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200 Particulars of a charge L aser form

A fee 1s payable with this form. You can use the WehFiling service to file thic farm anlins
Please see 'How to pay' on the Please go to www
last page
J What this form is for X What this form 1s ase
You may use this form to register You may not use tl
a charge created or evidenced by register a charge w | uk
an instrument instrument Use for L422PGIY
LD3 26/02/2015 #12

COMPANIES HOUSE —
This form must be delivered to the Registrar for registrati .

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delvery

You must enclose a certified copy of the instrument wath ths form This will be
scanned and placed on the public record Do not send the onginal.

ﬂ Company details I_ [— |7 I—?_Fur official use
Company number /l;_o_ [6_ ,5_ |3_ ’3_ |? |T ro_ S Filling In this form

Please complete in typescrpt or in

Company name In fu1f| MREF Bristol Holdings Limited bold black captals
" " All fields are mandatory unless
I (the "Chargor") speorfied or indicated by *
E Charge creation date

Charge creation date},IT I? ,T ,? E W ’T FS_
3

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

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name 4 | Wells Fargo Bank. N A . London Branch as trustee for each of

| the Secured Parties (the "Security Agent")

Name

Name

r
Name r
|
|
|

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

(] !confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFPO25
06/14 Version 2 0 Laserform International 6/14




MRO1

Particulars of a charge

Bnef description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the iInstrument

Bref description

N/A

Please submid only a short
descrption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more details please refer to the
nstrament”

Please mit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or mtangible or (in Scotland) carporeal or ncorporeal
property not descnbed above? Please tick the appropriate box

[v] Yes

[] No

Floating charge

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

[v] Yes Continue
[} No GotoSection?

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

(4] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
1 Ne

Trustee statement ©

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

O

© This statement may be filed after
the registration of the charge (use
form MR0§)

s B

Signature

| Please sign the form here

Signature

Signature

X JU&HML Lhaacr CLp X

This form must be signed by a person wath an interest in the charge

CHFP025
06/14 Version 20
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Particulars of a charge

B Presenter information

n Important informatton

You do not have to give any contact information, but if
you do, it will help Companies House If there 15 a query
on the form The contact iInformation you give will be
visible to searchers of the public record

Sontactrame 1 aura Smallcombe 70-40592518

Gompany name

Clifford Chance LLP (via CH London
Counter)

|
| Ades 10 Upper Bank Street
|
|

Postton | _ondon

GountyRegian
e oo fal TsTiful
e United Kingdom

| 149120 Canary Wharf 3
| 020 7006 4546

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[J The company name and number malch the
information held on the public Register

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

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

] You have shown the names of persons entitied to
the charge

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

] You have given a descnption in Section 4, if
appropriate

[] You have signed the form

] You have enclosed the correct fee

(O] Please do not send the oniginal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

The Regustrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edimburgh 2 {Legal Post)

For companies registered in Northem Ireland
The Reqistrar of Companies, Companies House,
Second Ficor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6533950
Charge code: 0653 3950 0002

The Registrar of Compantes for England and Wales hereby certifies that a
charge dated 18th February 2015 and created by MREF BRISTOL
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 26th February 2015.

@Z'(/

Given at Companies House, Cardiff on 6th March 2015
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CLI FFORD CLIEFORD CHANCE LLP
CHANGCGCHE

EXECUTION VERSION

DATED 18 FEBRUARY 2015

THE PERSONS LISTED IN SCHEDULE 1
AS CHARGORS

IN FAVOUR OF

WELLS FARGO BANK, N A, LONDON BRANCH
AS THE SECURITY AGENT

SECURITY AGREEMENT

We hereby certify that, save for matenal redacted
pursuant to s 859G of the Companies Act 2006, this
1S a true copy of the cniginal

Signed _SEALARY « .Mﬂ’l— L fai —
Date . 9—52-( a8
Clfford Chance LLP e
10 Upper Bank Street ;_;
London E145M 7~
g
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THIS SECURITY AGREEMENT 1s made by way of deed on 12 February 2015 by

(1) THE PERSONS listed in Schedule 1 (Chargors) (each a "Chargor") in favour of:

(2) WELLS FARGO BANK, N.A., LONDON BRANCH as trustee for each of the
Secured Parties (the "Security Apent").

IT IS AGREED as follows'

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Secunty Agreement

"Administration Event" means

(a) the presentation of an application or petition to the court for the making of an
admnistraticn order 1in relation to a Chargor; or

(b)  any person {who is entitled to do so) gives notice of its intention to appoint an
administrator to a Chargor or files such a notice with the court.

"Assigned Loans" means each and every sum paid or payable from time to time to
any Chargor pursuant to an Inter-company Loan Agreement and any other sum from
time to time paid or payable by any Transaction Obligor for the time being to any
Chargor

"Facility Agreement" means the facility agreement dated on or about the date of this
Deed between, amongst others, the Company, the Onginal Guarantors, the Arrangers,
Wells Fargo Bank, N A, London Brarnch as the Agent and the Secunty Agent and the
Lenders {each as defined in that agreement as amended, vaned, novated or
supplemented from time to time).

"Inter-company Loan Agreement” means any loan agreement or other debt
instrument pursuant to which a Chargor has provided debt to a member of the Group.

"Investment” means all Shares, secunties, certificates of deposit and other
nvestrents, all interests 1n collective investment schemes and partnerships and all
warrants, options and rights to subscnbe for any investment whether held directly by
or to the order of any Chargor or by any trustee, nominee, custodian, fiduciary or
clearance system on its behalf (including all nghts against any such trustee, nominee,
custodian, fiduciary or clearance system) save, in each case, where such Shares,
secunties, certificates, investments, interests, warrants, options and nghts relate to any
Chargor incorporated under the laws of Scotland.

"Mortgaged Property” means the freehold and leasehold property specified
Schedule 2 {(Mortgaged Property)

"Permitted Share Issue” any issue of Ownership Interests by a member of the Group
which 15 a Subsidiary to its immediate Holding Company where (if the existing
Ownership Interests of the Subsidiary are the subject of the Transaction Secunty) the
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newly-1ssued Ownership Interests also become subject to the Transaction Secunty on
the same terms

"Real Property" means (including as provided in Clause 1.5 (Real/ Property)), the
Mortgaged Property and any present or future freehold or leasehold or immoveable
property and any other 1nterest in land or buildings and all nghts relaung thereto in
which any Chargor has an interest

"Receiver” means a receiver, receiver and manager or, where permitted by law, an
admunistrative receiver of the whole or any part of the Secunty Assets and that term
will include any appointee made under a jomnt or several appointment.

"Related Rights” means, 1n relation to any asset.
{a) the proceeds of sale or rental of any part of that asset;

(b}  all nghts under any hcence, agreement for sale or agreement for lease n
respect of that asset,

(c) all nghts, powers, benefits, claims, causes of action, contracts, warranties,
remedies, securty, guarantecs, indemnities or covenants for title 1n respect of
or denved from that asset, and

{d)  any moneys and proceeds paid or payable 1n respect of that asset.

"Relevant Share" means any Share listed 1n Schedule 3 (Relevant Shares) and all of
any Chargor's other present and future Shares in any member of the Group (other than
any member of the Group which is incorporated under the laws of Scotland, Jersey or
the Grand Duchy of Luxembourg) for the tume being

"Scottish Floating Charge" means a floating charge governed by Scots law over its
whole property, assets and undertaking granted or to be granted by an Obligor in
favour of the Secunty Agent 1n agreed form

"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 and whether onginally incurred by an Obligor or another Transaction
Obligor or by some other person) of each Transaction Obligor to any Secured Party
under each Finance Document.

"Secured Parties" means the Agpent, the Secunty Agent, each Lender and the
Arranger from time to tume party to the Facility Agreement and any Receiver or
Delegate

"Security Assets” means each of the assets and undertaking of each Chargor which
from tume to fime are, or are expressed to be, the subject of any Secunty created or
expressed to be created by it in favour of the Security Agent by or pursuant to this
Secunty Agreement, which, for the avoidance of doubt, excludes any Jersey-situs
assets
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13

14

15

16

"Security Period" means the period beginmung on the date of this Security Agreement
and ending on the date on which the Secunty Agent 1s sausfied that the Secured
Liabilities have been irevocably and unconditionally paid or discharged in full and no
Finance Party 1s under any further actual or contingent obligation to make advances or
provide other financial accommodation to any Chargor or any other person under any
of the Finance Documents

*Share" means any stock, share, debenture or other secunty.
Terms defined in other Finance Documents

Unless defined 1n this Secunty Agreement, or the context otherwise requires, a term
defined in the Facility Agreement or mn any other Finance Document has the same
meanmng 1n this Secunty Agreement or any notice given under or in connection with
this Security Agreement, as if all references 1n those defined terms to the Facihity
Agreement or other Finance Document were a reference to this Security Agreement or
that notice.

Construction

Clauses 12 (Construcnion), 13 (Jersey Terms), 14 (Luxembourg Terms), 16
(Currency symbols and defimtionsy and 1 8 {Trust matters) of the Facihy Agreement
will apply as if incorporated in this Secunty Agreement or in any notice given under
or in connection with this Security Agreement, as if all references in that Clause to the
Facility Agreement or Finance Document were a reference to this Secunty Agreement
or that notice.

Application of provisions in Facility Agreement

Clauses 1.7 (Third party rights), 84 (Default interest), 12 (Tax gross up and
tndemnitres), 14 (Other indemnities), 16 (Costs and expenses), 26.1 (dssignments and
transfers by Obligors), 28 1 (Security Agent as trustee), 32 (Payment mechanics), 34
(Notices), 35 1 (Accounts), 35.2 (Certificates and determinations), 38 (Amendments
and waivers) end 44 {Enforcement) of the Facility Agreement are deemed to form part
of this Secunty Agreement as 1f expressly incorporated into 1t and as if all references
in those clauses to the Facility Agreement were references to this Security Agreement

Real Property

A reference 1n this Secunty Agreement to a mortgage, assignment or charge of any
freehold, leasehold or commonhold property includes all buildings, fixtures and
fittings from time to time on or forming part of that property and all Related Rights

Present and future assets

{a) A reference i this Secunty Agreement to any Mortgaged Property, Secunty
Asset or other asset includes, unless the contrary mtentton appears, present
and future Mortgaged Property, Secunty Assets and other assets
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1.7

18

19

2

(b)  The absence of or incomplete details of any Secunty Assets in any Schedule
shall not affect the validity or enforceability of any Secunty under this
Security Agreement.

Disposition of Property

The terms of the Facility Agreement and each other Finance Document and of any
side letters between the Parties in relation to the Finance Documents are incorporated
mnto thus Security Agreement and each other Finance Document to the extent required
for any purported disposition of any Real Property contained in any Finance
Document to be a valid disposition 1n accordance with Section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1985.

Fixed Security

Clauses 4 1 (Morigage) to 43 (Fwed charges) shall be construed as creating a
separate and distinct mortgage, fixed charge or assignment by way of secunity over
each relevant asset within any particular class of assets defined under thus Security
Agreement and the failure to create an effective mortgage, fixed charge or assignment
by way of security (whether ansing out of this Security Agreement or any act or
omission by any party) on any one asset shall not affect the nature of any mortgage,
fixed charge or assignment imposed on any other asset whether within that same class
of assets or not

Consents

If the nghts of a Chargor under a document or other asset cannot be assigned or
secured (as apphcable) until any relevant consent has been obtained or any restriction
on the creation of Secunty over any such asset 1s removed:

(a) the relevant Chargor must notify the Secunty Agent promptly upon becoming
aware of such consent or restriction;

(b)  this Secunty will secure all amounts which that Chargor may receive or has
received under or in connection with that document or asset but will exclude
the assignment or charge (as apphicable) of that document or asset; and

{c) the relevant Chargor will use reasonable endeavours to obtain (in form and
content reasonably satisfactory to the Security Agent) as soon as possible any
consents necessary to enable its nghts under such document to be the subject
of an effective fixed charge or assignment pursuant to this Security Agreement
and, immediately upon obtaining any such consent, the asset concerned will
become subject to that Secunty and the relevant Chargor shall promptly
deliver a copy of each consent to the Security Agent and shall enter into a such
documents as the Security Agent may reasonably require to create and perfect
such Secunty pursuant to Clause 7.1 {Further assurance),

COVENANT TO PAY

Each Chargor covenants with the Secunty Agent (as trustee for the Secured Parties)
that 1t shall, on demand of the Security Agent pay, discharge and satisfy the Secured
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Liabilittes 1n accordance with thewr respective terms and to indemmify the Secured
Parties against any losses, costs, charges, expenses and liabiities arising from any
breach or failure to pay, discharge and satisfy the Secured Liabilities in accordance
with their respective terms {which indemnified sums shall be treated as Secured
Liabilities for the purposes of this Secunity Agreement)

i COMMON PROVISIONS

3.1 Common provisions as to all Security

All the Security constituted by or pursuant to this Secunty Agreement 1s:

(a)
(b

(c)

created with full title guarantee;

created in favour of the Secunty Agent as brustee for the Secured Parties and
the Security Agent shall hold the benefit of this Secunty Agreement and the
Secunty created by or pursuant to it on trust for the Secured Parties; and

continung secunty for the payment and discharge of all the Secured
Liabilities

4 FIXED SECURITY

41 Mortgage

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

42  Assipnment by way of Security

Each Chargor assigns and agrees to assign absolutely (to the extent not vahdly and
effectively charged by way of first legal mortgage pursuani to Clause 4 1 (Morigage))
and to the fullest extent assignable or capable of assignment without infnnging any
contractual provision restncting the same, atl of its nght, title and nterest from time
to time in and o each of the following assets:

(a)

(b)

(©

(@)

176578-4-160-41 0

any agreements, contracts, deeds, leases, hcences, undertakings, guarantees,
covenants, warranties, representations and other documents entered 1nto by,
given to ar otherwise benefittng that Chargor in respect of the Real Property
and all other Related Rughts;

any sums paid or payable to or for the benefit of that Chargor arising from the
letting, use or occupation of all or any part of any Real Property and all sums
paid or payable and any other consideration given or to be given for the
disposal of an interest 1 all or part of any Real Property or of any shares in
any person which owns or whose subsidiary owns all or any part of any Real
Property and the nght to make demand for and receive the same,

any policy of insurance in which that Chargor may at any time have an interest
and all proceeds paid or payable thereunder and all other Related Rights;

any account maintained by that Chargor and designated as a Cash Trap
Account, a Collecion Account, a Hedge Account, a Ground Rent Reserve

.5 7040592518




()

(0

Account, a Deposit Account, a Disposals Account, a Propco Rent Account, a
Finance Costs Account, a General Account, a Group General Account, a
Vendor Capex Reserve Account, a Hotel Operating Account and a Hotel
FF&E and Capex Account (and in each case, its interest in any replacement
account or sub-account or sub-division of that account) and the debt or debts
represented thereby and all other Related Rights;

any master agreement, confirmation, transaction, schedule or other agreement
entered into or to be entered into by that Chargor for the purpose of hedging
mterest or otherwise evidencing or relating to any swap, cap, floor, collar or
option transaction or any other treasury transaction or any combmnation of the
same or any other transaction entered into n connection with protection
against or benefit from fluctuation or movement in interest or currency rates or
in any other rate, index or return howsoever descnbed and all proceeds paid or
payable thereunder and all other Related Rughts; and

the Assigned Loans, together with all Related Rights

43  Fixed charges

Each Chargor charges (to the extent not validly and effectively charged by way of
first legal mortgage pursuant to Clause 4 1 (Mortgage) or assigned pursuant to
Clause 4.2 (Assignment by way of Security)) by way of first fixed charge, all of its
rights, title and interest from time to time n and to each of the following assets

(a)
(b)

(c)

(d)

(e)

H

176578-4-160-v1 &

the Real Property and all Related Rights,

each of its accounts with any bank, building society, financial institution or
other person (ncluding any replacement account or sub-division or sub-
account of that account} and the debt or debts represented thereby and all other
Related Rights;

book and other debts and monetary claims owing to it and any proceeds of
those debts and claims (including any clarms or sums of money denving from
or in relation to any court order or judgment, the proceeds of any insurance
policy, any contract or agreement 1o whach any Chargor 1s a party and any
other assets, property, rights or undertaking of that Chargor and all Related
Rights;

patents, trade marks, service marks, designs, business and trade names,
copyrights, design nights, moral rights, inventions, confidential information,
know-how and other mtellectual property rights and interests to which 1t 15
entitled, whether registered or unregistered, the benefit of all applications and
its rights to use such assets and all Related Rights;

plant, machunery, office equipment, computers, vehicles, furniture, fittings and
other chattels (excluding any for the time being forming part of any Chargor's
stock 1n trade or work 1n progress) and ail Related Rights,

goodwill and rights and claims in relation to tts uncalled share capitat;
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(g)

(b

(1)

§)

rights to recover any VAT on any supplies made to it relating to the Secunty
Assets and any sums so recovered;

the Relevant Shares and all dividends, interest and other moneys payable in
respect of the Relevant Shares and all other Related Rights {whether derived
by way of redemption, bonus, preference, options, substitution, conversion,
compensation or otherwise),

Investments and all Related Rights (including all nghts against any trustee,
nominee, fiduciary or clearance system in respect of those Investments) to the
extent not charged pursuant to (j) above; and

each of the assets which are specified in Clause 4.2 (dssignment by way of
Security),

5. FLOATING CHARGE

5.1 Floating charge

(a)

(b)

(<)

Each Chargor charges, by way of first floating charge, all present and future
assets and undertaking of that Chargor.

The floating charge created by paragraph (a) above shall be deferred 1n point
of pnonty to (1) all fixed Secunty validly and effectively created by that
Chargor under the Finance Documents in favour of the Secunty Agent (as
trustee for the Secured Parties) as secunty for the Secured Liabilities and (i1}
any Scotush Floating Charge.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created by paragraph (a) above.

52  Conversion of floating charge to fixed Security

(a)

(b)

176578-4-160-v10

The Security Agent may at any time, while this Secunty Agreement 1s
enforceable 1n accordance with Clause 10 (Enforcement of security) by notice
to any Chargor convert the floating charge constituted under Clause 5.1
(Floating charge} with immediate effect into a fixed charge as regards any
asset which 1s the subject of the floating charge or which is specified in the
nolice.

In addition, without prejudice to any law which may have a similar effect, the
floating charge constiuted under Clause 5.1 (Floating charge) will
automatically be converted (without notice) with immediate effect into a fixed
charge as regards all assets the subject of the floating charge 1f

(i) any Chargor creates or attempts 10 create any Security (other than any
Secunty permitted under the terms of the Facility Agreement), over
any of the Secunty Assets,

() any person levies or attempts ta levy any distress, execution or other
process agatast any of the Secunty Assets,
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6.2

63

(m) an Admimstration Event occurs;
(1v)  a Recetver is appointed over all or any of the Secunty Assets,

(v)  a meeting is convened for the passing of a resolution for the voluntary
winding-up of any Chargor;

(v1) & petition is presented for the compuisory winding-up of or to appoint
an examuner (or an intenim examiner) to any Chargor,

(vi) a provisional hiqudator or an examiner (or an intenm examiner) 1§
appointed to any Chargor; or

{vin} a resolution 1s passed or an order 1s made for the dissolutan or
reorgamsation of or the appointment of an examuner {(or an intenm
cxaminer) to any Chargor,

or any analogous procedure or step 15 taken 1n any junsdiction.

(c) For the avoidance of doubt thus Clause 5.2 shall not apply to any Chargor's
assets located in Scotland or which are otherwise governed by Scots law.

PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings

Except where agreed 1n writing by the Security Agent or as permitted under the
Finance Documents, no Chargor will at any time during the Secunty Penod create or
permit to subsist any Secunty over all or any part of the Security Assets or dispose of
or otherwise deal with any part of the Secunty Assets.

Implied covenants for title

(a) The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fived
Security} or 5 (Floating charge)

(b) It shall be :mplied 1n respect of Clauses 4 (Fixed Security) and 5 (Floating
charge) that each Chargor 1s disposing of the Security Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
exercisable by third parttes (including liabilities imposed and nghts conferred
by or under any enactment)

Notices of Security: Lease Documents and Insurances

(a) Promptly upon the occurrence of an Event of Default which 1s continng and
at the request of the Security Agent, in refation to all Lease Documents
relating to Real Property in existence on the date of such Event of Default,
each Chargor will jomn the Security Agent in giving notice to all landlords,
tenants and other persons which are parties to such Lease Documents of the
Security constituted under this Security Agreement in respect of any such
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(2)
(b)
6.5
6.6
(a)
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(b)

(c)

Lease Documents, such notices being in the form set out in Part A of Schedule
4 (Notice of securty).

Promptly

(1) (and in any event within 1 Business Day of the date of this Secunty
Agreement), 1n relation to all Insurances in existence on the date of this
Secunty Agreement, or

(i)  if later, upon any Chargor entering nto any Insurances with any
\nsurer,

(in) each Chargor will join the Security Agent m giving notice to all
msurers party to any Insurances of the Secunty constituted under this Security
Agreement 1n respect of any such Insurances, such notices being n the form
set out in Part A of Schedule 4 (Notice of security)

Each Chargor will use all reasonable endeavours to procure from each of the
landlords, tenants, nsurers and other persons referred to in paragraphs (a) and
(b) above an acknowledgement in the form set out in Part B of Schedule 3
(Acknowledgement of notice of security} or otherwise in the form set out 1n the
relevant notice of assignment.

Notice of Security: Accounts

Each Chargor will promptly (and tn any event within 2 Business Days of the
date of this Secunty Agreement) in relation to each Account and each other
account maintawned by 1t, or if later, upon the opening of any other Account or
any other account, give notice to the relevant bank, building society, financial
institution or other person of the security constituted under this Secunty
Agreement, the notice being in the form set out 1in Part A of Schedule 5
(Notice of Security to Account Holding Bank) (or such other form as the
Secunty Agent may agree)

Each Chargor will use reasonable endeavours to procure from the Account
Bank and from any other such bank, building society or other financial
mstitution with which it holds an account, an acknowledgement of receipt of
such notice in the form set out in Part B of Schedule 5 {4cknowledgement of
Security by Account Bank) (or such other form as the Secunty Agent may
apree).

Notice of Security: Assigned Loans

Thus Deed constitutes notice and acknowledgment 1n writing between the Chargors of
the charge and assignment of the nghts of each relevant Chargor under any Assigned
Loan to which that Chargor and such other Chargor are a party.

Notice of Security: Hedging Agreements

Promptly after the date of this Secunty Agreement, in relation to all Hedging
Agreements in existence on the date of this Secunty Agreement, or promptly
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after the entry mnto of any such Hedging Agreement if later, each Chargor shall
ensure delivery to the Security Agent of notices of security in the form set out
in Schedule 7 (Hedging Agreements) (or 1n such other form as may be agreed
by the Secunty Agent) duly executed by or on behalf of each Chargor

(b) Each Chargor will use 1its reasonable endeavours to procure from the relevant
part to such Hedging Agreement an acknowledgment of receipt of such notice
in the form set out in Schedule 7 (Hedging Agreemenis)

Notices of Security: other assets

Each Chargor shall join the Security Agent in giving notices of assignment or charge
(in such form as tnay be specified by the Secunty Agent) in respect of any asset (other
than those specified in Clause 6.3 (Notices of assignment: Lease Documents and
Insurances) and Clause 6 4 (Notices of Security  Accounts)) which is the subject of
an assignment or charge pursuant to Clause 4 (Fixed Securiy) promptly upon the
request of the Secunty Agent from tume to ume and will use all reasonable
endeavours to procure from each recipient of those notices, an acknowledgement mn a
form satisfactory to the Secunty Agent

Delivery of share certificates
Each Chargor shall-

(a) promptly (and in any event within 3 Business Days of the date of this Security
Agreement), deposit with the Secunty Agent (or procure the deposit of) all
certificates or other documents of title to the Relevant Shares and stock
transfer forms (executed in blank by 1t or on its behalf), and

(b) promptly upon the accrual, offer or i1ssue of any stocks, shares, warrants or
other secunties i respect of or denved from the Relevant Shares (or upon
acquiring any interest therem), notify the Secunty Agent of that occumrence
and procure the delivery to the Secunty Agent of (a) all certuficates or other
documents of title representing such 1tems and (b) such stock transfer forms or
other instruments of transfer (executed in blank by it or on its behalf) in
respect thereof as the Secunty Agent may request

Deposit of title deeds
Each Chargor shall

(a) promptly {(and in any event within 5 Business Days of the date of this Security
Agreement), (and upon the acquisition by it of any mterest i any Secunty
Asset at any time) deposit (or procure the deposit) with the Secunty Agent all
deeds, certificates and other documents constituting or evidencing title to the
Secunty Assets (or procure that the same are held to the order of the Secunty
Agent subject to an undertaking in form and substance satisfactory to the
Secunty Agent); and

) deposit with the Security Agent at any time thereafter any further such deeds,
certificates, instruments of transfer and other documents, promptly upon
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coming into possession of any of those ttems (or procure that the same are
held to the order of the Secunty Agent subject to an undertaking 1 form and
substance satisfactory to the Secunty Agent).

Application to the Land Registry

Each Chargor hereby consents to an application being made to the Land Registry 1o
enter the following restriction in the Proprietorship Register of any registered land at
any time formung part of the Real Property

"No disposition of the registered estate by the propnietor of the registered estate, or by
the propnetor of any registered charge, not being a charge registered before the entry
of this restriction, 15 to be registered without a wntten consent signed by the
propnetor for the time being of the charge dated [*] February 2015 1n favour of Wells
Fargo Bank, N.A., London Branch referred to in the charges register or their
conveyancer "

Further advances

(a) Subject to the terms of the Facility Agreement, each Lender is under an
obligation to make further advances to each Chargor and that obligatton will
be deemed to be incorporated 1n this Secunity Agreement as if set out m this
Secunty Agreement

(b) Each Chargor consents to an apphcation being made to the Land Registry to
enter the obligation to make further advances on the Charges Register of any
regislered land forming part of the Secunty Assets.

Assigned Loans

No Chargor shall take, or omit to take, any action or steps 1n respect of the Assigned
Loans whereby the Secunty created under this Secunty Agreement mught be
termunated, impaired or adversely affected or the ability of the Security Agent to
realise such Security might be prejudiced

FURTHER ASSURANCE

Further assurance

{a) The covenant set out in Section 2(1)(b) of the Law of Property {Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in
paragraph (b) below.

(b) Each Chargor shali promptly, at its own cost, take all such action (including
filings, registrations and notansations and applying for rehief against forferture)
and execute all such documents (including assignments, transfers, morigages,
charges, notices and instructions) as the Secunty Agent may reasonably
specify (and in such form as the Secunty Agent may reasonably require) in
favour of the Secunty Agent or its nomuinee(s) to
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8.3

g4

() create, perfect, protect and/or maintain the Secunty created or intended
to be created 1n respect of the Security Assets in accordance with the
rights vested 1n 1t under this Security Agreement (which may include
the execution by that Chargor of a mortgage, charge or assignment
over all or any of the assets constituting, or intended to constitute,
Secunty Assets) or for the exercise of any of the nghts, powers and
remedies of the Secunity Agent provided by or pursuant to this Secunty
Agreement or by law,

{11)  confer on the Security Agent Secunty over any asset or undertaking of
that Chargor located in any junsdiction outside England and Wales
equivalent or similar to the security intended to be conferred by or
pursuant to this Secunty Agreement, and/or

(in)  whle an Event of Default 1s continuing, facilitate the reahisation of the
Secunty Assets

SHARES AND INVESTMENTS
Dividends prior to an Event of Default

Prior to this Security Agreement becoming enforceable mm accordance with
Clause 10 1 (Enforcement), the relevant Chargor shall be entitled to receive all
dividends, interest and other moneys answng from the Relevant Shares.

Dividends after an Event of Default

Upon this Secunty Agreement becoming enforceable in accordance with Clause 10 |
{Enforcement), the Secunty Agent may, at its discretion and election, (in the name of
the relevant Chargor or otherwise and without any further consent or authority from
any Chargor) apply all dividends, interest and other moneys ansing from the Relevant
Shares as though they were the proceeds of sale in accordance with Clause 14
(Application of Moneys)

Voting rights prior to notice

Prnor to the giving of notice pursuant to Clause 8.4 (Voting rights afier notice), each

Chargor shall be entitled ta exercise all voting rights 1n relation to the Relevant Shares.

Voting rights after notice

Upon this Secunty Agreement becormng enforceable in accordance with Clause 10 1
(Enforcement), the Security Agent may (but without having any obligation to do so)
give notice to the relevant Chargor (with a copy to the Agent) that this Clause 8 4 will
apply With effect from the giving of that notice the Secunty Agent may, at its
discretion, in the name of the relevant Chargor or otherwise and without any further
consent or authonty from the relevant Chargor

(a)  exercise (or refrain from exercising) any voting nghts in respect of the
Relevant Shares;
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(b) transfer the Relevant Shares into the name of the Secunty Agent or such
nominee(s) of the Secunty Agent as it shall require; and

(c) exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Relevant Shares including
the nght, in relation to any company whose shares or other secunties are
included 1n the Relevant Shares, to concur or participate in:

(1) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the exchange,
conversion or reissue of any shares or secunties as a consequence
thereof),

(u) the release, modification or vanation of any nights or habilities
attaching to such shares or secunties; and

(ui)  the exercise, renunciation or assignment of any right to subscribe for
any shares or secunties,

i each case 1n the manner and on the terms the Securnity Agent thinks fit, and
the proceeds of any such action shall form part of the Relevant Shares

Shares: Voting rights

No Chargor shall exercise (and shall procure that any nomnee acting on its behalf
does not exercise) s voting rights 1n relation to the Relevant Shares or other
Investments 10 any manner, or otherwise permit or agree 1o or concur or participate in
any.

(a) vanation, renunciation or assignment of the rights attaching to or conferred by
all or any part of the Relevant Shares, or

(b) increase 1n the 1ssued share capital of any company whose shares are charged
pursuant to this Security Agreement (save for a Permatted Share Issue),

which 1n the opinion of the Secunty Agent could reasonably be expected to prejudice
the ability of the Secunty Agent to realise, the secunty created by this Secunty
Agreement provided that the proceeds of any such action shall form part of the
Relevant Shares

Investments and Shares: Payment of calls

The relevant Chargor shall pay when due all calls or other payments which may be or
may become due in respect of any of the Relevant Shares or other Investments, and 1n
any case of default by 1t in such payment, the Secunty Agent may, 1f it thinks fit,
make such payment on 1ts behalf in which case any sums paid by the Secunty Agent
shall be reimbursed by each Chargor to the Secunty Agent on demand and shall carry
mnterest from the date of payment by the Secunty Agent until reimbursed at the rate
from time to time applicable to unpaid sums specified in the Facihity Agreement.
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No Chargor shall exercise any of its nights and powers in relation to any of the
Investments 1n any manner which would prejudice the ability of the Secunty Agent to
realise, the Secunty created pursuant to this Secunty Agreement.

9 ACCOUNTS

The Security Agent may, at any time on behalf of any Secured Party while this
Security Apreement 15 enforceable n accordance with Clause 10 (Enforcement of
securtty), without prior notice

(@)

(b)

set-off, transfer or apply any Account and any other account which is the
subject of the secunty created by thus Secunty Agreement and any debt
represented thereby in or towards satisfaction of all or any part of the Secured
Liabihities; and

demand and receive all and any moneys due under or arising out of each
Account which has been assigned by this Secunty Agreement and exercise all
nghts that any Chargor was then entitled to exercise in relation to that Account
or nught, but for the terms of this Security Agreement, exercise,

10.  ENFORCEMENT OF SECURITY

101 Enforcement

On and at any time after the occurrence of:

(@
(b)
(c)

an Event of Default (as long as it 1s continuing), or
an Admunistration Event; or

a request from any Chargor to the Secunity Agent that 1t exercise any of its
powers under this Secunty Agreement,

the Secunty created by or pursuant to this Secunty Agreement 1s, immediately
enforceable and the Secunty Agent may, without notice to any Chargor or pnor
authonsation from any court, 1n its absolute discretion.

176578-4-160-v1 O

(1) enforce all or any part of that Secunty {at the tumes, 1n the manner and
on the terms 1t thinks fit and take possession of and hold or dispose of
all or any part of the Secunty Assets (at the times, in the manner and
on the terms it thinks fit (including whether for cash or non-cash
consideration)); and

(1}  whether or not 1t has appointed a Receiver, exercise all or any of the
nghts, powers, authonties and discretions conferred by the Law of
Property Act 1925 (as varied or extended by this Secunty Agreement)
on mortgagees and by this Secunty Agreement on any Recerver or
otherwise conferred by law on mortgagees or Receivers.
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Effect of Moratorium

The Secunty Agent shall not be enntled to exercise its rights under Clause 10.1
{Enforcement) or Clause 52 (Conversion of floating charge to fixed Security) where
the right anses as a result of an Event of Default occurring solely due to any person
obtaining or taking steps 1o obtain a moratorium pursuant to Schedule Al of the
Insolvency Act 1986.

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of powers

The power of sale or other disposal conferred on the Secunty Agent and on any
Recerver by this Secunty Agreement shall operate as a vanation and extenston of the
statutory power of sale under Section 101 of the Law of Property Act 1925 and such
power shall arise (and the Secured Liabthities shall be deemed due and payable for
that purpose} on execution of this Security Agreement

Restrictions

The restnctions contammed m Sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Secunty Agreement or to the exercise by the Secunity Agent of
its nght to consolhdate all or any of the secunty created by or pursuant to this Secunty
Agreement with any other secunity 1n existence at any time or to its power of sale,
which powers may be exercised by the Security Agent without notice to any Chargor
on or at any time after this Secunty Agreement has become enforceable in accordance
with Clause 10 (Enforcement of Securiiy).

Power of leasing

{a) The statutory powers of leasing may be exercised by the Secunty Agent at any
time on or after this Secunty Agreement has become enforceable n
accordance with Clause 10 (Enforcement of Security) and the Securnity Agent
and any Receiver may make any lease or agreement for lease, accept
surrenders of leases and grant options on such terms as it shall think fit,
without the need to comply with Sections 99 and 100 of the Law of Property
Act 1925

(v) For the purposes of Sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor” will include any incumbrancer denving title under
any Chargor and neither Sub-section (18) of Section 99 nor Sub-section {12)
of Section 100 of the Law of Property Act 1925 will apply

(c) No Chargor shall have, at any time during the Secunty Penod, the power
pursuant 10 Section 99 of the Law of Property Act 1925 to make any lease n
respect of any Real Property without the prior written consent of the Secunty
Agent or as permitied pursuant to the terms of the Facility Agreement.
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12

12.1

To the extent that the provisions of the Financial Collateral Arrangements (No 2)
Regulations 2003 (the "Regulations") apply to a Secunty Asset, the Secunty Agent
shall have the nght to appropnate all or any part of that Secunty Asset in or towards
the payment or discharge of the Secured Liabilities and may exercise such right to
appropnate upon giving written notice to the Chargors For this purpose, a
commercially reasonable method of valuing a Security Asset shall be

(a) 1n the case of cash, the amount standing to the credit of each Account or to the
crecit of any other account with any bank, building society, financiol
mstitution or otherwise, together with any accrued but unposted tnterest, at the
time of appropriation, and

(b}  n the case of any Investments or Shares, their market value determined by the
Secunty Agent by reference to a public index, independent valuation or by
such other process as the Security Agent may select.

In each case, the parties agree that the method of valuation provided for this Secunty
Agreement shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After the Secunty created by or pursuant to this Security Agreement has become
enforceable in accordance with Clause 10 (Enforcement of security), the Secunty
Agent may by deed or otherwise (acting through an authonsed officer of the Secunty
Agent)

(a}  without prior notice to any Chargor:

(1) appoint one or more persons to be a Receiver of the whole or any part
of the Secunty Assets, or

()  appoint two or more Recervers of separate parts of the Security Assets;
or

(m) remove (so far as it 1s lawfully able) any Receiver so appointed, or

{iv)  appoint another person(s) as an additional or replacement Receiver(s);
or

) appoint one or more persons to be an adminstrator of any Chargor
pursuant to paragraph 14 of Schedule Bl of the Insolvency Act 1986;
and

{b) following notice to any relevant Chargor, appoint one or more persons to be an
admunistrator of any Chargor pursuant to paragraph 12 of Schedule Bl of the
Insolvency Act 1986.
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13.

Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 12 1 (dppotntiment and
removal) shall be:

(a) entitled to act individually or together with any other person appomnted or
substituted as Receiver;

(b)  for all purposes deemed to be the agent of each Chargor which shall be solely
responsible for lus acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any ttme act as agent for the Security
Apgent; and

{(c) entitled to remuneration for his services at a rate to be fixed by the Secunty
Agent from time to time (without being limited to the maximum rate specified
by the Law of Property Act 1925)

Statutory powers of appointment

The powers of appointment of a Receiver shall be 1n addition to all statutory and other
powers of appeintment of the Secunty Agent under the Law of Property Act 1925 (as
extended by this Secunty Agreement) or otherwise and such powers shall remain
exercisable from tme to time by the Security Agent in respect of any part of the
Security Assets

POWERS OF RECEIVERS

Every Receiver shall (subject to any restnctions in the instrument appomnting lum but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled
to exercise, 1n relation to the Secunty Assets (and any assets which, when got 1n,
would be Security Assets in respect of which he was appointed), and as vaned and
extended by the provisions of thus Security Agreement (in the name of or on behalf of
any Chargor or in lus own name and, tn each case, at the cost of that Chargor)

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees in possession and on receivers appoiied under that Act;

(b}  all the powers of an admumstrative receiver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver 1s an admimstrative
receiver),

{c) all the powers and nghts of an absolute owner and power to do or omut to do
anything which any Chargor itself could do or omut to do, and

(d) the power to do all things (including bnnging or defending proceedings 1n the
name or on behalf of any Chargor) which seem to the Receiver to be incidental
or conducive to

{i) any of the functions, powers, authorities or discretions conferred on or
vested in humn,
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15.2

16.

16 1

(ii)  the exercise of any nghts, powers and remedies of the Secunty Agent
provided by or pursuant to thus Secunty Agreement or by law
(including realisation of all or any part of the assets in respect of which
that Receiver was appointed), or

(in)  bringing to his hands any assets of any Chargor forming part of, or
which when got 1n would be, Security Assets.

APPLICATION OF MONEYS

All moneys received or recovered and any non-cash recovenies made or received by
the Security Agent or any Receiver pursuant to this Secunty Agreement or the powers
conferred by it shall (subject {o the claims of any person having prior rights thereto
and by way of variation of the provisions of the Law of Property Act 1925) be applied
first in the payment or other discharge of the costs, charges and expenses incurred and
payments made by the Receiver, the payment or other discharge of his remuneration
and the discharge of any hab:ilities incurred by the Recerver in, or incidental to, the
exercise of any of his powers, and thereafter shall be applied by the Security Agent
(notwithstanding any purported appropnation by any Chargor) 1n accordance with the
terms of the Facility Agreement.

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Recerver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Secunty Assets or making
any acquisition, the Secunty Agent or any Receiver may do so for such consideration
{whether cash or non-cash), in such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Secunty Agent or any Receiver shall be
bound to inquire whether the nght of the Secunty Agent or such Receiver to exercise
any of 1ts powers has anisen or become exercisable or be concerned with any propriety
or regulanty on the part of the Secunty Agent or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of secunty irrevocably appoints the Security Agent and any
Receiver severally to be 1ts attorney and in its name, on 1ts behalf and as its act and
deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be required or desirable for:

(1) carrymng out any obligation imposed on any Chargor by this Secunty
Agreement or any other agreement binding on such Chargor to which
the Secunity Agent 1s party (including the execution and dehivery of
any deeds, charges, assignments or other security and any transfers of
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the Security Assets and perfecting and/or releasing the secunty created
or wmtended to be created 1n respect of the Secunty Assets}), and

(ii)  enabling the Security Agent and any Receiver lo exercise, or delegate
the exercise of, any of the nghts, powers and authonues conferred on
them by or pursuant to this Secunty Agreement or by law (including,
after this Secunty Agreement has become enforceable in accordance
with Clause 10 (Enforcement of security), the exercise of any right of a
legal or beneficial owner of the Security Assets

Ratification

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

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Secunty created by or pursuant to this Secunty Agreement shall remain in
futl force and effect as a continuing secunty for the Secured Liabihties unless
and until discharged by the Security Agent in wnting

(b)  No part of the Secunty from tume to time ntended to be constituted by this
Secunty Agreement will be considered satisfied or discharged by an
intermediate payment, discharge or satisfaction of the whole or any part of the
Secured Liabilities

Cumulative rights

The Secunty created by or pursuant to this Security Agreement shall be cumulative, i
addition to and independent of every other Secunty which the Secunity Agent or any
Secured Party may at any time hold for the Secured Liabilities or any other
obligations or any rights, powers and remedies provided by law and shall operate as
an independent security notwithstanding any receipt, release or discharge endorsed on
or given n respect of or under any such other Secunty. No prnior Security held by the
Secunty Agent {(whether 1n 1ts capacity as trustee or otherwise) or any of the other
Secured Parties over the whole or any part of the Secunty Assets shall merge into the
Secunty constituted by this Secunty Agreement.

No prejudice

The Secunty created by or pursuant to this Secunty Agreement shall not be
prejudiced by any unenforceability or invalidity of any other agreement or document
or by any time or indulgence granted to each Chargor or any other person, by the
Secunty Agent {whether 1n its capacity as trusiee or otherwise) or any of the other
Secured Parties or by any varnation of the terms of the trust upon which the Secunty
Agent holds the security or by any other thing which might otherwise prejudice that
Security.
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17.7

Remedies and Waivers

No failure on the part of the Secunity Agent to exercise, nor any delay on 1ts part 1n
exercising, any night, power or remedy under this Security Agreement, shall operate
as a waiver of that right, power or remedy or, power constitute an election to affirm
this Secunty Agreement No election to affirm this Secunity Agreement on the part of
the Secunity Agent shall be effective unless 1t 1s in writing. The nghts, powers and
remedies provided 1n this Secunty Agreement are cumulative and not exclusive of any
provided by law No single or partial exercise of any nght, power or remedy shali
preclude any further or other exercise of that or any other nght or remedy

No liability
None of the Security Agent, its nominee(s) nor any Receiver shall be liable
{a) 1o account as a mortgagee or mortgagee 1 POSSLSSION; Or

{b) for any loss ansing by reason of taking any action permitted by this Security
Agreement or any neglect or default in connection with the Security Assets or
taking possession of or realising all or any part of the Security Assets,

except in the case of gross negligence or wilful default upon its part
Partial invalidity

If, at any time, any provision of this Security Agreement 1s or becomes illegal, invalid
or unenforceable in any respect under the law of any jurisdiction, neither the legality,
validity or enforceabihty of the remaining provisions of this Secunity Agreement nor
of such provision under the laws of any other junsdiction shall in any way be affected
or impawred thereby and, if any part of the secunty intended to be created by or
pursuant to this Secunty Agreement s invahd, unenforceable or neffective for any
reason, that shall not affect or impair any other part of the secunty

Waiver of defences

The obligations of, and the Secunty created by, each Chargor under this Secunty
Agreement and the nghts and remedies provided by this Secunty Agreement will not
be affected by any act, omission, matter or thing which, but for this Clause 17.7,
would reduce, release or prejudice any of its obhgations under, or the Secunty created
by, this Security Agreement and whether or not known to that Chargor or any Secured
Party including.

{(a) any time, waiver or consent granted to, or composition with, any Obhgor or
other person,

(b) the release of any other Obligor or any other person under the terms of any
composilion or arrangement with any creditor of any Obligor;

(©) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nghts against, or Secunty over
assets of, any Obligor or other perscn or any non-presentation or non-
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observance of any formality or other requirement 1n respect of any instrument
or any failure to realise the full value of any Secunty;

(d) any ncapacity or lack of power, authonty or legal personality of or dissolution
or change in the members or status of, any Obhigor or any other person;

{(e) any amendment, novation, supplement, extension (whether of matunty or
otherwise) or restatement (in each case however fundamental and of
whatsoever nature, and whether or not more onerous) or replacement of a
Finance Document or any other document or security or of the Secured
Liabilities (including, without lumitation, any change in the purpose of, any
extension of, or any vanation or increase in any facility or amount made
available under any facility or the addition of any new facility under any
Finance Document or other documents);

H any unenforceability, illegality or invahdity of any obligation of any person
under any Finance Document or any other document or Secunty or of the
Secured Liabilities, and

2) any insolvency or sumilar proceedings.
Jersey Law Waivers

Without prejudice to the generahity of any waiver granted in any Finance Document,
each Chargor wrevocably and unconditionally abandons and waives any nght which it
may have at any time under the laws of Jersey

6] whether by virtue of the droit de discussion or otherwise to require that
recourse be had to the assets of any other Obligor, Chargor or any other person
before any claim is enforced agamst it in respect of the obligations or
hiabilities assumed by 1t under this Secunty Agreement or any other Finance
Document, and

(b)  whether by virtue of the drout de division or otherwise to require that any
obligation or habihity under this Secunty Agreement or any other Finance
Document be divided or apportioned with any other Obligor, Chargor or any
other person or reduced 1n any manner whatsoever.

Chargor intent

Without prejudice to the generality of Clause 177 (Waiver of Defences), each
Chargor expressly confirms that it intends that the Secunty created under this Secunty
Agreement and the rights and remedies ansing thereunder, shall extend from time to
tume to any (however fundamental and of whatsoever nature, and whether or not more
onerous) vanation, mcrease, extension or addition of or to any of the Finance
Documents and/or any facility or amount made available under any of the Finance
Documents for the purposes of or in connection with any of the following.
acquisitions of any nature; increasing working capital; enabling investor distributions
to be made, carrying out restructurings; refinancing exashing facilities, refinancing any
other indebtedness, making facilities available 10 new borrowers, any other variation
or extension of the purposes for which any such facility or amount might be made
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available from time to time, and any fees, costs and/or expenses associated with any
of the foregoing.

Immediate recourse

Each Chargor waives any right 1t may have of first requinng any Secured Party (or
any trustee or agent on its behalf) to proceed aganst or enforce any other nghts or
Security or claim payment from any other person before claiming from any Chargor
under this Secunity Agreement. This waiver apphes irespective of any law or any
provision of this Secunty Agreement to the contrary.

Deferral of rights

Untl the end of the Secunty Peniod, no Chargor will exercise any nights which it may
have by reason of performance by 1t of its obhgations under this Security Agreement

(a) 10 be indemmified by an Oblhigor;

(b) ta claim any contnbution from any guarantor of any Obligor's obligations
under this Secunty Agreement,

©) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nght of the Secured Parties under thus Security Agreement
or of any other guarantee or Security taken pursuant to, or in connection with,
this Secunty Agreement by any Secured Party

(d) to bring legal or other proceedings for an order requinng any Obligor to make
any payment, or perform any obhgation, in respect of which any Obligor has
given a guarantee, undertaking or indemnity under any Finance Document;

(e) to exerctse any right of set-off agamnst any Obhgor; or

H to claim or prove as a creditor of any Obhgor in competition with any Secured
Party

If each Chargor receives any benefit, payment or distribution 1n relation to such nghts
it shall hold that benefit, payment or distribution on trust for the Secunity Agent to the
extent necessary to enable all amounts which may be or become payable to any
Secured Party by the Obligors under or in connection with this Secunty Agreement to
be repaid 1n full and shall promptly pay or transfer the same to the Secunty Agent or
as the Secunty Agent may direct for applcation in accordance with Clause 14
(Application of Moneys).

PRIOR SECURITY INTERESTS

(a) In the event of any action, proceeding or step bemng taken to exercise any
powers or remedies conferred by any pnor ranking Security against any of the
Security Assets or 1n case of exercise by the Secunity Agent or any Receiver of
any power of sale under this Secunty Agreement, the Security Agent may
redeem such prior Secunity or procure the transfer thereof o itself.
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(b) The Secunty Agent may settle and agree the accounts of the prior Secunty and
any accounts so settled and agreed will be conclusive and binding on each
Chargor.

(c) All pnincipal moneys, interest, costs, charges and expenses of and incidental to
any redemption or transfer will be paid by each Chargor to the Secunty Agent
on demand together with accrued interest thereon as well as before judgment
at the rate from time to time applicable to unpaid sums specified in the Facility
Agreement from the time or respective imes of the same having been pad or
tncurred until payment thereof (as well as after as before yudgment)

SUBSEQUENT SECURITY INTERESTS

If the Security Agent acting in 1its capacity as trustee or otherwise or any of the other
Secured Parties at any tume receives or is deemed to have received notice of any
subsequent Secunty, assignment or transfer affecting all the Secunty Assets or any
part of the Security Assets which is prohibited by the terms of any Finance Document,
all payments thereafier by or on behalf of that Chargor to the Security Agent (whether
n 1ts capacity as trustee or otherwise) or any of the other Secured Parties wall (in the
absence of any express contrary appropnation by that Chargor) be credited or treated
as having been credited to a new account of that Chargor and not as having been
applied 1n reduction of the Secured Liabilities at the time that notice was recerved.

SUSPENSE ACCOUNTS

All moneys received, recovered or realised by the Security Agent under this Secunty
Agreement (including the proceeds of any conversion of currency) may in the
discretion of the Secunty Agent be credited to any interest beanng suspense or
impersonal account(s) maintained with a bank, building society, financial institution
or other person as 1t considers appropnate (including itself) for so long as 1t may think
fit (the interest being credited to the relevant account) pending their application from
time to time at the Secunty Agent's discretion, in or towards the discharge of any of
the Secured Liabihties and save as provided herein no party will be entitled to
withdraw any amount at any tume standing to the credit of any suspense or impersonal
account referred to above,

RELEASE OF SECURITY
Release of Security

Upon the expiry of the Secunity Period, the Secunty Agent shall, at the request and
cost of each Chargor, release and cancel the secunty constituted by this Security
Agreement and procure the reassignment to that Chargor of the property and assets
assigned to the Secunty Agent pursuant to this Secunty Agreement, in each case
without recourse to, or any representation or warranty by, the Secunity Agent or any
of 1ts nominees

Clawback

If the Secunty Agent considers that any amount paid or credited to any Secured Party
15 capable of being aveided or reduced by virtue of any bankruptcy, insolvency,
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liquidation or similar laws, the hability of each Chargor under this Secunty
Agreement and the Secunity constituted by that document will continue and such
amount will not be considered to have been nrevocably discharged

SET-OFF

Each Chargor authonses the Secunty Agent (but the Security Agent shall not be
obliged to exercise such right), afier the occurrence of an Event of Default which 1s
continuing, to set off against the Secured Liabilties any amount or other obligation
{contingent or otherwise) owing by the Secunty Agent to each Chargor and apply any
credit balance to which each Chargor 15 entitled on any account with the Security
Agent 1n accordance with Clause 14 (dpplication of Moneys) (notwithstanding any
specified matunty of any deposit standing to the credit of any such account).

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be
made under this Secunty Agreement by the Secunty Agent or any Receiver may,
subject to the terms and conditions of the Facility Agreement, be exercised or made i
its absolute and unfettered discretion without any obligation 1o give reasons.

Delegation

Each of the Secunty Agent and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authonties and discretions conferred on 1t by
this Securnity Agreement (including the power of attorney) on such terms and
conditions as 1t shall see fit which delegation shail not preclude either the subsequent
exercise any subsequent delegation or any revocation of such power, authonty or
discretion by the Security Agent or the Receiver itself

GOVERNING LAWY

This Secunty Agreement and all non-contractual obligations ansmng out of or in
connection with 1t are governed by Enghsh law

JURISDICTION
English courts

The courts of England have exclusive junsdiction to settle any dispute anising out of,
or in connection with this Security Agreement (including a dispute relating to the
existence, validity or termination of this Secunty Agreement or the consequences of
its nullity or any non-contractual obligations ansing out of or in connection with this
Secunty Agreement) (a "Dispute”).

Convenient Forum
Each Chargor agrees that the courts of England are the most appropnate and

conventent courts 10 settie Disputes and accordingly that no Chargor will arguc to the
contrary
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253 Exclusive Jurisdiction

Notwithstanding Clause 25.1 (English courts), the Security Agent may take
proceedings relating to a Dispute 1n any other courts with jurisdiction To the extent
allowed by law the Secunty Agent may take concurrent proceedings mn any number of
jurisdictions.

THIS SECURITY AGREEMENT has been executed as, and 1s intended to take effect as, a
deed by each Chargor and has been signed by the Secunty Agent on the date wntten on the
first page of this Secunty Agreement
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SCHEDULE 1

CHARGORS
Name Jurisdiction Company Number
Albnghton Hall Hotel Limaited England & Wales 06013727
Ardoe House Hotel Limited England & Wales 06013545
Brandon Hali Hote}l Limited England & Wales 06011091
Burford Bridge Hotel Limuted England & Wales 06013237
Capnicrown Limited England & Wales 02068233
Castle Berkshire Hotel Limited England & Wales 06013870
Cheltenham Hotel Limuted England & Wales 06013591
Dunkenhalgh Hotel Clayton-le- England & Wales 06013656
Moors Limited
Eastgate Hotel Limited England & Wales 06013438
Francis Holel Bath Limited England & Wales 06013448
Holland House Hotels (Bnstol) England & Wales 05457960
Limited
Holland House Hotels (CardifT) England & Wales 04607925
Limited
Holland House Hotels (Cardiff No England & Wales 06034580
2) Lunuted
Hopetoun (No 1} Limsted England & Wales 06044285
Island Hospitality Ventures Limtted Scotland SC263277
Last Drop Village Limited England & Wales 06013519
MREF Bristol Holdings Limited England & Wales 06533950
MREF Bnstol Limited Jersey 96141
MREF Bnstol Tradeco Limited England & Wales 06111591
MREF Capitalca Limuted England & Wales 05972998
MREF Hotels Four Limited Engfand & Wales 03165887
MREF Hotels Holdings Limited Jersey 94156
MREF Hotels One Limited England & Wales 05893844
MREF Hotels Three Limited Scotland 5C141209
MREF Hotels Two Limated England & Wales 05893853
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Name Jurisdiction Company Number
MREF ShefTield Limited Scotland SC268072
MREF Tradeco Limited England & Wales 05903110
Norton Grange Hotel Limited England & Wales 06013745
Orchard Hotels Limited England & Wales 03008699
Shakespeare Hotel Stratford England & Wales 06013467

Limited

Sherborne Hotel Limuted England & Wales 0OBE17483
Thames Lodge Hotel Limuted England & Wales 06013796
The Bush Hotel Limited England & Wales 06011403
The Lodge Cardiff Lumited England & Wales 05948328
Waterside Inns Limiuted Scotland 5C063327
Wessex Hotel Limited England & Wales 06013534
Whately Hall Limited England & Wales 06013535
White Hart Hotel Salisbury Limited England & Wales 06013548
White Horse Dorking Limited England & Wales 06013673
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SCHEDULE 2

MORTGAGED PROPERTY
FREEHOLD PROPERTIES
Title Number P;'offei'ty D_g_s‘g‘t'iiitidi:l Chargor Name
ON192790 The Whately Hall Hotel, Horse Fair,| Whately Hall Limited
Banbury OX16 0AN
ON34875 {Land lying to the west of Horse Fair,| Whately Hall Limited
Banbury
ST159759 The Mercure Francis Hotel, 6-12 | Francis Hotel Bath Lumited
Queen Square, Bath BAI 2HH
GM235281 Mercure Last Drop Village Hotel, | Last Drop Village Limited
Hospital Road, Bromley Cross,
Bolton BL7 9PZ
BLE2929 Phoenix House and 41 and 42 Holland House Hotels
Guinea Street Redchiffe Hill, Bristol (Bristol) Limited
WAS0020 24-26 Newport Road, Cardiff CF24 | Holland House Hotels
oDD {Cardiff No 2} Limited
GR154133 The Queens Hotel, Promenade, | Cheltenham Hotel Limited
Cheltenham GL30 INN
GR183974 Land lying to the north east of | Cheltenham Hotel Limited
Montpellier Spa Road, Cheltenham
GR238164 Land and buildings on the south side| Cheltenham Hotel Limited
of Impenal Square, Cheltenham
WK242011 Brandon Hall Hotel, Main Street, |Brandon Hall Hotel Lunited
Brandon, Coventry CV8 1FW
SY470137 The Burford Bndge Hotel and Car Burford Brnidge Hotel
Park, Mickleham Limited
SY543478 Burford Bnidge, Mickleham Burford Bridge Hotel
Limuted
5Y252129 Club Cottage, High Street, Dorking |  White Horse Dorking
RH4 1BG Limited
5Y357861 Land lying to the south-cast of High| White Horse Dorking
Street, Dorking Limited
5Y403924 57 Dene Street, Dorlung White Horse Dorking
Limuted
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Title Number Property Description Chargor Name
SY572122 Heritage The White Horse, High White Horse Dorking
Street, Dorking RH4 1BE Limited
SY425153 The Bush Hotel and shops and flats | The Bush Hotel Limited
in The Borough and 1 South Street,
Famham
LAS4181 Land and buildings on the west side] Norton Grange Hotel
of Manchester Road Lamited
WTI155989 The White Hart, St Johns Street, | White Hart Hotel Salisbury
Salisbury SP1 25D Limited
WT171056 Land lying to the south-east of The | White Hart Hotel Salisbury
White Hart Hotel, St John Street, Limited
Salisbury SP1 28D
8Y373030 Hentage the Thames Lodge, Thames| Thames Lodge Hotel
Street, Staines TW18 48J Limuted
SY539815 44 Thames Street, Staines TW18 Thames Lodge Hotel
4SF Lirmted
SY551892 42 Thames Street, Staines TW18 Thames Lodge Hotel
4SF Limited
WK365468 The Shakespeare Hotel, Chapel |[Shakespeare Hotel Stratford;
Street, Stratford-Upon-Avon CV37 Limited
6ER
BK261820 Castle Hotel, 18 High Street, Castle Berkshire Hotel
Windsor SL4 1LJ Limited
LA721713 Dunkenhalgh Hotel, Blackburn Dunkenhalgh Hotel
Road, Clayton Le Moors, Clayton-Le-Moors Limited
Accrington BBS 5JP
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LEASEHOLD PROPERTIES

Propﬂ;t)} Description

Title Number Chargor Narie -
ST297374 Land on the east side of | Francis Hotel Bath Limated
Francis Hotel, Queen Square,
Bath BA1 2HH
SY 743571 Burford Bridge Mickleham, Burford Bridge Hotel
Derking Limited
DN272937 Southgate Hotel, Southemhay|MREF Hotels Two Limited
East, Exeter EX1 1QF
SY744803 I3 South Street, Farnham The Bush Hotel Limited
GU9 7QU
ON207888 Land forming the Eastgale Eastgate Hotel Lumuted
Hotel, High Street, Oxford
SYK602501 St Paul's Hotel, Norfolk MREF Sheffield Limited
Street, Sheffield
SYK603206 Land at St Paul's Hotel, MREF Sheffield Lirmited
Norfolk Street, Sheffield
SYK590238 Electricity switch room, St | MREF Sheffield Linuted
Pauls Place, Sheffield
Terrace area at Millennium | MREF Sheffield Limited
Place, Shefhield
HP524570 Land and buildings on the Wessex Hotel Limited
south-western side of Market
Lane and land and buildings
on the west side of Colebrook
Street
DT238997 The Sherborne Holel, Sherbome Hotel Limited
Horsecastles L.and, Sherbome
DT9 6BB
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THE OPERATING LEASEHOLD PROPERTIES

Title Number Property Description Chargor Name
Whateley Hall Hotel, Banbury, OX16
ON268556 QAN MREF Tradeco Limited
The Mercure Francis Hotel, 6-12
ST252890 Queensway, Bath, BAl 2HH MREF Tradeco Limuted
The Last Drop Village Hotel, Hospital
MAN73033 Road, Bromley, Cross, Bolton, BL7 9PZ | MREF Tradeco Limited
Phoenix House, 41-42 Guinea Street, MREF Bnstol Tradeco
BL99690 Redcliffe Hull, Bristol Limited
The Queen's Hotel, Promenade,
GR301843 Cheltenham, GL51 INN MREF Tradeco Limited
Brandon Hall Hotel, Main Street,
WK433615 Brandon, Coventry, CV8 3FW MREF Tradeco Limited
Burford Bridge Hotel, Dorking and Car
SY758319 Park MREF Tradeco Limited
The White Horse Hotel, 57 Dean Street
SY 758320 apd Club Cottage, Dorlang RH4 1BE MREF Tradeco Limited
Southgate Hotel, Southernhay East,
DN545568 Exeter, EX1 IQF MREF Tradeco Limited
The Bush Hotel, 26,27,27a and 27b The
SY 758296 Borough and 1 South Street, Farnham MREF Tradeco Limited
Eastgate Hotel, 73 High Street, Oxford,
ON268555 0X1 4BE MREF Tradeco Linuted
Norton Grange, Manchester Road,
MAN73072 Rochdale, QL11 2XZ MREF Tradeco Limited
The White Hart Hotel, St John Street,
WT256987 Salisbury, SP1 28D MREF Tradeco Limited
The Thames Lodge Hotel, Thames Street,
SY758284 Stamnes, TW18 457 MREF Tradeco Limited
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. Title Number Property Description Chargor Name
The Shakespeare Hotel, Chapel Street,
WK433519 Stratford Upon Avon, CV37 6ER MREF Tradeco Limited
The Wessex Hotel, Paternoster Row,
HP684895 Winchester, S023 9LQ MREF Tradeco Limited
The Castle Hotel, High Street, Windsor,
BK4i0756 SL41L] MREF Tradeco Limited
The Dunkenhalgh Hotel and Spa,
Blackburn Road, Clayton Le Moors, BBS
LAN46383 5JP MREF Tradeco Limited
1765784-160-v1 0 7040592518



SCHEDULE 3

RELEVANT SHARES
Company in which Company number Chargor Number/class of
shares are’keld o __shares
Albrighton Hall Hotel 06013727 MREF Hotels Holding | ! Ordinary Share of £1
Limited Limited each
Ardoe House Hotel 06013545 MREF Hotels Holding | | Ordmary Share of £1
Limited Limited cach
Brandon Hal! Hotel 06011091 MREF Hotels Holding { 1 Ordinary Share of £1
Limnted Limited cach
Burford Bridge Hotel 06013237 MREF Hotels Holding | | Ordinary Share of £1
Limited Limited each
Capricrown Limuted 02068233 Orchard Hotels 1 Ordinary Share of £1
Limuated each
Castle Berkshire Hotel 06013870 MREF Hotels Holding | | Ordinary Share of £1]
Limited Limited each
Cheltenham Hotel 06013591 MREF Hotels Holding { | Ordinary Share of £1
Limited Limited cach
Dunkenhalgh Hotel 06013656 MREF Hotels Holding | ! Ordinary Share of £1]
Clayton-le-Moors Limited each
Limited
Eastgate Hotel Limited 06013438 MREF Hotels Holding | 1 Ordinary Share of £1
Limited each
Francis Hotel Bath 06013448 MREF Hotels Holding | 1 Ordinary Share of £1
Limited Limited each
Holland House Hotels 05457960 MREF Bnstol 100 Ordinary Shares of
{Bnistol) Limited Holdings Limited £0 01 each
Holland House Hotels 04607925 MREF Hotcels Holding 156,181 Ordinary A
(Cardiff) Limited Limited Shares of £1 each
162,556 Ordinary B
Shares of £] each
2,400,000 Ordmary C
Shares of £1 each
Holland House Hotels 06034580 MREF Hotels Holding | | Ordinary Share of £1
(Cardiff No 2) Limited Limited each
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Conipany in which Company pumber Chargor Number/class of
shares are held shares
Hopetoun {No 1) 06044285 MREF Hotels Holding | | Ordinary Share of £1
Limited Limited each
Last Drop Village 06013519 MREF Hotels Holding | | Ordinary Share of £1
Limited Larited each
MREF Bristol 06533950 MREF Brnisto) Limited | 2 Ordinary Shares of £1
Holdinps Limited cach
MREF Bnstol Tradeco 06111591 MREF Bnsio} Limited 1,000,002 Ordinary
Limited Shares of £1 each
MREF Capitalco 05972998 MREF Tradeco 2 Ordinary Shares of £1
Limited Limuted each
MREF Hetels I'our 03165887 MREF Holtels One 74,217,300 Ordinary
Limited Limited Shares of £0 25 each
MREF Hatels Two 05893853 MREF Hotels Holding 200,000 Ordinary
Limited Limited Shares of £1 each
MREF Tradeco 05903110 MREF Holcls Holding 1,560,000 Ordinary
Limuted Limited Shares of £1 each
Norton Grange Hotel 06013745 MREF Hotels Holding | 1 Ordinary Share of £1
Limited Limited each
Orchard Hotels Limited 03008699 MREF Hotels Four 10,000 Ordinary Shares
Limited of £0.1 each
Shakespeare Hote! 06013467 MREF Hotels Holding | | Ordinary Share of £1
Stratford Limited Limated cach
Sherborme Hotel 08817483 MREF Hotels Four I Ordinary Share of £1
Limited Limited each
Thames Lodge Hotel 06013796 MREF Hotels Holding | 1 Ordinary Share of £1
Limited Limited each
The Bush Hotel 06011403 MREF Hotels Holding | 1 Ordinary Share of £1
Lumited Limited cach
The Lodge Cardiff 05948328 MREF Hotels Helding | 1 Ordinary Share of £1
Lamited Limited each
Wessex Hotel Limited 06013534 MREF Hotels Holding | 1 Ordinary Share of £1
Limited each
Whately Hall Limited 06013535 MREF Hotels Holding | | Ordinary Share of £1
Limuted cach
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Company in which Company number Chargor Number/class of
shares are held shares
White Hart Hotel 06013548 MREF Hotels Holding | | Ordinary Share of £1
Salisbury Limited Limited each
White Horse Dorking 06013673 MREF Hotels Holding | 1 Ordinary Share of £1
Limiled Limuted each
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SCHEDULE 4

LEASES AND INSURANCES
PART A
NOTICE OF SECURITY
To: [Headlease holder/tenant/Insurer]
Date. []
Dear Sirs,

We give you notice that, by a Secunty Agreement dated [ ] (the "Security Agreement"), we
created secunty by way of equitable assignment to Wells Fargo Bank, N.A , London Branch
(the "Security Agent") as trustee for the Secured Parties all our right, interests and benefits in,
to and under [the [describe Lease {date/term/parties/premises)] dated [ ] between [ ] relating
to [ ] (including all moneys payable thereunder and the proceeds of all claims and judgments
for breach of covenant) (the "Lease").] OR [the [describe Insurances] policy number effected
by us or whomsoever in relation to the risk to [describe Property] (including all moneys
payable thereunder, proceeds of all claims, awards and judgments) and all other insurances
entered into supplemental to or in replacement of such policy of insurance (the "Policy").]

We will remain liable to perform all our obligations under the [Lease/Policy] and the Security
Agent 1s under no obligation of any kind whatsoever under the [Lease/Policy] nor under any
habslity whatsoever in the event of any failure by us to perform our obligations under the
[Lease/Policy]

[Sub-Leases only: We wurevocably instruct and authorise you to pay all payments under or
arising under the Lease to our account called " - [Rental Income] Account” [Chargor Name],
Account number [ ] sort code [ ]. It 1s very umportant that you make all immediate
arrangements for afl sums payabie by you under the Lease to be paid to this account ]

[Insurances: With effect from your receipt of this notice we irevocably instruct and
authonse you to

1 make all payments and claims [in excess of £ [ ]] under or ansing from the Policy to
the account called "[Chargor Name] - [Disposal Proceeds/Deposit/Rent] Account”,
Account number{ ]sortcode | ]

2. note the interest of the Secunty Agent on the Policy, and

3. disclose to the Secunty Agent, without further approval from us, such information
regarding the Policy as the Secunty Agent may from time 10 lime request and to send
1t copies of all notices 1ssned by you under the Policy ]

Please note that:

4 all remedies provided for under the [Lease/Policy] or available at law or 1n equity are
exercisable by the Secunity Agent,

5. all rights to compel performance of the [Lease/Policy] are exercisable by the Secunty
Agent, and
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6 all nghts, interests and benefits whatsoever accruing to or for the benefit of us ansing
under the [Lease/Policy] ({including all nghts to compel performance) belong to the
Secunty Agent.

This letter and all non-contractual obligations arising out of or in connection with 1t are
governed by and will be construed 1n accordance with the laws of England and Wales.
Would you please confirm your agreement to the above by sending the enclosed
acknowliedgement to the Security Agent with a copy to us

Yours faithfully

[Chargor Name]
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PART B
ACKNOWLEDGEMENT OF NOTICE OF SECURITY

To:  Wells Fargo Bank, N.A , Loadon Branch

as Secunty Agent
Date [ ]
Dear Sirs

We confirm receipt from [Chargor Name] (the "Chargor™) of a notice dated [ ] of security
created by way of equitabie assignment upon the terms of a Security Agreement dated { ]
(the “"Security Agreement") to Wells Fargo Bank N.A, London Branch (the “Security
Agent") as trustee for the Secured Parties of all the Chargor’s nghts, interest and benefit 1n, to
and under the [Lease/Policy] (as specified in that notice) to which we are a party.

We confirm that we have not recerved notice of

any assignment or charpe of or over any of the nghts, mterests and benefits specified 1n such
notice, or

the interest of any thurd party n any of the rights, interests and benefits specified n such
notice,

and will make all payments to the account specified in that notice.

We further confirm that

1 no amendment, waiver or release of any such nghts, interests and benefits will be
effective without the pnor written consent of the Secunty Agent,

2 no termunation of such nghts, interests or benefits will be effective unless we have
given the Secunty Agent 21 days' wntien notice of the proposed iermination and
specifying the action necessary to avoid such termination;

3. the Chargor will remain hable to perform all its obligations under the [Lease/Policy]
and the Secunity Agent 1s under no obligation of any kind whatsoever under the
[Lease/Policy] nor under any liability whatsoever in the event of any failure by the
Chargor to perform its obligations under the [Lease/Policy]; and

4. no breach or default on the part of the Chargor of any of the terms of such
[Lease/Policy] will be deemed to have occurred unless we have given notice of such
breach to the Security Agent specifying how to make good such breach.

We confirm that we have made all necessary arrangements for all future payments payable
under such [Lease/Policy] to be made into the account specified in the notice fand for the
interest of the Security Agent to be noted on the Policy].

We uncondithionally and irrevocably waive all nghts of set-off, lren, combination of accounts
and sumilar rights (however described) which we may have now or 1n the future to the extent
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that such nghts relate to amounts owed to us by the Chargor (and the proceeds thereof) and
we will send you copies of all statements, orders and notices given by us relating to such debt.

This letter and all non-contractual oblhigations ansing out of or in connection with 1t are
governed by and will be construed in accordance with the laws of England and Wales.

Yours faithfully

[[Headlease holder] /tenant/Insurer}

cc. [Chargor Name]
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SCHEDULE S

ACCOUNTS
PART A
NOTICE OF SECURITY TO ACCOUNT BANK
To: [Bank or other financial institution holding the Account]
Date: []
Dear Sirs

We give you notice that, by a Secunty Agreement dated { ] (the "Security Agreement"), we
created secunty by way of equitable assignment to Wells Fargo Bank, N.A., London Branch
(the "Security Agent") as trustec for the Secured Parties any accounts and all moneys
(including nterest) from time to time standing to the credit of those accounts with any bank,
building society, financial institution or other person and the debt or debts represented
thereby

The accountfs] mamtained with your [bank/bwilding society/financial mstitution/other]
{1s/are]

Account Name[s] {1
Sort Code|s): {1
Account No[s]. [1]

We urevocably instruct and authorise you to disclose to the Secunity Agent without any
reference to or further authonity from us and without any inquiry by you as to the justification
for such disclosure, such information relating to {any] account{s] maintained with you from
time o time as the Secunty Agent may request you to disclose to 1t

With effect from the date of your receipt of this notice all rights, interests asnd benefits
whatsoever accruing to or for the benefit of ourselves ansing from the accounts belong to the
Secunty Agent.

This letter and all non-contractual obhigations arising out of or in connection with 1t are
govermned by and will be construed in accordance with the laws of England and Wales
Would you please confirn your agreement io the above by sending the enclosed
acknowledgement to the Security Agent with a copy to us

Yours farthfully

[Chargor Name]
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PART B
ACKNOWLEDGEMENT OF SECURITY BY ACCOUNT BANK

To: Wells Fargo Bank, N A , London Branch as Security Agent
Date | ]
Dear Sirs

We confirm receipt from [Chargor Name] (the "Chargor") of a notice dated [ ] of secunty
created by way of equitable assignment upon the terms of a Security Agreement dated [ ]
(the "Security Agreement”) of all moneys (including interest) from time to time standing to
the credit of the Chargor's accoun({s] (as specified therein) (the "Account{s}") which [1s/are]
maintained with us and the debt or debts represented thereby

{We confirm that the balance standing to the Accounti[s] at today's date 1s [ ], no fees or
penodic charges are payable in respect of the Account[s] and there are no restrictions on (2)
the payment of the credit balance on the Account[s] [{except, in the case of a ime deposit,
the expiry of the relevant periad)] or (b) the creation of Secunty over the Account[s] 1n
favour of the Secunty Agent or any third party ]

We unconditionally and wrevocably waive all nghts of set-off, lien, combination or
consolidation of accounts, security mn respect of any Account[s] and similar nghts (however
descnbed) which we may have now or in the future in respect of [each of] the Account[s] or
the balance thereon to the extent that such nghts relate to amounts owed to us by the Chargor

We confirm that we have not received notice of the interest of any third party 1n [any of] the
Account[s] and will not, without the Secunty Agent prior wntten consent, amend or vary any
nghts attaching to the Account{s]

We will act only 1n accordance with the mstructions given by persons authonsed by the
Security Agent and, when requested from time to time by the Security Agent, we shall send

copies of all statements and other notices given by us relating to the Account to the Secunty
Agent

[We confirm that we have not designated {the)/[any of the] Account[s] a dormant account
within the meamng of the Dormant Bank and Building Society Accounts Act 2008. We
agree that we will not so designate [the)/[any of the] Account[s]} nor take any steps to transfer
the balance standing to the credit of [the]/[any of the] Account[s] to the reclaim fund without
the Security Agent's pnor wntten consent.]

Thas letter and all non-contractual obligations arising out of or 1n connection with 1t are to be
governed by and will be construed 1n accordance with the laws of England and Wales,

Yours faithfully

[Bank or other financial institution holding the Account]

cc. [Chargor Name]
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To-

Date

SCHEDULE 6
ASSIGNED CONTRACTS

PART A
NOTICE OF ASSIGNMENT

[ 1
[ ]

Dear Sirs,

1

We hereby give you notice that we have created security by way of equitable
assignment to Wells Fargo Bank, N.A, London Branch (the "Security Agent™)
pursuant to a security agreement entered into by us in favour of the Secunty Agent
dated [ ] all our nght, utle and interest 1n and to all moneys payable by you to us
under [details of relevant contrac(] (the "Contract").

We shall continue to be solely responsible for the performance of our obligations
under or in connection with the Contract

With effect from the date of your receipt of this notice:

(a) all payments by you to us under or ansing from the Contract (the "Payments")
shall be paid to, or at the direction of the Security Agent, as it may specify in
wnting from time to time,

{b) all remedies provided for in the Contract or available at law or 1n equity shall
be exercisable by, or at the direction of, the Secunty Agent; and

(c) all rights, interests and benefits whatsoever accruing to or for the benefit of
ourselves ansing from the Payments shall belong to the Secunty Agent.

You are authonsed and instructed, without requiring further approval from us, to
provide the Secunity Agent with such information relating to the Contract as 1t may
from time to time request and to send coptes of all notices issued by you under the
Contract to the Secunty Agent as well as 1o us.

These instructions may not be revoked, nor may the terms of the Contract be amended,
varied, waived or terminated, without the pnor wntten consent of the Secunty Agent.

Please acknowledge receipt of this notice by sigming the acknowledgement on the
enclosed copy letter and returrung 1t to the Secunty Agent at | ] marked for the
attention of [ ]

This notice and any non-contractual obligations ansing out of or in connection with it
are governed by English law.
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Yours faithfully,

For and on behalf of

[Enter CHARGOR NAME]

We confirm our agreement to the terms of this notice and instruct you, in accordance with
Clause 3 of this notice, and with effect from the date of your receipt of this notice, that.

(@) the Payments shall be made to {Chargor Name] [1n accordance with the terms of [the
Subordination Agreement dated [*]};{, and]

(b)  all remedies provided for in the Contract {or otherwise available) tn respect of the
Payments shall be exercisable by [Chargor Name],

in each case until you recetve wnitten notification from us to the contrary

For and on behalf of
WELLS FARGO BANK, N.A., LONDON BRANCH
By:

Dated,. ... ... ....
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PARTB
ACKNOWLEDGEMENT OF ASSIGNMENT

[On copy only:
To: WELLS FARGO BANK, N.A., LONDON BRANCH

We acknowledge receipt of a notice recerved from [Chargor Name] (the "Company”) in the
terms set out sbove and confirm that we have not received notice of any previous
assignments or charges of or over any of the rights, interests and benefils 1n and to the
Payments and that we wiil comply with the terms of the notice recetved from the Company

We further confirm that

(a) we have not claimed or exercised, have no outstanding right to claim or exercise, and
wili not exercise, any nght of set-off, counterclaim or other nght relating to the
Payments,

(b) no amendment, waiver or release of any rights, interests and benefits 1n and to the
Payments shall be effective without your pnior wnitien consent, and

(c) no breach or default on the part of the Company of any of the terms of the Contract
shall be deemed to have occurred unless we have given notice of such breach to the
Secunty Agent specifymg how to make good such breach

We acknowledge receipt of instructions from you in connection with the assignment of the
Contract and confirm that we shall act in accordance with them until we receive wntten
notification from you to the contrary

For and on behalf of {relevant obligor]

By:

Dated: er wee e e eme e e aen RN |
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To

Date:

SCHEDULE 7
HEDGING AGREEMENTS

PART A
NOTICE OF ASSIGNMENT

[(Hedge Counterparty Name]
[ ]

Dear Sars,

1.

3%

We hereby give you notice that we have created secunty by way of assignment to
Wells Fargo Bank, N A, London Branch (the "Security Agent") pursuant to a
security agreement entered 1nto by us in favour of the Secunty Agent dated [ ] all
our right, title and interest 1n and under [details of relevant Hedging Agreement]
(including all monies payable thereunder[, but subject to the application of any nghts
of set-off or netting provided for thereunder)] (the "Hedging Agreement”)

We shall continue to be solely responsible for the performance of our obhigations
under or in connection with the Hedging Agreement.

With effect from the date of your receipt of this notice:

(a) all payments by you to us under or ansing from the Hedging Agreement shali
be paid to [mnsert payment instructions/account details], or otherwise at the
direction of the Security Agent, as it may specify in wnting from time to time
It 15 very imporniant that you make all immediate arrangements for all sums
payable by you under the Hedging Agreements to be paid to this account,

(b)  all remedies provided for in the Hedging Agreement or available at law or in
equity shall be exercisable by, or at the direction of, the Secunty Agent; and

(c) all nghts, iterests and benefits whatsoever accnung to or for the benefit of
ourselves ansing under the Hedging Agreements shall belong to the Secunty
Agent,

in each case, subject to the apphication of any nghts of set-off or netting provided for
in the Hedging Agreement

Please acknowledge receipt of this notice by signing the acknowledgement on the

enclosed copy letter and returnung it to the Secunity Agent at | ]} marked for the
attention of [ .

This notice and any non-contractual obligations ansing out of or in connection with it
is/are governed by the laws of England and Wales

Yours faithfully,

For and on behalf of

[Chargor Name]
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PART B
ACKNOWLEDGEMENT OF ASSIGNMENT

Tor  Wells Fargo Bank, N.A , London Branch as Security Agent

Date. [ ]
Dear Sirs

We confirm receipt from [Enter Chargor Name] (the "Chargor") of a notice dated [ ] of
secunty created by way of assignment upon the terms of a Secunty Agreement dated [ ] (the
"Security Agreement") to Wells Fargo Bank, N.A , London Branch (the "Security Agent")
as trustee for the Secured Parties of all the Chargor's nght, interest and benefit in, to and
under the Hedging Agreement [{but subject to the application of any nghts of set-off or
netting provided for in the Hedging Agreement)] (as specified in that notice) to which we are
a party

We confirm that we have not received notice of*

(a) any assignment or charge of or over any of the rights, interests and benefits specified
i such notice, or

the interest of any third party in any of the nghts, interests and benefits specified 1n such
notice,

and will make all payments [to the account][as] specified in that notice.

We further acknowledge.

1. no amendment, waiver or release of any rights, interests and benefits ansing under the
Hedging Agreement will be effective without the prior written consent of the Security
Agent;

2, [the right to exercise certain rights, interests or benefits {including certain termination
rights) 1s subject to clause 8.4 (Hedgng) of the Facility Agreement (as defined in the
Security Agreement),]

3, ino termination of such rights, interests or benefits will be effective unless we have

given the Secunty Agent 21 days’ wntten notice of the proposed termination and
specifying the action necessary to avoid such termunation,] and

4, the Chargor will remain liable to perform all its obligations under the Hedging
Agreement and the Secunty Agent 1s under no obligation of any kind whatsoever
under the Hedging Agreement nor under any liability whatsoever 1n the event of any
faiture by the Chargor to perform 1ts obligations under the Hedging Agreement,

We confirm that we have made all necessary arrangements for all future payments payable
under such Hedging Agreement to be made into the account specified in the notice.

We unconditionally and irrevocably warve all rights of set-off, lien, combination of accounts
and sumilar rights (however described) which we may have now or in the future to the extent
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that such nghts relate to amounts owed to us by the Chargor (and the proceeds thereof) and
we will send you copies of all statements, orders and notices given by us relating to such debt.

Thts letter and all non-contractual obligations ansing out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales

Yours faithfully

[Hedge Counterparty]

cc [Chargor Name]
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EXECUTION PAGE

EXECUTED AS A DEED by
MREF HOTELS HOLDINGS LIMITED
& company ncorporated in Jersey, by

au!olrlse-mgna ory-l |l | |||

being a person who, in accordance with the laws of that territory, is acting under the authority
of that company.

Address for notices 44 Esplanade

St Helier

Jersey JE4 9WG
Fax: +44 1534 504000
Tel: +44 1534 504444
Email: lonestar@elian.com
Att: The Directors
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EXECUTED AS A DEED by
MREF BRISTOL LIMITED
a company incorporated in Jersey, by

author||se! signatory !

being a person who, in accordance with the laws of that territory, is acting under the authority
of that company,

Address for notices: 44 Esplanade

St Helier

Jersey JE4 9WG
Fax +44 1534 504000
Tel: +44 1534 504444
Email: lonestar@elian.com
Att: The Directors
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EXECUTED AS A DEED by
WATERSIDE INNS LIMITED
a company incorporated in Scotland, by

Director

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

Director

Name

T@u—

being persons who, in accordance with the laws of that termtory, are acting under the
authority of that company.

Address for notices: Nightingale House
65 Curzon Street
London
W1J 8PE

Email. Nick Edwardsg@Moorfield com

Charles fergusondaviei@Moorfield com

Attention Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
MREF SHEFFIELD LIMITED
a company incorporated in Scotland, by

_--

Durector

STeue

Director

Nam t 'EB&Z

being persons who, in accordance with the laws of that temtory, are aching under the
authority of that company

Address for notices Nightingale House
65 Curzon Street
Loadon
W1l 8PE

Email Nick Edwards@iMoorfield com
Charles fergusondavie(@Moorfield com

Attention Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
MREF HOTELS THREE LIMITED
a company incorporated 1n Scotland, by

Director

being persons who, in accordance with the laws of that temtory, are acting under the

authority of that company.
' Address for notices’ Nightingale House
65 Curzon Street
London
W1J 8PE
Email. Mick Edwards@Moorfield com
Charles fergusondavie@Moorfield com
Attention. Nick Edwards

Charles Ferguson Davie
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EXECUTED AS A DEED by
ISLAND HOSPITALITY VENTURES LIMITED
a company incorporated 1n Scotland, by

Director

Director

Name.

being persons who, 1n accordance with the laws of that terniory, are acting under the

authonty of that company
Address for notices- Nightingale House
65 Curzon Street
London
WI1J 8PE
Email. Nick EdwardsfidMoorfield com
Charles fergusondavie@Moorfield com
Attention® Nick Edwards

Charles Ferguson Davie
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EXECUTED AS A DEED by
ALBRIGHTON HOTEL LIMITED

acting by two directors

Address for notices.

Email

Attention:

EXECUTED AS A DEED by
ARDOE HOUSE HOTEL LIMITED

acting by two directors

Address for notices,

Email.

Attention’

176578-+160-vI 0

Nightingale House
65 Curzon Street
London

W1J 8PE

Nick Edwardst@Moorfield.com
Charles fergusondavief@Moorficld com

Nick Edwards
Charles Ferguson Davie

........

Nightingale House
65 Curzon Street
London

W11 8PE

Nick Edwards@Moorfield com
Charles.ferpusondavie@Moorfield com

Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
BRANDON HALL HOTEL LIMITED
acting by two directors

-----

Address for notices: MNightingale House
65 Curzon Street
London
W1l 8PE

Email Nick Edwards(@Moorfield com

Charles_fergusondavie@Moorfield com

Attention Nick Edwards
Charles Ferguson Davie

EXECUTED AS A DEED by
BURFORD BRIDGE HOTEL LIMITED
acting by two directors
) Director

Address for notices Nightingale House

65 Curzon Street

London

W1J 8PE [
Email Nick Edwards@iMoorfield com

Charles fergusondavie@Moorfield.com
Attention: Nick Edwards

Charles Ferguson Davie
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EXECUTED AS A DEED by

CAPRICROWN LIMITED
acting by two directors Director
Address for notices Nightingale House
65 Curzon Street
London
W1J 8PE
Email. MNick Edwards@Moorfield com
Charles fergusopdavie@Moorfield com
Attention’ Nick Edwards
Charles Ferguson Davie
EXECUTED AS A DEED by

CASTLE BERKSHIRE HOTEL LIMITED
acting by two directors

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

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

} Director

Address for notices Nightingale House
65 Curzon Street
London
W1J 8PE

Email Nick Edwards@Moorfield com
Charles fersusondavie@Moorfield com

Attention. Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by )
CHELTENHAM HOTEL LIMITED ) .
achng by two directors -~} Darector

Address for natices: Nightingale House
65 Curzon Street
London
W1J 8PE

Email Nick Edwards@Moorfield com
Charles ferpusondavief@Moorfield.com

Attention: Nick Edwards
Charles Ferguson Davie

EXECUTED AS A DEED by )
DUNKENHALGH HOTEL CLAYTON-LE-
MOORS LIMITED

acting by two directors

Address for notices Nightingale House
65 Curzon Street
London
W1 8PE

Email. Nick.Edwardst@Moorfield com
Charles fergusondavie@Moorfield com

Attention: Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
EASTGATE HOTEL LIMITED

acting by two directors

Address for notices

Email.

Attention

EXECUTED AS A DEED by
FRANCIS HOTEL BATH LIMITED

acting by two directors

Address for notices

Email.

Afttention:

176578-4-160-v1 D

Director

Nightingale House
65 Curzon Street
London

W1J 8PE

Nick.Edwards@Moorfield com
Charles.fergusondavie@Moorfield com

Nick Edwards
Charles Ferguson Davie

D}rector

Nightingale House
65 Curzon Street
London

W1J 8PE

Nick.Edwards@Moorfield.com

Charles fergusondavie@Moorfield com

Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
HOLLAND HOUSE HOTELS (BRISTOL)
LIMITED

acting by two directors

Address for notices- Nighitngale House
65 Curzon Street
London
W1J 8PE
Emal’ Nick Edwards@Moorfield com

Charles fergusondavie@Moorficld com

Attention: Nick Edwards
Charles Ferguson Davie

EXECUTED AS A DEED by
HOLLAND HOUSE HOTELS (CARDIFF)
LIMITED

acting by two directors

) Director

Address for notices: Nightingale House
65 Curzon Street
London
W1I 8PE

Emazl Nick Edwards@Moorfield com
Charles fergusondavie@Moorfield com

Attention- Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by )
HOLLAND HOUSE HOTELS (CARDIFF
NO 2) LIMITED

acting by two directors

=" Director

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

Address for notices: Nightingale House
65 Curzon Street
London
W1J 8PE

Emal- Nick Edwards@@Moorfield com
Charles fergusondavie{@Moorfield com

Attention Nick Edwards
Charles Ferguson Davie

EXECUTED AS A DEED by
HOPETOUN (NO 1) LIMITED
acting by two directors

oooooooo

Director

Address for notices: Nightingale House
65 Curzon Street
London
W1J 8PE

Email Nick. Edwards@Moorfield.com

Charles fergusondavie@Moorfield com

Attention. Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
WHITE HORSE DORKING LIMITED

acting by two directors
Address for notices. Nightingale House
65 Curzon Street
London
W1I] BPE
Email Nick Edwards@Moorfield com
Charles.fergusondavie@Moorfield com
Attention Nick Edwards
Charles Ferguson Davie
EXECUTED AS A DEED by

LAST DROP VILLAGE LIMITED
acting by two directors

) Darector

Address for notices: Nightingale House
65 Curzon Street
London
W1J 8PE
Emaul: Nick Edwardsg@Moorfield.com

Charles fergusondavic@@Moorfield com

Attention: Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
MREF HOTELS FOUR LIMITED
acting by two directors

Address for notices Nightingale House
65 Curzon Street
London
W1J 8PE
Email Nick Edwards@Moorfield com

Charles fergusondavie@Moorfield com

Attention Nick Edwards
Charles Ferguson Davie

EXECUTED AS A DEED by
MREF BRISTOL HOLDINGS LIMITED
acting by two directors
Address for notices Nightingale House
65 Curzon Street
London
W1J 8PE
Email MNick Edwards@Moorfield com

Charles fergusondavie(@Moorfield com

Attention Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
MREF BRISTOL TRADECO LIMITED
acting by two directors

Address for notices Nightingale House

65 Curzon Street

London

W1J SPE
Email Nick.Edwards@Moorfield.com

Charles fergusondavie@Moorfield com
Attention Nick Edwards

Charles Ferguson Davte

i

EXECUTED AS A DEED by
MREF CAPITALCO LIMITED
acting by two directors
Address for notices. Nightingale House

65 Curzon Street

London

W1J 8PE |
Emaul: Nick Edwards@Mooifield.com

Charles.ferpusondavie@Moorfield com
Attention Nick Edwards

Charles Ferguson Davie
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EXECUTED AS A DEED by

WHITE HART HOTEL SALISBURY
LIMITED

acting by two directors

Address for notices Nightingale House
65 Curzon Street
London
W1J 8PE

Email Nick Edwardsi@Moorfield com

Charles ferrusondavie@@Moorfield com

Attention Nick Edwards
Charles Ferguson Davie

EXECUTED AS A DEED by
MREF HOTELS ONE LIMITED
acting by two directors

) Director

Address for notices Nightingale House
65 Curzon Street
London
W1J 8PE

Email Nick Edwards@@Moorfield com
Charles fergusondaviei@Moorfield com

Attention- Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
WHATELY HALL LIMITED
acting by two directors

Address for notices,

Nightingale House

65 Curzon Street

London
WI1J 8PE

Email Nick. Edwards@Moorfield com

Charles fergusondavie@Moorfield com

Attention: Nick Edwards
Charles Ferguson Davie

EXECUTED AS A DEED by
MREF HOTELS TWO LIMITED
acting by two directors

Address for notices

Nightingale House

65 Curzon Street

London
W1l 8PE

) Director

Email Nick Edwards@Moorficld com

Charles ferpusondavie@Moorfield.com

Attention: Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
MREF TRADECO LIMITED
acting by two directors

Address for nouces- Nightingale House
65 Curzon Street
London
W1J 8PE

Email Nick.Edwardse@Moorfield.com

C ferpusondavie ield com

Attention Nick Edwards
Charles Ferguson Davie

EXECUTED AS A DEED by
NORTON GRANGE HOTEL LIMITED
acting by two directors

Address for notices Nightingale House
65 Curzon Street
London
W1J 8PE

Emal: Nick. Edwards@Moorfield.com
Charles ferpusondavie@Moorfield com

Attention Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
ORCHARD HOTELS LIMITED

acting by two directors

Address for notices,

Director

Nightingale House
65 Curzan Street
London

W1J] 8PE
Email: Nick Edwards{@aMoorficld.com
Charles fergusondavie@Moorfield com
Attention’ Nick Edwards
Charles Ferguson Davie
EXECUTED AS A DEED by

SHAKESPEARE HOTEL STRATFORD

LIMITED
acting by two directors

Address for notices

Email

Attention:
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Nightingale House
65 Curzon Street
London

W1J] 8PE

Nick Edwards@Moorfield.com
Charles ferpusondavie@Moorfield com

Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
SHERBORNE HOTEL LIMITED
acting by two directors

)
)
)

Durector

) Director

Address for notices Nightingale House
65 Curzon Street
London
W11 8PE

Email Nick Edwards{@Moorfield com

Charles fergusondaviei@Moorfield com

Attention: Nick Edwards
Charles Ferguson Davie

EXECUTED AS A DEED by
THAMES LODGE HOTEL LIMITED
acting by two directors

Address for notices: Nightingale House
65 Curzon Street
London
W1J 8PE

Emal- Nick Edwards@Mooifield.com
Charles fersusondavie@Moorfield com

Attention Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
THE BUSH HOTEL LIMITED

acting by two directors

Address for notices:

Emaul:

Attention:

EXECUTED AS A DEED by
THE LODGE CARDIFF LIMITED

acting by two directors

Address for notices

Email.

Attention:
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Nightingale House
65 Curzon Street
London

WI1J 8PE

Nick Edwards@Moorfield com
Charles ferpusondavie@Moorfield com

Nick Edwards
Charles Ferguson Davie

) Director

Nightingate House
65 Curzon Street
London

W1J 8PE

Nick Edwardsi@Moorfield com
Charles fergusondavie@Moorfield com

Nick Edwards
Charles Ferguson Davie
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EXECUTED AS A DEED by
WESSEX HOTEL LIMITED

acting by two directors

Address for notices.

Email:

Aftention
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Nightingale House
65 Curzon Street

London
W1J] 8PE

Nick Edwar Moorfield com
Charles fergusondavie@Moorfield com

Nick Edwards
Charles Ferguson Davie
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Security Agent

Signed by
WELLS FARGO BANK, N.A.,

LONDON BRANCH

for and on its behalf Robert A. Maddox, 11
by its duly authonsed officer ;

Address for noticess Wells Fargo Bank, N A , London Branch
90 Long Acre
London
WC2E 9RA

Fax +44 (0) 20 7759 7672

Att  Head of Relationship Management

With a copy to: Robert Maddox {robert maddox{@wellsfarpo com)
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