtrm
Name: 4 HE0 ﬁz«.ﬂfﬁ@v

Address:

EXECUTED AS A DEED by

DE VERE VENUES GROUP LIMITED
acting by ”dr Ml
Director

In the presence off

Witness's azgmﬁm i S

Neme: W ;52’—! » rﬂ/‘a‘"‘/

Paul Hastings (Europe) LLP
Ter Rishops Sguare

Eighth Floor

London

E1BEG

S o g

Paul Hastings (Europe) LLP
Ten Bishops Square

Address: Elghth Floor
London
E1BEG
BEXECUTED AS ADEED by 3
DE VERE VE JES PROPERTIES LIMITED 3
actingby [ ¥ afdA )
Director

In the presence of

Witness's signatur 8 o P

Name: -7 A0
Address:

L g~

Paul Hastings (Europe) LLP
Ten Bishops Square

Eighth Floor

London

E18EG




EXECUTED AS A DEED by

DE VERE WORKRFIELD ESTATE LIMITED

acting by j \}M‘Zﬁh/

Director

In the presence of!

Withess's signature: .

: Paul Hasti

Name: THED o tastings (Europe) LLP
Ten BiShOpS Square

Address: Eighth Fioor
London
E1 8EG

EXECUTED AS ADCED by )

UE VERE WOE

acting by :}T .

Divector

In the presence of.

Witness's signatare: S
Name: /ﬂm ﬂ_&i—y;ﬂx;?,«x

Address:

EXBCUTED AS A DEED by
NVV HOLDCO HIMITED
atingby | Huhlen

Diirector

In the presence of}

Witness's signature S8 g SRt o
Name: THEC  favipaow

Address:

EFIELD PROPERTY LIMITED 3

)

Faul Hastings (Europe) LLP
Tan Blehops Square

Eighih Floor

London

E18EG

Paul Hastings (Europe) LLP
Ten Bishops Square

Eighth Floor

London

E16EG




EXRCUTED AS A DFEED by
DYV INVESTCGILINVOTED
-goting by é i

Director

In the presence of:

Witness's signature: : o
Neme: T He0 Ml

Address:

EXECUTED AS A DEED by
PVY PROPERTIES 2 LIMITED

actingby T {y et

Director

I the presence of;

Witness's signature: : i

f}oﬂ’v Jf“’-fO*—"

Nane: 7 He0
Address:
EXECUTED AS A DEED by

FOUR PILLARS HOTELS LIMITED
actingby T L qpent

Director

In the presence of!

Witness's signature:

Naune: Tz WL
Address:

e 4

Paul Hastings (Europe) LLP
Ten Bishops Sguare

Eighth Floor

London

E18E3

R

Paul Hastings (Europe) LLP
Ten Bishops Square

Elghth Floor

London

E1 6EG

St Ve

Paul Hastings (Europe) LLE
Ten Bishops Square ‘
Eighth Floor

London

EiBEG




EXBCUTED AS A DEED by
HADRIAN BIDCH LIMITED
actingby 7 Lyfhats

Director

In the presence of!

Witness's signature: 8
Name: 7 170 L 2P

Address:

EXBCUTED AS A DEED by
HADRIAN BID)
acting by j oL

Diirector

Tn the presence of

Witness's gignature:

ER e 1P 2

Name: 7 HED
Address:
EXECUTED AS A DEED by

HADRIAN BIDGG 2 LIMITED
et by j S Lt

Ditector

In the presence of: )
Witness's signature: :
Name: -7 &
Address:

Fan s

Paul Hastings {(Eurcpa) LLP
Ten Bishops Square

Eighth Floor

London
E16EG

Paul Hastings (Europe) Lii
Ten Bishops Square
Eighth Floor

Landon
E16EG

)
)
)

Paul Hastings (Europe) LLP
Ten Blshops Square

Eighth Floor

Londan

E1BEG




EXECUTED AS ADEED by
BAYLEY CONFERENCE CENTRES

ACQUISITIONSLIMITED
acting by, J 4 e,
Director

T the presence of:

Witness's Sigﬂature:' Sl

Name: 7 HED /

17 s

Address:
EXECUTED AS ADEED by

HAVIEY CONFERENCES CENTRES
ENTERPRISE LIMITED

acting by j B W@;{,

Director

In the presence of:

Witness's signature: B

Name: -7 HE© L s

Address:

Paul Hastings (Europe) LK
Ten Bishops Sguare

Eighth Flaor

Londan

E1 8EG

paul Hastings {Europe) Li.
Ten Bishops Square
Eighth Fioor

Londan

£t 8EG




EXECUTED AS A DEED by )
HAYLEY CONFERENCES CENTRES GROUP )
LIMITED g\l

actingby ./ R LN )

Director

Inn the presence oft

Witness's signature: | Paul Hastings (Europe) LLP

Name: T}AZD Ll iidor Ten Bishops Sguare
Eighth Floor
Address: London
E1BEG
EXECUTED A8 A DEED by )]
HAYLEY CONFERENCES CENTRES 3
HOLDINGE LINETED
acting by J V. W,, )
Diivector

In the presence of

Witness's signature: [

Name: THES Lo

Address:
Paul Hastings (Europe) LLF
Ten Bishops Sguare
Eighth Ficor
London
E16EG




EXBCUTED AS A DHED by
TICC GROUP P DP*}' RTIES LIMITED

acting by j i

e Vg g’

Director

In the presence of:

Witness's ngﬁﬂ{urﬁ TS TAR PR

Name: 7 HEO ﬂc}wﬂ/—"\’ Paut Hastings {Europs) LLP
Ten Bishops Square
Address: Eighth Floor
London
E18EG
EXECUTED AS ADEED by )
HCC PROPERTIES LIMITED }
aefing by j - }

Director

In the pressmee oft

Witnoss's signature: J§ :

' o Paul Hasti -
Name: ~7 =0 [/ 2o u !35“098 {(Europe) LLI
Ten Bishops Square

Address: Eighth Floor
London

E18EG

EXECUTED A8 A DEED by 3
.II(}T{WI}OD Hi U*@E PROPERTIES LIMITED 3
actmg by _f ot

Director

In the presence of:

Witness's signature @8 .. .
Nam_ﬂ: '77'4%"9 ’,ﬂ,ﬂ- Y paul Hastings (Europe) o
Address: Ten Bishops Square
o Eighth Floor
Londan

E16EG




EXECUTED AS A DEED by )

LAGONDA GEQRGE HOLDINGS LIMITED 3

acting by j"” B }

Divector

In the presence oft

Witness's signature S8 i L _' . o

Name: -7 He0 W/ adictad Paul Hastings {Europe) LL

Address: Tﬂ.'?n Bfshops Sguare
Eighth Floor
London

EXECUTED AS A DEED by E16EG

LA{Q{}NI)A SE, SD(}N PROPCO LIMITED 3

ating: by &5 Mo s 3

Director

In the presence off

Witness's signature: §

S L
Name: ] HE© Lp 9 Paul Hastings (Europe) LLF

Address: Ten Bishops Squars
Eighth Floor
London

EXECUTED AS A DEED by E18EG )

HAYERY GROUP LIMITED }

Director

In the presence of:

Witness's signature: B
Name: 70 . Paul ijiastings (Europe) LLIP
Ten Bishops Square
Address: Elghth Floor
London

E16EG




EXECUTED AS ADEED by
PRINCIFAL LEY LIMITED
acting by Y '

Director

In the presence of:

Witness's signature: | . e i
Name: 7HED (BN

Address:

EXECUTED AS ADEED by
QGUAD BIBCG LAMITED

AR

acting by J
Directar

In the presence oft

Witness's signatire: SR

A e Jﬂon—;ﬁf’ S

Mame:

Address:

EXBCITER AS A DEED by
QUADH Gl@ﬁ LIMITEB
ﬂc“img by _j e i AAL

Ditector

in the presence off

Witness's signature; : e
Wame: -7 J-f&®
Address:

%@v;ﬁ/‘m—r

S San

Faul Hastings {(Europe) LLF
Ten Bishops Sguars

Eighth Fiaor

lL.ondon

E186EG

)
)
)

Paul Hastings (Europe) LLP
Tan Bishops Bquare

Eighth Floor
London
E1B8EG

)
)
)

Paul Hastings (Europa) LLLF
Ten Bishops Square

Eighth Floor

London

£18BEG




EXECUTED AS A DEED by
ROME HOLDC) LTD
actingty | bAlheEl

Director

In the presence of:
Witness's signature:

Name; T HeE®

Address:

ﬁ/,\ L e

EXECUTED AS A DEED by
ROME INVPL& {0 LYD
weting by J At

Director

In the presence oft

Witnese's signatiure: B | S
Name: 7 Hie L1 Brons

Address:

EXECUTED AS A DEED by
SPIRE BIDCO HOTELS LIMITED

acting by T ; HM

Director

It the presence oft

Witness's signatuye :
Name: 7xA0 A

Address:

Paul Hastings {Europe) LLP
Ten Bishops Square

Eighth Flaor

London

E18EG

Paul Hastings (Europe) LLF
Ten Bishops Square

Eighth Floor

London

E16EG

Paul Hastings {Europe)} iU
Ten Bishops Square
Eighth Figor

London

E18EG




FXECUTED AS A DEED by
LIMITED

YENICE BIRC(
acting by f ;

Director

In the presence of!
Witness's signatute: e
Name: 7 /€0 i cad

Address:

EXECUTED AS A DEED by
{4 LIMYTED

Drirector

In the presence of:
Witness's signature: :
Name: 7 Hew
Address:

EXECUTED AS ATEED by
VENICE NEWCH | LIMITED

‘acting by J"’ AL

Diirector

In the presence oft

Withess's signaiure: SRR

Namse: ’,ﬂ-&o

Address:

L7 o

T e S’

Paul Hastings (Europe) LLF
Ten Bishops Square

Eighth Flaor

Londaon

E16EG

)
)
)

Paul Hastings (Eurcpe) LLP
Ten Bishops Bguare

Eighth Floor

Landon

E18EG

L

yLLP

Paul Hastings (Europe
Ten Bishops Square
Eighth Floor

Landon

E1 BEG




BXECUTED AS ADEED by
VENICE NEWCO2 LIMITED
acting by { Vool

e v S

Director

In the presence of:

Witness's signature; G
Name: 7 1TEY L 1000
Pau Hastings {Europe) LiLP

Address )
Ten BFShOpS Square
Eighth Floor
London
E16EG
EXBCUTED AS ADFEED by )]
VENICE SPARECO 2 LIMIFED )
acling by j DA )

Divector

In the presence oft

Witness's signature: (S LT
Name: 7He? ﬂ;ﬂmuﬁ_ﬁw
Address:

Paul Hastings (Europe) LLF
Ten Bishops Square

Eighth Floar

London

E18EG




EXECUTED AS ADEED by
VENICE SPARECO LIMITED
seting by :f

Director

In the presence of:

Wiiness's signature: :_' : & S
Name: FHED (v oo
Address:

Faul Hastings (Europs) LLF
Ten Bishops Square

Eighth Floor

London

E1B8EG




Security Agent

WELLS FARGD BANK, N.A., LONDON




