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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8207455

Charge code: 0820 7455 0008

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 21st December 2023 and created by THE HOXTON
(HOLBORN) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st December 2023 .

Given at Companies House, Cardiff on 28th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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and
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THIS DEED is made on 21 December 2023

BETWEEN

(1 THE COMPANIES LISTED IN schedule 1 (each 2 "Chargor” and ‘together the
"Chargors™); and

2y DBS BANK LTD., LONDON BRANCH (the "Security Agent") as securily trustee for
the Secured Parties (as defined in the Facility Agreement defined below).

INTRODUCGTION

{A) Each Chargor enters into this deed in connection with the Facility Agreement (as defined
below).

(B} i is intended that this document takes effect ay 5 deed notwithstanding the fact that a
party may only éxecute this document under hand,

AGREED TERMS

1. Definitions and Inferpratation

11 Definitions
In this desd:

"Act’ means the Law of Properly Act 1925;

*Blocked Aceount” maans aach of

{a)  the Deposit Account, the Debt Service Account, the Cash Trap Account and the

Cura Account; and

{b) any other present or future bank account in respect of which the Security Agent
has sole signing rights;

“Facility Agreement" means the £117,425000 faclity agreement dated

A8 December 2023 between (among others) Archer Shoreditch Limited and Archer

Hotborn Limited as borrowers and the Security Agent, and to which the Chargors
acceded as guaranfors on or about tha date of this deed;

Historic Development Document” means each document fisted in schedule 4

{Historic Development Docurments);

"Intellectual Property”’ means all present and future rights of the Chargors in respect of
any patent, copyright, frade mark, service mark, invention, design, knowhow,
confidential information or any other kind of intellectual property whether registered or

" unregistered and any registration or application for registration, licence or permission

relafing to any of the foregoing;
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"Investments” means:

{a) all shares in any member of the Group (other than itself} owned by a Chargor or
held by any nominge or frustee on its behalf, and

(by &l other shares, stocks; debentures, bonds or other gecurities or investments
owned by a Chargor or held by any nominee or trustes on its behalf;

“Legal Charge" means & legal morlgage over any freshold or leasenhold property in

‘England and Wales between a Chargor and the Security Agent in any form which the

Security Agent may require, acling in good faith;

"Mortgaged Property” means all freshold or leasehold properly inciuded in the
definition of Security Asset;

"Receiver” means a receiver or receiver and manager or administrative réceiver, ineach
case appointed under this deed;

"Relevant Contract” means:

(a} an appointment of an Asset Manager;

{b) each Hotel Operating Document other than any Non-disturbance Agresment;.

(€) each Acguisition Document;

(d) each Recent Development Document;

(&) any agreement relaling to the purchase of 2 Mortgaged Property by a Chargor;

) any document designated by the Agent and Archer London as a Transaction
Doeument {other than a Finance Document, a Heaclease or a document
specifically menlioned abovej, or

{e3] any other agreemernt designated as such by the Security Agent or Agent, as

agreed by or on behalf of a Chargor {such agreement not to be unreasonably
wifhheld);

VRSN

"Secured Liabilities" means all present.and future obligations and liabilitles (whether
‘actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Transaction Obligor fo.any Secured Parly under or i connection
with each Finance Document;

"Security Asset” means, in relation to a Chargor, any assst of such Chargor which Is,
or is expressed to be, subject to any Securily created by this deed, orany Legal Charge;

“Security Period” means the period beginning on the dale of this deed and ending on
“the date on which all the Secured Liabilities have been unconditionally and irrevocably
paid and discharged In full; and

"Unblocked Aecount” means each of:

{a) the Operating Accounts, the General Accounts and the FF&E Accounts; and

{) any present or fulure bank account in respect of which & Chargor has sole
signing rights.
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1.2 Constroction

{a) Capitalised terms defined in the Fadlity Agreement have the sama meaning in
this deed unless expressly defined in this deed.

{b) The provigsions of clause 1.2 (Construction) of the Facility Agreement apply to
this deed as though they were set out in full in this deed which is a Finance
Document,

{e) Uniess a contrary indication appears, a reference in this deed to;

{i & Finance Document or Transaction Document or any other agreerment

' or instrument is a reference to that Finance Document of Transastion

Document or other agreement or instrument as amended, novated,
supplemented, extended or restated;

{iiy any "rights™ in respect of an asset includes:
{A)  all amounts and proceeds paid or payable;
(B) all rights to make any demand or claim; and

() all powers, remedies, causes of action, securily, quarantees and
indemnities,

i smch case in respect of or derived from that assetl;

{iity any. share,.stock, debenture, bond or other security or investiment
includes:

{A) any dividend, interest or other distribution paid or payable; and

{B) any right, money or property aceruing or-offered at any tirme by
way of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise,

in each case in respect of that share, stock, debenture; bond or other
security or investment;

(V) the terrm "this Security” means any Security created by this deed.

{d} Any covenant of a Chargor under this deed (other than a payment cbligation
which has been discharged) remiaing in force during the Security Pericd.

{e}  The terms of the other Finante Documents and of any ather agreement or
instrument between any Parties in relation to any Finance Document are
- incorporated in this deed to the extent reduired to ensure that any purported
. disposition, or any agreement for the disposition, of any freehold or leasehold
properly contained in this deéd is a valid disposition in accordance with section

2(1) of the Law of Property (Miscellansous Provisions) Act 1980.
(Miscellaneous) or sub-clauses in such clauses shall be construed as separate
-and distinct interests over the relevant assets so that the re-characterisation for

-any reason of any security interestover any one asset shall not affect the nature
of the secwrily inleres! created over any other asset.

(fy Each of the securilty intérests cregted by clauses 2.1 {General) o 210
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1.3

2.1

TKAATTERG. 3052401 6

(g}

(0

H the Security Agent {acting in good faith) considers that an amount paid fo a
Secured Party under a Finance Document is capable of being avoided or
otherwise set aside on the liquidation or administration of the payer or otherwise,
then that amount will not be considered to have been irrevocably paid for the
purposes of this deed.

Unless the context othérwise requires, a reference to a Security Asset inciudes
the proceeds of any disposal of that Security Asset.

Third party rights

(@)

®)

()

Unléss expressly provided to the contrary in a Finance Document, a person who
is not a parly to this deed has no right under the Third Parties Act to enforce or
te gnjoy the benefit of any term of this deed.

Notwithstanding any tefm of any Finance Docufent, the consent of any person
who is not 8 party to this deed is not required 1o rescind or vary this deed at any
fime.

Any Secured Parly that is not.a parly fo this deed may enforce and enjoy the

benefit of any clause which expressly confers rights on it, subjéct to paragraph
{b) above and the provisions of the Third Parties Act,

Creation of Security

General
{2) Each Chargor must pay or discharge the Secured Liabilites in the manner
provided for in the Finance Documents,
{b) Al the security created under this deed:
(D Is created In favour of the Security Agent;
(i_ii}' is created over present and future assets of each Chargor;
{iii_} is security for the payment of all the Secured Liabilities; and
(ivy - is made with full title guarantes in accordance with the Law of Property
' (Miscellaneous Provisions) Act 1994,
_(é}? {1y if the rights of & Chargor under any Relevant Contract or other

agreament expressed to be secured under 2.9 (Other contracts) (the
"Documents"} cannol be secured by the Utllisation Date (or, if later, the
date such Document is entered into) without the consent of another party

- 1o such Document or satisfaction of any required for the same to be
secured:

TA) the relevant Chargor miust notify the Security Agent as soon as
reasonably practicable;

{B8) this Security will constitute security over all proceeds and other

amounts which such Chargor may recelve, or has received,

under the relevant Document but will exclude that Chargor's
ofher rights under that Document; and



2.2 Land
(a)

(b)

{c)

- (d)

{C) unless the Security Agent otherwise requires, the relevant
Chargor must use ifs reasonable endeavours to oblain the
required consent or salisfy the relevant condition.

(i) f & Chargor oblaing the required consent or satisfles the relevant
conditiorn;
{AY such Chargor must notify. the Security Agent as soon as
reastnably praclicable;

(B) all-of that Chargof's rights under that Document will immadiately
be secured in accordance with clause 2.8 (Other confracts); and

(€}  clause 9 (Other Conlracts) will apply to that Document,

The Security Agent holds the benefit of this deed and this Security on trust for
the Secured Parlies.

Each Chargor charges:

& by way of a first legal mortgage all estates or interests in any freehold or
leasehold properly now owned by-i; this includes the real property (if
any) specified in schedule 1 (Real Property); and

{ii) {to the extent that they are not the. subject of a morigage under
paragraph (i} above) by way of.a first fixed charge all estates or interests
in any freehold or leasehold properly now or subsequently owned by it

A reference in this clause 2.2 o a morigage or charge of any freehold. or
leasehold property includes:

() all buildings, fixtures, fittings and fixed plant and machinery on that
property which are owned by the relevant Chargor;.and

(i) the benefit of any covenants for title given or entered into by any

‘predecessor in tile of a Charger in respsct of that properly or any
moneys paid or payable in respect of those covenants.

Each Chargor assigns absolutely, subject to & proviso for re-assighment on
redemption, its rights and interest in:

{1 any claim against the provider of any certificate of or réport on tille orthe

‘provider of any other due diligerice report (in its capacity as provider of
the same) in connection with the acquisition, development, financing ar
refinancing of any Mortgaged Property; and

(ily - -any present or future compensation and damiages for the compulsory

purchase of, or any blight or disturbance affecting, any Morlgaged
Property..

. Each Chargor charges by way of fixed charge Its rights and interest in any

buiiding contracts, appointment contracts and sub-contractor confraéts in

respect of the construction of, refurbishment of andfor further works to any
Maorigaged Property and any related gudraniees, collateral warranties and third

‘party rights from time to time granted in favour of, or assigned to, it.

RMATTERS: TinE 24048



2.3 fnvestmenis

Each Chargor:

(@)

(b}

charges by way of a first fixed charge all shares in any member of the Group
(other than itsedl) owned by it or held by any nomines or bustee on its behalf;

and

charges by way of a first fixed charge its interest In all its other investments.

2.4 Flant and machinery.

To the extent that they are not the subject of & mortgage or a first fixed charge under
clause 2.2 (Land), each Chargor charges by way of a first fixed charge:

(=)
{b)

any plantard machinery specified in §; and

all other plant and machinery owned by it and its interest in any plant or
machinery in fts possession.

25  Credit balances

{2)

Each Chargor charges by way of a first fixed charge all of its rights in respect of
the Debt Service Account, any amount standing o the credit of the Debt Service

‘Account and the debt Fepresented by it.

(&)

©

(d}

e}

Each Chargor charges to the Security Agent by way of a first fixed charge all of
its rights in respect of the Deposit Account, any amount sterding to the credit of
thie Depagit Account and the debis represented by it

Eachi Chargor charges to the Security Agent by way of & first fixed charge all of
its rights in respect of the Cash Trap Account, any amount standing to the credit
of the Cash Trap Account and the debts represented by it.

Each Chargor charges to the Security Agent by way of a first fixed charge all of

its rights iri regpect of the Cure Account, any aimount standing to the credit of the.
Cure Account and the debts represented by it

.Each Chargor charges to the Security Agent by way of a first fixed charge all of

-~ its rights in respect of the FF&E Accounts, any amotint standing to the credit of

®
. -§g} .

()

the FF&E Accounts and the debls represented by il

Each Chargor charges to the Security Agent by way of a first fixed charge all of
its rights in respect of the Operating Accounts, any amount standing to the credit
of the Operating Accounis and the debls reprasentad by it.

- Each Chargor charges by way of a first fixed charge all of its rights in respect of
~the General Accounts, any amount standing_ 0 the credit of the Genergl

Accounts and the debt represented by it

Each Chargor charges by way of a first fixed charge all of its rights in respect of
any account it has with any person other than the accounts referred to above,
any amount standing to the credit of any such account and the debt represented
by it.

28 Book debits efc.

Each Chargor charges by way of a first fixed charge:
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{a) all of its book and other debis;
{by all other moneys due and owing fo it; and
{c} the benefil of &l rights in relation to any item under paragraphs {(a} to {b) above.
2.7 Insurances
(a) Each Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, ali of #s rights Unter any coniradt or policy of insurance now or in
the future taken out by it or on'its behalf orin which it has an interest (together,
the "insurance Rights™).
(by To the extent that they have not been effectively assigned under paragraph (a)
‘above, each Chargor chiarges by way of a first fixed charge all of its Insurance
Rights.
28 Hedging

Each Chargor assigns absolutely; subject to a provise for re-assignment on redemption,
all of its Fighis under

(a} any Hedging Agreements; and

(s3] any other masier agreement, confirmation, transgaction, scheédule or other
agreement entered into or to be enlered into by for the purpose of or in
connection with the fixing, capping or hedging of the rate of interest payable by
it-in respect of any borrowing or indebtedness and any right or option to-enter
into any such agreemeant or arrangement.

2.8 Other confracts
(@ Each Chargor:

{i} assigns absolutely, subject fo a proviso for re-assignment on
redemption, gll of ifs rights;

{A} in respact of all of its Subordinated Debt;
(B}  under each Lease Document;
(CY  in respect of all Rental Income (i any),

(B under any guarantee of rental income (including Rental Income)
contained in or relating to any Lease Document;

(E) in respact of all Hotel Tolal Revenue;
{F) under each Relevant Contract;
(G) under any licence to occupy land; and

(H) under any documernt, agreement or instrument to which it and
. any nominee or frustes Is parly in respect of an Investment;

(i} chiarges by way of a first fixed charge all of its rights:

{A) under gach Histofie Development Document;

DERATTERS FHI62901.8



(0}

{By  under each document entered into in respect of a Permitted
Capex Project (other than a collateral warranty in favour of the
Security Agent) and

{C) under ary collateral warranty given by any trade or building sub-
contractor, any consultant, or any other adviser in favour of the
Borrower, of of which thie Borrower has the benefit, in relation to
the Recent Developmeit of a Permitted Capex Project; and

(i) charges by way of a first fixed charge all of its rights under any other
document, agreement or instriiment to which it is-@ party, which has been
gwer‘; in its favour or of which it has the benefit except to the extent that
it is subject to any fixed security created under any other term of this
clause 2,

To the extent that they have not been effectively assigned under paragraph (a)}(i)
‘above, each-Chargor charges by way of a first fixed charge all of its rights listed
under paragraph {a){i} above.

210 Miscellaneous

Each Chargor charges by way of first fixed charge:

(2)
(b)

©)

(d)
{e)
(")

its goodwill;

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

the right to recover-and receive compensation which may be payable o it in

respect of any Authorisation referred 1o in paragraph (b} above;

its uncalled capital;

its Intellectual Property; and

the benefit of all rights in relation to any item under paragraphs (a) o (e) above.

211 Floating charge

{a)

(b

‘Each Chargor charges by way of a first floating charge all its assets not otherwise

effectively mortgaged, charged or assigned by way of flxed mortgage, fixed
charge or assignment under this clause 2.

Except as provided below, the Security Agent may by notice to a Chargor convert

the floating charge created by this clause 2.11 info a fixed charge as regards any
of that Chargor's assets spatified in that notice if:

(i) an Event of Defaultis c‘oﬁntiriuing_;- or

(i) the Security Agent considers (acting In good faith) those assets to be in

{c)

UHBATTERZ 730624018

danger of being seized or sold under any form of distress, attachment,
axecidion or ather legal process or to be otherwise in jecpardy.

Subject to paragraph {d) below, the floating charge created by this clause 2.11

‘may not be converted into a fixed charge solely by reasonof:

i the obtaining of a moratorium; or



(d)

(e)

{0

{ii) anything done with a view to obtaining a moratorium,
under Part- A1 of thé Insolvenicy Act 1886,

Paragrapli (¢} above does not apply in respect of any floating charge referred to
Irv subsection (4) of section ABZ of Part A1 of the insolvency Act 1986.

The fioating charge created by this dause 211 will (in addition to the
circumstances when this may ccour undsr the general aw} automatically convert
into a fixed chargs over all of & Chargor's assets if an administrator is appointed

or the Security Agent receives notice of an intention to appoint.an adiministrator

iri relation to-that Chargor,

The floating charge created by this clause 2,171 is 4 qualifying floating charge
for the purpose of paragraph 14 of Schedule B1 lo the Insolvency Act 19886,

3. Restrictions on Dealings

ER Security

Except as expressly allowed under the Facility Agreement or this deed, no Chargor shall
create or permit to subsist any Securily on any Security Asset,

3.2 Disposals

Except as expressly allowed under the Facility Agreement or this deed, no Chargor shall
enter into a single fransaction or a series of transactions {whether related or not and
whether voluntary or involuntary) to-dispose of all or any part of any Security Asset.

4. Land

4.1 Notices fo tenanis

Each Chargor must:

(a)

{unless the Security Agent agrees otherwise) serve a nolice of assignment,
substantially in the form of part 1 of schedule 5(Forms of Letter for Oceupational

" Tenants), on each tenant of its Morigaged Properly, such notice to be served:

B

0] within five Business Days of the date of this deed for all tenants in place
on that date; and

(i) for any new tenant, promptly {and in.any event within 5 Business Days)
upon such tenant entering into a Lease Document; and

use reasonable endeavours to-ensure that each such tenant acknowledges that
notice, substantially in the form of part 2 of schedule 5 {Forms of Letter for
Oceoupational Tenanis).

4.2 Abguisitions

- Each Chargor that acquires any freehold or lgasehoid property in '.Engfland ard Wales in
accordance with the Facility Agreement after the date of this deed must:

{a)

UHMATTERS TAE2401.6
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4.3

4.4

8.1

{b) immediately on request by the Securily Agent and at the cost of the relevant
Chargor (provided that, unless ary Event of Default has occurred, the Chargor is
only required to pay the costs of the Security Agent to the extent such costs are
reéasonably and properly inclirred), execute and defiver to the Security Agent a
Legal Charge; and

{©} ) i the tifle to that freshold or leasehiold pmperty is registered & the Land

‘Reagistry or required to be so registered, give the Lard Registry written
-notice of this Securily; and

(i) if applicable, ensure that this Security is correctly noted against that title
in the title register at the Land Ragisiry.

Land Registry

‘Each Chargor consents to a restriction in the following terms being entered into on the
Register of Tifle relating to.any Morigaged Property registered at the Land Registry:

"No disposition of the registered estate by the proprietor of the registered estats, or by

‘the proprietor of any registered charge, not being a charge registered before the entry
of the restriction, i3 to be registerad without & written consent signed by the propristor

for the time being of the charge dated | 1in favour of [ ] referred to in the
charges register or their conveyancer. (Standard Form P

Deposit of lifle deeds

Each Chargor must on or before the dale of this deed:

{a) deposit with the Security Agent all deeds and documents necessary to show

' good and marketable tile to any of its properly referred to in clause 4.2

{Acquisitions) {the "Title Documents");

{t) procure that the Title Documents are held to the order of the Security Agent; or

€} procure that the Title Documents are held to the order of the Agent by a firm of
‘solicitors approved by the Security Agent for that purpose.

Investments

Deposit

Each Chargor must:

(@) on.or before the date of this deed deposit with the Securly Agent, or as the

Security Agent may direct, all certificates and other documents -of fitte or
evidence of ownership in relation o its investments then owned by i, other than
an Investment to which paragraph (b) below applies;

{b) . promptly, and in any svent within 10 Business Days, following receipt of a

confirmation from HM Revenus and Customs in relation to any stamp duty
notification submitted pursuant io clause 22.22(b} {Documenits of fitle} of the

- Facility Agreement, deposit with the Security Agent, or as the Securily Agent
may direct, all certificates and other documents of fifle or evidence of ownership,
i refation to its investments in the share capital of each relevant Target,

{c} on the date of the acquisition of any Investment acquirad by a Chargor after the
date of this deed or on the withdrawal of any Investment from any clearance

UHMATTERS T 3052401 8
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system, ali certificates and other documents of title or evidence of ownership in

relation to each such Investmeént; and

(d)

execute and deliver to the Security Agent &ll share transfers and other
documents which may be requested by the Security Agenit in order to enable the
Security Agent or its nominees to be registered as the owner of or otherwise

obtaina legal litle to its Investmerils.

5.2 Completion of fransfers

The Security Agent may at any fime after this deed has become enforceable in
accordance with its terms complete any transfers of any Invesimant deliverad to #under
this deed in favour of itself or any nomineea for it as transferee and may present the same
for registration, for the purpose of converting the charge over such Investment into a
legal mortgage..

53 Calls
(a)

{b)

Each Chargor must pay all calls or other payments due and payable in respect
of any of ifs Investments in accordance with the Facility Agreement.

If a Chargor fails to do so, the Security Agent may pay the calls.or other
paymerits in respect of any of its Investments on behal of the relevant Chargor.
The relevant Chargor musl, within three Business Days . of writlen demand,
reimburse the Security Agent for any payment made on its behalf by the Security
Agent under this clause 5.3 (Callg).

54  Other obligations in respect of Investments

(a)

(b}

(c)

Each Chargor must as soon as ressonably practicable send . a copy o the
Security Agent of, and comply with.all requests for, information which is within
its knowledge and which are made under any law or requiation or any similar
provision contained in any articles of association or other constitutional
document, or by any listing or other authority, refating to any of its Investments.
If it fails to do so, the Security Agent may elect to provide such information as it
may have on behaif of a Chargor.

Each Chargor must comply with all other conditions and obligations assumed by
it in respect of any of its Investments, save where fallure to do so would not be
adverse to the inforests of the Finance Parlies.

The Security Agent is not obliged to:

(i) perform any obligation of a Chargor;

{i)) make any payment;

iy make any enguiry asto the nature orsufficiency of any payment received

by it or & Ghargor; or

(iv)  presentor file any claim or take any other action to collect or enforce the
payment of any amount to which it may be entifled under this deed,

in respect of any of its Investments.

5.5 Voling rights

@)

TIRMRT TERS: Y I062404.6

Before this Security becomes enforceable in accordance with this deed:
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{b)

(e}

(d)

(i) the voting rights, powers and other rights in respact of s investments
will be exercised:

{A) by a Chargor: or

(By  if exercisable by the Security Agent, in any manner which the
relevant Chargor may direct the Security Agent in writing; and

(i) all dividends, distributions or other income paid or payable in relation to
any of its Investments in accordance with the Facility Agreement must
be paid into the General Account.

Save in the case of fraud, wilful misconduct or gross negligence by the Security
Agent, each Chargor must. indemnify the Security Agent against any loss or
Hability incurred by the Security Agent as a consequence of the Security Agent’
acting in respect of any of its Investments as permitted by this deed on its
direction.

Subject fo paragraph (d) below, after this Security has become erforceable and
the Security Agent has given nolice of its intention to exercise any of voting
rights, powers or rights referred to. below, the Security Agent may exercise {in
the name of the relevant Chargor and without any further consent or authority on
the part of that Chargor) any voting rights and any powers or rights which may
be exercised by the legal or beneficial owner of any Investment of that Chargar,
any person who'is the halder of any such Invesiment or otherwise for the purpose
of preserving the value of such Investment or realising the semrlty over such
Investment created by this deed.

The Security Ageni shall not be entitled to exercise any voling rights or any other
powers or rights under paragraph (c) if and 1o the extent that:

{f a notifiable acquisiion would, as a conseguence, take place under
section 6 of the National Security and Investment Act 2021 (the "NSI
Act’y and any regulations made under the NSI Act; and

{ii} eitber

(A}  the Secretary of State has not approved that notifiable
acguisition in accordance with the NSI Act; or

{BY - the Secretary of State has approved that notifiable acquisition in

' seoordance with the N8I Act but there would, as a consequence,
be a breach of the provisions of a Tnal order made in relation to
that notifiable acquisition under the N8I Act.

58 Securily Agent nay give up voting rights

- Tha' Saecurity Agent may at any time by giving notice 1o a Chargor give up any voting
right, power or right it may have in relation to any of the Investments spacified in such
‘motice (the "Notified Shares") whereupon that Chargor miay exercise all voting rights in

. relation

URMATTERS 730624016

to the Notified Shares sibject to the terms of the Finance Documents.
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8. Accounts

6.1 Book debfs and receipts

(a)

)

Each Chargor rmust use all reasonable endeavours (provided that ne Chargor is
required 1o take any aclion which would not be in'the interests of good estate
management or that a prudent company in the position of the Chargor would not
take) 1o get in and realise its:

H Rental Income and other amounts due from ftenants or any other
acocuplers of the Mortgaged F’mperty;_aﬂd

(i book and other debls and other moneys due-and owing to i,

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

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

6.2  Notices of charge

Each Chargor must:

{a)

(b}

as soon as réasonably practicable within three Business Days of the later of;

{i) the date upon which any bank account is opsned in the name of the
Chargor; and
(it} the date of this deed,

serve on each relevant Account Bank a notice of charge substantially in the form
of part 1 {inthe case of a Blocked Account) or part 3 {in the case of an Unblocked
Account) of schedule 6 (Forms of Letter for Account Bank); and

ensure that the relevant Account Bank acknowledges the notice in the form of
pari 2 {in the case of a Blocked Account) or part 4 {in the case of an Unblocked

Account) of schedule 6 (Forms of Letter for Account Bank), ar such other fofm

as the Sedurity Agent may agree.

7. Hedging

Each Chargor must

_:_=_(>a') L

as suon as reasonably practicable within three Business Days of the date of this
dewd serve anolice of assignment, substantially in the form of part 1 of échedule

-7 (Forms of Letter for Hedge Counterparty), on each counterparty to a Hedging

{b)

UHMATTERS: 790824018

Agreement; and

ensure that such counterparty acknowledges that notice, substantially in theform
of parl 2 of schedule 7 (Forms of Leller for Hedge Counlerparty).
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8, Insurances

(&)

(®)

Each Chargor must:

®

(i)

as spon as reasonably practicable within three Business Days of the date
of this deed serve a notice of assignment, substantially in the forr of part
1 of schedule 8 (Forms of Letter for Insurers), on each counterparty to
an insurance; and

use reasonable endeavours o ensure thal such counterparty
acknowledges that nofice, substantially in thie form of part 2 of schedule
8 {Forms of Letter for Insurers).

In the case of an insurance policy under which a Chargor acquires an interest
‘after the date of this deed the relevant Chargor must:

()

(it}

serve notice In such form on the relevant insurer within five Business
days of the relevant insurance becoming effective or such Chargor
acqiiiring an. interest I such ingurance {as the case may be); and

use reasonable endeavours to ensure thal such counterparty
acknowledges that riotice, substantially in such form.

a, Cther Contracts

‘Each Chargor must:

(a)

(b}

(1)

(i)

.as soon as reasonably practicable within three Business Days of:

a request from the Security Agent in respect of any Recent Developmerit
Dogument or Historic Development Document; and

‘the date of this deed in respect of each other contract;

serve a notice of assignment or charge (as applicable), substantially in the form
of part 1 of schedule 9 (Forms of Letler for Other Contracts) (a "Relevant

Agreement Notice"), on each counterparly to a contract listed in clause 2.9

{Other contracts); and

-use reasonable endeavours to ensure that each such party acknowledges that

notice, substantially in the form of part Z of schedule 9 (Forms of Letter for Other
Contracts).

10. Future Security Assets

In the case of an account or a Relevant Contract thal is entered into, opened ot
designated as such (as the case may be) after the date of desd, the relevant Chargor
- shall serve a Blocked Account nolice, an Unblocked Account nolice or a Relevant
JAgreement notice {as appropriate) on the relevant account bank or confract counterparty
of counterparties within five Business Days of the relevant entering into, designation or
‘actount thening.

URMRTTERS: TA08340 6
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11.

11.1

112

12,

121

122

12.3

13,

13.1

132

UKMATTERS 730854018

Undertakings relating to the Security Assels

Powers of leasing

Each Chargor's statutory and any other powers of entering into Lease Documents and
accepting or agreeing to accept surrenders of Lease Documenits are excluded except to
the extent (if any) spedifically provided in the Facility Agreement.

Failure fo comply

if a Chargor fails to comply with any of its cbligations under this deed (subject to-any
relevant grace periods) the Security Agent may teke such steps as it considers

appropriate to procure compliance with such obligations at the cost of the relevant
Chargor,

When Security Becomes Enforceable
Evenif of Defauft

This Security will become immediately enforceable if an Evenit of Default occurs and is
contingng.

Discretion

After this Security has become enforceabls, or at the request of a Chargor, the Security
Agentmay enforce all or any part of this Security In any manner it sees fit or as instructed
in accordance with the Facllity Agreement.

Slatulory powers

The power of sale and other powers conferred by section 101 of the Act, as amended
by this deed, will arise on the date of this deed and be immediately exercisable at any
e after this Security has become enforceable,

Enforcement of Security
General

{a) For the purposes of all powers implied by statute, the Secured Liabilities are.
deemed to have become due and payabie on the date of this deed.

{b) Section 103 of the Act (restricting the power of sale} and section 83 of the Act
(restricting the right of consalidation) do not apply to this Security.

{c) . The statutory powers of leasing conferred on the Security Agent are extended
_so as fo authorise the Security Agernit to lease, make agreements for leases,
- accept surrenders of leases and grant oplions as the Security Agent may think
fit ancd without the need to comply with any provision of section 89 or section 100
af the Act.

No liability a5 morftgagee in passession
Neither the Security Agent nor any Recelver will. be liable, by reason of entering into
possession of a-Security Asset, to account as mortgagee in pﬂssessmn or for.any loss

on realisation or for any default or omission for which a mortgagee in possession might.
b liable..

5



133 Losseson enforcement

Other than defaults arising as a result of the fraud or wiliul default of a Secured Party,
no Secured Party will be liable to any Chargor for any loss or damage arising from:

{&) any sale of any Security Assels;

b any act, default or omission of any Secured Parly in relation to any Security
Assels, or

() any exercise or nor-exercise by any Secured Party of any power conferred Lipon
it in relation to any Security Assets by or pursuant to this deed or by the Act,

unless such loss or damage is caused by the fraud, gross negligence or wilful
misconduct of such Secured Parly.

134  Privileges
The Security Agent and each Receiver is entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and recelvers duly appointed under the:
Act, except that section 103 of the Act doas not apply.

135  Frotection of third parties

No persen {including a purchaser) dealing with the Security Agent or 2 Recelver orits or
‘hisiher agents will be concerned 1o enquire:

{a) wheather the Secured Liabilities have become payable;

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

{©) whether any money remains due under the Finance Documents; or
{d) how any money paid to the Security Agent or to that Receiver is to be applied.
136 Redemplion of prior martgages
(8)  Atanytime affer this Security has become enforceable, the Security Agent may:
20 ‘redeem any prior Security against any Security Asset; andfor
(i) procure the transfer of that Security to itself; and/or
(i} seitle and pass the accounis of ithe _pﬁm‘ martgagee, chargee or
encurmbrancer; any accounts so settled and passed will be, in the
- gbsence of manifest error, conclusive and binding on the Chargors.
(b) ~  Each Chargor must pay to the Security Agent, immediately on demand, the costs
- and expenses incurred by the Security Agent in connection with any such
redemption and/or transfer, including the payment of any principal or intarest.
137 Confingencies
If this. Security is enforced at a time when no amount is due under the Finance

- Documents but at a time when amounts may or will become due, the Security Agent (or
a Recelver) may pay the proceeds of any recoveries effected by it info a8 suspense

UKMATTERSTI067401.6
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account or other account selected by it until the Secured Lizbilities have been irrevocably
discharged in full.

13.8  Financial collateral

{a)

(b

(@)

To the extent that the Securlly Assels constitute "finandal collateral" and this
deed and the obligations of each Chargor under this deed constitute a "security
financial collateral arrangement” {in each case, for the purpose of and as defined
in the Financial CGollateral Arrangements {No. 2} Regulations 2003), the Security
Agent will have the right after this Securily has become enforceable to
appropriate all or any part of that financizgl collateral in or towards the satisfaction
of the Secured Liabilities.

Where aniy financial coilateral is sppropriated:

{1 if it is listed or taded on a recognised exchange, its value will be taken
as being the value at which it could have been sold on the ekchange on
the date of appropriation; or

(i) in any other case, its value will be such amount as the Security Agent
reasonably determines having taken into account advice obtained by it
from an independent commercial property adviser, investment bank or
accountancy firm of national standing selected by it

and each Finance Party will give credii Tor the prapartion of the value of the

financial collateral appropriated to ils use.

Each Chargor agrees that the method of valuation provided: for above is
commercially reasonable for the purposes of the Financial Collateral
Arrangements (No. 2} Regulations 2003,

14, Recaiver

141  Appoiniment of Receiver

{a)

{b)

Ad)

{e)

URIMATTERS 3085404 8

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

{n this Security has become enforceable; or
(ii) a Chargor so requests to the Sacurity Agent at any time.

Any appointment under paragraph {8) above may be by dead, under seal or in
writing under its hand.

Except as provided below, any restriction imposed, by law on the right of a
mortgages to appoint a Receiver (including under section 108(1) of the Act) does
not apply to this deed.

- The Security Agent is not entitled to appoint-a Recelver solely as a result of the

obtaining of a moratorium (or anything done with a view to obtaining a
moratorium) under Part A1 of the Insolvency Act 1986 other than inrespect of a
floating charge referred to in subsection (4} of section A52 of Part A1 of the
Insolvency Act 1986,

The Security Agent may not appoint an administrative receiver (as defined in
section 28(2) of the Insolvency Act 1986) over the Security Assets if the Securily

17



Agert is prahibited from so doing by section 72A of the Insolvency Act 1288 and
no exception to the prohibition on appointing an administrative receiver applies.

142  Removal

The Security Agent may by wiiting under its hand (subject to any requirement for an
arder of the court in the case of an administrative receiver) remove any Receiver
‘appointed by it and may, whenever it thinks fit, appoint a new Recelver in the place of
any Recaiver whose aptiointment may for any reason have terminated.

14.3  Reémiingration

The Security Agent may fix the remuneration of any Receiver appainted by it and the
maxirmum rate specified in section 109(8) of the Act will not apply.

144 Agentof the Chargors

{a) A Receiver will be deemed io be the agent of the relevant Chargar for all
purposes and accordingly will be deemed o be in the same position as a
Receiver duly appointed by a morigagee under the Act.  The relevant Chargor
alone is responsible for any contracts, engagements, acls; omissions, défaults
and losses of & Recelver and for any dabilities incurred by o Receiver olher than
defaulfs arising as a result of the fraud or wilful default of a Receiver:

{b) ‘Mo Secured Party will incur any liability (gither to a Chargor or to any other
person) by reason of the appointment of a Recelver or for any other reason.

145 Relationship with Security Agent

To the fullest extent allowed by law, any right, pawer or discretion conferred by this deed

{either axpressly or impliedly) or by law on a Receiver may after this Security becomes.
enforceable be exercised by the Security Agent in relation to any Security Asset without
first appointing a Receiver and notwithstanding the appointment of a Receiver.

15. Powers of Receiver
451 General

{a) A Recsiver has all of the rights, powers and discretions set out below in this
clause 15 in addition to those conferred on it by any law. This includes:
{1 in the case of an administrative receiver, all the rights, powers and
discretions conferred on an administrative receiver under the Insolvency.
Act 19886; and

i) ......otherwise, all the rights, powers and discrefions conferred on-a receiver
o Aora receiver and manager) under the Act and the insaolvency Act 1988,

(by  Ifthere Is more than one Receiver holding office at the same time, each Receiver
: may (unless the docurment appointing him/her states otherwise) exercise all of
the powers conferred on a Receiver under this deed individually and to the
exclusion of any other Receiver.
152 Possession

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

LEMATTERS 7308240 1.5
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15.3

15.4

155

158.6

15.7

15.8

18.9.

1510

Carry on business

A Receiver may carry on any business of a Chargor in any manner he/she thinks fit and
do all acts and. execute in the name and on behalf of the Chargor, any deed, receipt or
other document.

Agerits and advisers

fa) A Receiver may appoint and discharge managers, officers, agents, accountants,
advisers and others for the purposes of this deed upor such terms as to
ramuneration or otherwise as hefshe thinks it

(b} A Receiver may discharge any person appointed by a2 Chargor.
Borrow money

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

Sale of assels

(@) A Receiver may sell, exchange, converl intd monegy and réalise any Security
Assel by public duction or private contract and generally in any manmer and on
-any terms which he/she thinks fit.

(b} The consideration for any such fransaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instaiments spread over any period which hefshe thinks fit,

{¢) Fixtures, other than landlord’s fixtures, may be severed and sold separately from
“the property containing them without the consent of 2 Chargor.

Leases

A Receiver may let any Securly Asset for any term and at any rent {with or without a
premium) which he/she thinks. fit and may accept a surrender of any lease or tenancy of
any Security Asset on any ferms which he/she thinks fit {including the payment of manay
0 a lessee or tenant on a surrender).

Compromise

A Receiver may seltle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims fo be a

creditor of a Chargor or refating in any way o any Security Asset.
Legal actiona

A Recelver may bring, prosecute, enforce, defend and dbandon any action, suit or

proceedings in relation to any Security Asset which he/she thinks fit.

Fecalpls

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

URMATTERS 720624016
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15.11

1512

1513

15.14

15.15

15,16

16,

Subsidiaries

A Receiver may form a Subsidiary of a Chargor and transfer to that Subsidiary any
Security Agsol,

Dalegation

A Receiver may delegate his/her powers in accordance with this deed.
Lending

A Regeiver may lend money or advance gredit lo any person,
FProteclion or improvemertof assets

A Recelver may:

{2} effect any repair or insurance and do any other act which a Chargor might do in
' the ordinary conduct of its business to protect or improve any Security Assel;

{b) commence andfor complete any bullding operation; and

(€} apply for and maintain any planning permission, building regulation approval or
any other Authorisation,

in each case a3 healshe thinks fit.

Development

A Receiver may do anything which such Receiver in his absolute discretion considers
necessary or desirable for completing any Capex Project including -continuing. and
performing such Capex Project, or any part of it, or any dther development, entering info
a building contract or other contract or agreement for or relating to the Capex Project, or
any part of it, or any other development, purchasing such materials and other arlicles
and things as he may think it in connection with the Capex Project, discontinuing the
Capex Projector any part of it, or any other development, and repudiating and rescinding
any building contract or ofher contract or agreement.

Other powers

A Recelver may:

(&) do. all other acte and things which hefshe may consider necessary or desirable
for realising any Security Asset or incidental or conducive to any of the rights,

powers or discretions conferred on a Receiver under or by virtue of this deed or
faw;

(b} - exercise in relation to any Security Asset all the powers, authorities and things

which he/she would be capable of exercising if he/she were the absolute
beneficial owner of that Security Asset; and

ic) use the name of a Chargor for any of the above purposes.

Application of Proceeds

All amounts from fime to time received or recovered by the Security Agent or any
Receiver pursuant fo the terms of this deed or in connection with the realisation or

RMATTERS 730624016
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enforcement of all or part of this Security will be held by the Securily Agent and applied
in accordance with the Facility Agreement. This clauss 16

{2} is subject to the payment of any claims having priority over this Security; and

{b) does not prejudice the right of any Secured Parly to recover any shorlfall from
any or ail of the Chargors.

17.  Delegation
17.1  Power of Altorney

The Security Agent or any Receiver may, at any time, delegate by power of attorney or
otherwise to any person for any perlod all or any right, power, atithority or discretion
exercisable by it under this deed.

17.2  Terms

Any-such delegation may be made upon any terms and conditions {including the power
o sub-delegate) and subject to any restrictions that the Security Agent or that Receiver
{as the case may be) may, in its discretion, think fit in the interests of the Secured Parties.

17.3  Liability

Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any
way responsible for any damages, costs or losses incurred by reason of any misconduct,
omission or default orf the part of, any such delegate of sub-delegate.

18, Further Assurances

{a) Each Chargor must promptly, at its own expense (provided that, prior to the
occurrence of an Event of Default, the Chiargor is only required to pay the costs
of the Security Agent to the extent such costs are reasonably and pm;}eriy
incurred), take whatever action the Security Agent or a Receiver may require
{reasonably uniess a Default is continuing) for:

{i) creating, perfecting or. protecting any security over-any Security Asset;

{i) Wwhere permitted pursuant to the Finance Documents, Tacilitating the
réalisation of any Securily Asset, or the exercise of any right, power or
discretion exercisable, by the Securily Agent or any Receiveror any of
their respactive delégates or sub-delegates in respect of any Security
Asset,

{b} = Theaction that may be required under paragraph {a) above inclides:

B the execution of any morlgage, charge, tansfer, conveyahoce,
assignment or assurance of any asset, whether to the Security Agent or
fo s nominees or fo any otber persan as the Security Agent or any
‘Receiver may require in connection with the enforcement of this deed;
or

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

VKA TERS: 730624045

21



18,

20,

20.1

20.2

203

2.
241

which, in any such case, the Security Agent may consider necessary or prudent.

Powaer of Attorney

Each Chargor, by way of securily, irrevocably and severally appoints the Security Agent,

gach Feceiver and any of their respective delegates or sub-delegates 1o be is attorney

with its full power and authority to execute, deliver and perfect all deeds, instruments

and other documents in'its name and otherwise on its behalf and to do or cause to be'

done all acts and things, in each case:

{a) which may be required of which any attorney may in its absolute discration deemn
necessary for:

(i carrying dut any obligation of a Chargor under or purstant fo this deed
which the Chargor has failed to comply with within any applicable grace
periad;

(i} generally for enabling the Security Agent or any Recelver to exercise the
raspaciive powers conferrad on them under this deed or by law, or
(b} following an Event of Defaull with is continuing, which a Chargor is erititied to
exacute or do in relation to the Security Assets induding giving a receipt forany
-money and exercising any rights or remedies forming part of the Security Assets.
Each Chargor ratifies and confirms whatever gny attorney does or purports o do under
its. appointment urnder this clause 18,

Changes to the Parties

“The Chargor

No Chargor may assign or transfer any of ils rights or obligations under this deed without

‘the prior consent of the Security Agent.

secutity Agent

The Security Agent may assign or transfer the rights-and interests of the Security Agent
uhder or in connection with this deed o any successor to the Security Agent in

accordance with the terms of the Faciiity Agreement.

Disclosure

Any Secured Party may, in accordance with the terms of the Facility Agreement, disclose
any information about any Chargor to any person connected to or associated with it, and

o any person to whom it proposes to assign or transfer (or has assigned or transferred)

any of its rights under any Finance Document:

Miscellaneous
Continuing Security
This Security s a continuing security and will extend to the ultimate balance of the

Secured Liabilities regardiess of any intermediate payment or discharge in whole orin
part. '

URMATTERS 1 3060407.8
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21.2

213

214

215

21.8

217

21.8

Additional Security

{a) This Security Is in addition to and Is not in any way prejudiced by any other
security or guaranfee now or subseguenty held by ény Secured Parly.

{b) No priorsecurity held by any Secured Party (in its capacity as such or otherwise)
over-any Securily Assel will merge into this Security.

Tacking

Each Lender musl perform ifs obligations under the Facilily Agreement {(including any
obligation to make available further advances).

New Aceounts

{a) If any subsequent charge or other intgrest affects any Security Asset, a Secured
Party may open a new gccount with a Chargor.

{b) if that Secured Party does not open a new account; itwill nevertheless be treated
as if it had done so at the time whieén it received or was deemed to have recelvad
natice of that charge or other interest.

(€} As from that time all payments made to that Secured Party will be credited or be
treated ds having been credited to the new account and will not operate to redice
any Secured Liability.

Time deposits

Without prejudice to any right of set-off any Securad Parly may have under any other
Finance Document or otherwiss, if any time deposit matures on any account a Chargor

“has with any Secured Party within the Security Period when:

{a) this Security has become enforceable; and.
{b) no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that

-Secured Party considers approprizle.

Notice to Ghargors

This-deed constitutes notice In writing to each Chargor of any charge or assignment of
a debt owed by that Chargor to any Transaction Obligor and contalned in any other
Security Document.

Security Agent may give nolice

_Nothing in this deed shall prevent the Security Agent from giving any notice of

assignment or charge 1t considers necessary or desirable in relation to.the Security
creatad over any Securnty Assels.

Reinstalerment

If any discharge, release or arrangement {whetherin respect of the obligations of any
Transaction Obligor or any security for those obligations or otherwise} is made by a
Secured Party in whole or in part on the basis of any payment, security or other
disposition which is avoided or must be restored in insolvency, liquidation, administration

UKMATTERS: 750624018
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or otherwise the liability of the Chargors under this deed will continue or be relnstated
ag if the discharge, release or arrangement had not ooourred,

22 Release

At the end of the Security Period, the Finance Parties must, at the request and cost of
the Chargars {provided that, prior to the occurrence of an Event of Default, the Chargor
is only required to pay the costs of the Security Agent to the extent such costs are
reasonably and properly incurred), take whatever action is necessary to release its.
Security Assets from this Security -or othenwise uncorditionally reassign them lo the.
Chargars.

23. Governing Law

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

24, Jurisdiction
241 Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to selile any dispute arising out
of or in connection with this deed (including a dispule regarding the existencs,
validity or termination of this deed and a dispuie regarding a non-contractual
obligation referred to in clause 23 (a "Dispute™}.

() The Security Agent and each Chargor agree that the courts of England are the
most appropriate and convenient courts to settle Disputes. No Chargor will
argue to the contrary.

(¢} Notwithstanding paragraph {a), the Security Agent shall not be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction. To
the extent aliowed by law, the Security Agent may teke concurrent proceedings
in any number of jurisdictions.

This deed has been executed and delivered as a deed by the Chargors and signed on behaif of
“the Security Agent on the date stated at the beginning of this deed.

UKMATTERS 730624016
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SCHEDULE 1

The Chargors

Company Name Registersd No. Registered Office Address and fax
number for notices
The Hexton {Hatborn) | 08207455 Third Floor, 20 Old Third Floor, 20 Old
Limited Bailey, London, | Bajlley, Londaon,
United Kingdom, | United  Kingdom,

| ECAM TAN ECAM TAN
The Hoxton 3850609 Third Filoor, 20 Old | Third Floor, 20 Oid
{Shorediich) Limited Balley, London, | Balley, London,
United  Kingdom, | United Kingdom,

EC4M TAN EC4AM TAN
WS Hotels Properties | 04261380 Third Floor, 20 Old | Third Floor, 20 Old
{Shorediltch) Limited Bailey, London, | Bailey, London,
Linited Kingdom, | United  Kingdom,

ECAM 7AN EC4AM TAN

URMATTERS 730024016
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SCHEDULE 2

Real Property

Legal and Address of Property

Berieficial
Owner

The Hoxdon
(Bhoreditch)
Limited

The ‘Haoxton

{Halbom)
Limnited

UMMATTERS TI0RZ40LE

81 Great Eastern S

London EGZA 3HU

199-206. High Holborm,

London WGV 780

26

Description of Property

The land kinows as 7 Willow Street,
Londor EC2A 4BH and registered as an
absolute leasehold title with title number:
EGLE13135

The fand known as the Hoxton Hotel,
199-208 High Holborn, London WC1V
TBD and registered with freehold title
absolute with title number NGL8B52326



SCHEDULE 3
Plant and equipment

Mone applicable.

UKMATTERE:TI052401.8
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SCHEDULE 4

Historic Development Documents

design 2011 with bespoke
schedule of amendments

{Shoreditch) Limited)
2. Togel Confractors Limited

ks {The
Purchasing Agent | 1. Hoxton Hotels (Shoreditch) | 11 April 2013
Agreerment Limited (now The Hoxton
(Shoraditch) Limited)
2. Benjamir West Interiiational
LLP
2. JCT Intermediate Building | 1. Hoxton Hotels (Shoreditch) | Understood to be
Contract with contractor's | Limited  (now The Hoxton | 22 January 2014

3 JCT Intermediate Building
Confract with contracior's
design 2011 with bespoke

1. Hoxton Hotels (Shoreditch)
Limited {now The Hoxton
{Shoreditch) Limited)

2. Soho House Limited

22 January 2014

schedule of amendments
Jorks [The Hoxton Holborn)

Letter of intent

1. Norlake Hospitality I Limited
{now The Hoxton {Holborn)

LimHed)

2. Bowmer & Kirkdand Limited

10 April 2013

2. JCT  Design

schedule of amendments

and Build |
Contract 2011 with bespcke

1. Norlake. Hospitality It Limited
{fnow The Hoxton (Holbom)
Limited)

2. Bowmer & Kirkland Limited

Undersiond to be 9 |
September 2013

3. Parformance bond

1. Bowmer & Kirkiand Limifed

2. HCO International Insurance
Company PLC

3 Norlgke Haspitality Il Limited
{now The Hoxton (Holborn)
Limited)

24 Ogtober 2013

4, Architect Appointment

1. Norleke Hospitality 1l Limied
{mow. The Hoxion (Holborn)
Limited)

2. Stiide Treglown Limited

9 Septernber 2013

5. Deed of Movation of Architect
Appointment

1. Norlake Hospitality il Limited
{now The Hoxton (Holborn)
Limited)

2. Bowmer & Kirkland Limited

9 September 2013

LHMATTERS TS 24016

28



3. Stride Treglown Limited
&, Architect  Post  Novation | 1. Stride Treglown Limited 9 September 2013
Cullateral Warranty In favour
of the Employer 2. Norfake Hospitality H Limited
{now The Haoxton {Holborm)
Limfled)
3. Bowmer & Kirkland Limited
7. Structural Engineer | 1. Norlake Hospitality Il Limited | § September 2013
Appolntment (now The Hoxton (Holborn}
Lirnited)
2. Campbell Reith LLP
a Desd of Novation of | 1. Norlake Hospitatity li Limited | & September 2013
Btructural Engineer | (now The Hoxton {Helborn)
Appointment Limited)
2. Bowmer & Kirkland Limited
3. Campbell Relth LLP
8. Structural  Engineer  Post | 1. Campbell Reith LLP 9 September 2013
Novation Collateral Warranty
in favalr of the Emiployer 2. Norlake Hospitality 1l Limited
{now. The Hoxton (Holborn)
Limitad)
3. Bowrner & Kirkland Limited
14, Mechanical and Elecirical | 1. Norlake Hospltality I Limited | 9 September 2013
Engineer Appointment | {now The Hoxion (Holbom)
Limited) ]
2. FSH Consulling Limited
11, Project Manager | 1. Morlake Hospitality 1l Limited | 9 Seplember 2013
Appointment {(now The Hoxton (Holborn)
Limitad) '
2. Towerd Limitad
12. CDM Co-ordinator and Cost | 1. Norlake Hospitality Il Limited | 9 September 2013
Manager Appointment. {now The Hoxton (Holbom)
Limited)
2. Edmond Shipway LLP
UKMATTERE TR0E240 10
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13. Technology Project Manager | 1. Norlake Hospitality H Limited | 4 June 2013
Appaintmaert {now The Hoxton {Holborn)
Limited)
2, Fluemt2 Limited
14, Acoustic Consultant | 1. Norlake Hospitafity 1l Limited | 17 July 2013
Appointment (now The Hoxion (Holborn)
Limited)
2, Agcom
15, Lighting Designer | 1. Norlake Hospitality If Limited | § June 2013
Appointment {now The Hoxton (Holborn)
Limited)
2. Gravity Design Associates
Limited
16. BREEAM - Assessor | 1. Norlake Hospitality Il Limited | 21 June 2013
Appointment {now The Hoxton (Holborn)
Limited)
2. CGreengage Environmental
Limited
HEMATTERS 730624018
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SCHEDULE 5
Forms of Letter for Occupational Tenanis
Part 1.
Notice o Ocoupational Tenant
To; [Ocoupational tenant]

Copy: DBS Bank Ltd., London Branch {as Security Agenit as defined below)

[Date]
Dear Sirs,
Ra: {Property address]
Composite Debenture dated | ] betwesn [Chargor]
and DBS Bank Lid., London Branch (the "Composite Debenture™)
We refer to the lease dated [ }and made between [ Jand [ ]{ihe "Lease").

This lelter constitttes notice 1o vou that under the Composile Debenture we have assigned
absolutely {subject to a proviso for re-assignment on redemption) to DBS Bank 1td., London
Branch {as trustee for the Secursid Partiss as referred to in the Composite Deberture, the
"Security Agent”) all our rights under the Lease.

We confirtm that:

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

(o) none of the Security Agent, its agents, any receiver or any other person will at any time
be under any obligation or Hability to vou Under or i respect of the Lease.

We will also remain entitied {0 exercise all our rights, powers and discretions under the Lease,
and you should continué to give notices under the Lease to us, unless and untll you receive
notice frormi the Security Agent to the contrary statiig that the security under the Composite
Debenture has become enforcaable. In this gvent, all the rights, powers and discretions will be
exercisable by, and all notices must tbe given {o, the Security Agent or as it directs.

We irrevocably instruct and authorise you to pay all rent and all other moneys payable by you,
under the Lease o our account [with the Security Agent] at | J Account No. | ] Sort
Code ] {the "[e] Account™.

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

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

This letter and any non-contractual obligations arising out of or in connection with itare governed
by Englishi law and the courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this letter.

Please confirm your agreement o he above by signing the allached acknowledgement and
returning it to the Security Agent at {address] with a copy to us.

URMATTERS: FI062401 6
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Yours faithfully

{Autﬁ'ari'sed Signatory)
[Chargor]

KMATTERSI 730624018
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Part2
Acknowledgement of Occupational Tenant
To: DBS Bank 14d., London Branch (as Securlly Agent)
Altention: [ ]
Date]
Dear Sirs,
Re:  [Property address]

Composite Debenture dated | 1 between [Chargor]
and DBS Bank Ltd., London Branch ({the "Compaosite Debenture”)

We confirm receipt from [Chargor] (the "Chargor”) of a notice daied [ ] {the "Notice") in
relation o the Lease (as defiried in the Notice).

We confirm that we:

{a) accept the instructions contained in the Notice and agree to comply with the Notice;

(b have not received any notice of any prior security over the Lease or that any third party
‘has or will have any right or Intéreést in, or has made or will be making any claim or
dermand or faking any action in respect of, the rights of the Chargor under or in respect
af the: Leage:

{c) must pay all rent and all other moneys payable by us under the Lease into the Rent
Account (as defined in the Notice), and

{d) must continue to pay those moneys into the Rent Account (as defined in the Notice) untl
we feceive your wrilten instiuelions o the contrary.

This letter and any non-contractual obligations arising out of or in-conriection with it aré governed
hy English law and the courts of England have exclusive jurisdiction to settie any dispute arising
-out of or in connection with this letler.

Yours faithfully

Fm‘
[Ceocupational tenant]

URMATTERS 7a0824018
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SCHEDULE 6
Forms of Letter for Account Bank
Part 1
Motice to Accournt Bank (Blocked Accounts)
Ton [Account Bank]
Copy: DBS Bank Ltd., Lonidon Brarich (as Security Agent s defined below)
[Date]

Dear Sirs,

Composite Debenture dated [ ] between [Chargor]
and DBS Bank Ltd,, London Branch (the "Composité Debenture”)

This fetter constitutes notice to you that under the Composite Debenture we have charged (by
way of a first fixed charge) in favour of DBS Bank Ltd.. London Branch (as trustes for the Secured
Parties as referred toin the Composite Debenture, the "Security Agent”) all our rights in respect
of our accountis! numbered | _ 1, and 2ny amount standing 1o the credit of any such
account, maintalmed by us with you (the "Blocked Account[s]".

Wa irrevocably instruct and authorise you o

{a) disclose to the Security Agent any information relating to any Blocked Account requested
from you by the Security Agent;

(¢} comply with the terms of any written notice or instruction relating to any Biocked Account
recaived by you from the Seourity Agent;

{c) hold all sums standing to the credit of any Blocked Account to the order of the Security
Agent; and

fd} pay or release any sum standing to the creditofany such Blocked Accountin accordance
with the written instructions of the Security Agent.

‘We gre not permitted to withdraw-any amount from any Blocked Account without the prior written

consent of the Securily Agant. We acknowledge that you may comply with the instructions in
this letter without any further permission from us. The instructions in this letter may not be
-revoked or amended without the prior written consent of the Security Agent.

This letter and any non-contragiual obligations arising out of or in connection with it are governed
by English law and the courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this letter.

Piease canfirm your agreement to the above by sending the allached acknowledgement to the
Security Agent at [address] with a copy to us.

Yours faithfully

BRIkt iR A B E A FAERAE RSN LA RIS

(Authorised Signatory)
[Chargor]

URKMATTERE: 780824018
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Part 2
Acknowledgement of Account Bank
To; DBS Bank Ltd., London Branch {as Security Agent}

Copy: [Chargor]

{Date]
Dear Sirs,
Composite Debenture dated | 1 between [Chargor]
and DBS Bank Ltd., London Branch (the "Composite Debenture™)
We confirm receiptfrom [Chargor] (the "Chargor”) of a notice dated | ] {the "Notice™) ofa

charge upon the terms of the Composite Debenture over all the rights of the Chargor to any
amount standing to the credit of any of the Chargor's accounts with us specified in such notice
{the "Biocked Accounis”).

We confirm that wer

{a} accept the instructions contained in the Notice and agree to comply with the Notice;

{b) have not received riotice of any prior security over, or the interest of any third party in,
gty Blocked Account:

{c). hiave neither claimed nor exercised, nor will claim or exercise, any security interest, set-
off, counter-claim or other right In respect of any Blocked Aceont; and

{dy  will not permit any amount to be withdrawn from any Blocked Account without your prior
writter consent.

This letter and any nan-confractual obligations arising out of or in-connection with it are governed

by English law and the courts of England have exclusive jurisdiction to setile any dispute arising

out of or ih.connection with this letter,

Yours faithfully

(Authorised signatory)
[Account Bank]

UKMATTERS 730824018
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Part3
MNotice to Account Bank (Unblocked Accounts)
To: {Account Bank]
Copy: DBS Bank Ltd., London Branch {as Securily Agent as defined below)
Date]
Dear Sirs,

Composite Debenture dated | ] between [Chargor]
and DBS Bank Ltd., London Branch (the "Composite Debenture”)

This letter constitutes notice to you that under the Compuosite Debenture we have charged (by
way of a first fixed charge) in favour of DBS Bank Ltd,, London Branch (as trustee for the Secured
Parties as referred to in the Comiposite Debenture, the "Security Agent”) all our rights in respect
of our accountis] nimmbared | },-and any amount standing to the credit of any such
adcount, maintained by us with you (the "Unblocked Account]s]").

We irrevocably instruct and authorise you to:

{a) disclose fo the Seclrity Agent any infarmation relaling to any Account requested from
yoir by the Security Agent;

k) following the Security Agent nolifying you that the security granted pursuant to the
Gomposite Debenture hag become enforcéable (such rotification to be donclusive)
comply with the terms of any. writlen notice or Instriction relating to any Unblocked
Account received by you from the Security Agent;

{cy  hold all sums standing to the cradit of any Unblocked Account to the order of the Securlty
Agent; and

{d) following the Security Agent notifying you that the security granted pursuant to the
Composite Debenture has become enforceable (such ndtification to be conclusive) pay
or release any sum standing to the credit of any such Unblocked Accountin atcordance
with the written instructions of the Security Agent.

We are permitted to withdraw any amount from the Unblocked Account for any purpose unless.
and until you receive a notice from the Security Agent fo the contrary stating that the sectirity
under the Composite Debenture has become enforceable and we are no longer permitted to
withdraw any amount from the Unblocked Account without its consent. If and from the date on
which you receive any such notice, we will not be permitted tc withdraw any amount from the
Unblocked Account without the prior written consent of the Security Agent.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us. The instructions in this letter may not be revoked or amended without the.
prior written consent of the Security Agerd,

“This letter and any non-contractual obligations arising cut of ar in connection with it are governed
by English law and the courts of England have exclusive jurisdiction to sellie any dispute arising
out of 6r in connection with this letfer.

Please confirm your agreement to the above by sending the attached acknowledgement to the
Security Agent at {address] with a copy lo us.

Yours faithfully

UKMATTERS 72062401 5

36



{Authorised Signatory)
[Chargor]

UFMATTERSITIG24D1.5
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Part 4
Acknowledgement of Account Bank
Ta: DBS Bank Ltd., London Branch (as Security Agent)

Copy:  [Chargot]

[Date]
Dear Sirs,
Composite Debenture dated | 1 between [Chargor]
and DBRS Buank Lid., London Branch (the "Composite Debenture™)
We confirm réceipt from [Chargor] {the "Chargor") of a notice dated | Jthe "Notice™of a

charge tipon the terms of the Composite Debenture over all the rights of the Chargor to any
{the "Unblocked Accounts”).

We confirm that wa:

{a) accept the instructions contained in the Notice and agres to comply with the Notice;

{h} have not received notice of any prior sacurity over, or the interest of any third party in,
any Unblocked Account;

{¢}  have neither claimed nor exercised, nor will claim or exercise, any securily interest, set-
off, counter-claim or other right in respect of any Unblocked Account; ard

{d) will comply with any notice we may receive from the Securily Agent in respect of the
Unblocked Account.

This letter and any non-contractual obligations arising out-of or in connection with it are governed
by English law and the courts of England have exdusive jurisdiction o settfe any dispute arising
out of or in connection with {his letter.

Yours falthfully

(Authorised signatory)
TAcoount Bank]

UKMATTERS 730624014
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SCHEDULE 7
Form of Letter for Hedge Counterparty
Part1
Motice to Hedge Counterparty
To: [Hedge Counterparty]
Copy: DBS Bank Ltd., London Branch {as Security Agent as defined below)
fDate]

Dear Sirs,

Composiie Debeniure dated [ j between [Chargor]
and DBS Bank Ltd., London Branch ({the "Composite Debenture")

This letter constitutes notice to you that under the Composite Debenture we assigned absolutely,
subject to g proviso for re-assignment on redemption, to DBS Bank Lid., London Branch {as
trustes for the Secured Parties gs referred to in the Composite Debenture, the "Security Agent”}
all our rights under any hedging agreements betwean you and us {the "Hedging Agreements”).

We irrevecably instruct and authorise you to:

{a). disclose to the Security Agent any information relating to the Heddging Agreerments which
the Security Agent may request from you; and

) pay any sum payable by vou under the Hedging Agreements o our-account with fthe
Security Agent] at | 1, @ccount number | ]s sort code | 1, or such other
Accourt 25 the Seourity Agent may notify o vou from time o time.

Theinstructions In this letter apply until you recelve notice from the Security Agent to the contrary
and notwithstanding any previous instructions given by us.

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

The assignment of any Hedging Agreement in the Composite Debenture is without prejudice to,
and after giving effect to, the operation of any payment or close-out netting In respectof amounts
owing under such Hedging Agreement.

This letter and any non-contractual pbligations arising out of or in connection with it are governed
by English law and the courts of England have exclusive jurisdiction to seltlle any dispute arising
out of or in connection with this lettar,

Please confirm your agresment to the above by signing the attached acknowledgement and
returning it to the Security Agent af [addrass] with 2 copy to us.

Yours faithfully

Givarisas sigmatory
[Chargor]

URIEATTERS: 7ADB2404.8

39



Part 2
Acknowledgement of Hedge Counterparty
To: DBS Bank Lid., London Branch (as Security Agent)

Capy: [Chargor]

Date]
Dear Sirs,
Composite Debenture dated | Y hetween [Chargor]
and DBS Bank Ltd., London Branch {the "Composite Debenture™)}
We confirm receipt from [Chargor] (the "Chargor") of a notice dated [ ] {the "Notice) of an

assignment upon the terms of the Composite Debenture of all the Chargor's rights under the

We corifirm that we;

{a) accept the instructions contained in the Notice and agree to comply with the Notice;

{b} have not received notice of any prior security over, or the interest of any third party in,
the Hedging Agreemerits;

(&) must pay any amount payable by us under the Hedging Agreements to the Chargor's

acoount [with you] t [ 1, Sort Cade | ]:.Account Mo, [ Jrand

{d) must dccept your instructions in relation to the Chargor's rights under the Hedging
Agraements.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law and the c¢otirts of England hiave exclusive jurisdiction to settle any dispute arising

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

[Hedge Gounterpariy]]

LT TERS 720824018
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SCHEDULE 8
Forms of Letter for Insurers
Part1
Notice to Insurer,
Tos finsurer]
Copy: DBS Bank Lid., London Branch {as Secutity Agent as defined below)
[Date]

Dear Sirs,

Composite Debenture dated [ 1 betwean [Chargor]
and DBS Bank Ltd., London Branch {the "Composite Debenture™)

This letter constitutes notice to you that under the Composite Debenture we have. assigned
absolutely, subject to a proviso for re-assighment on redemption, to [Security Agent] (as trustes
for the Secured Parties as referred to In the Compasite Debenture, the "Security Agent”) all our
rights. i respect of [insert details of contract of insurance] (the "Insurance”).

We confirm that

{a)  we will remain liable under the Insurance to perform all the obligations assurmed by us
under the Insurarice; and

{b) none of the Beclirity Agent, its agents, any receiver or any other person will at any time
e under any obligation or liability to ‘you undef or in respect of the Insurance (unless,
and 1o the extent, olierwise expressly provided for in the Imurance}

We will also remain entitted to exercise all our fights, powers and discretions under the
iﬂsurance and’ you should con%mue to gave nntuces and maxe paymenis umfer ﬁ‘se nsumnﬁe o

letter ycu may _have jssued iﬁ the Seaur;ty Agent in raspect of the ir‘zsuran{’:@) uﬂiess and uniil
you receive notice from the Security Agent to the confrary stating that the securily under the
Composite Debenture has become enforceable. In this event, all the rights, powers and
discretions will be exercisable by, and notices must be given and payments must be made to,
“the Security Agent or as it difects (unless, and to the extent, otherwise expressly provided for in
the Insurance or in any Insurer letter you may have issued to the Security Agent in respect of
the Insurance).

We irrevocably instruct and authorise you to disclose o the Security Agent any information
relating to the Insurance requested from you by the Security Agent.

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

This letterand any non-contractual obligations arising out of or in connection with it are governed
by English law and the courts of England have exclusive jurisdiction o setfle any dispute arising
out of or i connection with this letier.

DRMAT TERS 710624018
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Please acknowledge receipt of this letter by sending the attached acknowiedgement to the
Secirity Agent gl [address] with a copy to us.

Yours faithfully

(Authorised signatory)
{Chargor]

URMATTERE 730824045
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Part 2
Acknowledgement of insurer
To: DBS Bank Lid., London Branch {as Security Agent)

Copy:  [Chargor]

{Date]
Dear Sirs,
Composite Debenture dated | 1 between [Chargor]
and DBS Bank Lid., London Branch {the "Composite Debenture™)
We confirm receipt from [Chargor] (the "Chargor") of a notice dated [ }{ihe "Notice”) of an

assignment on the tarms of the Composite Debenture of all the Chargor's. rights in respect of
finsert details of the contract of insurance] (the "insurance”).

‘We confirm that we:

{a) accept the instructions gonitained in the Notice and agree to comply with the Notice; and
b will give notices and make payments under the Insurance as directed in the Nolice.
This letterand any non-contractual obligations arising out of or in connection with it are governed
by English law and the courts of England have exclusive jurisdiction to setile any dispute arising

autof or in connection with this letier,

Youurs faithfully

(Authorised signatory)
{Insurer]

UKMATTERS 7A0B2404.6
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SCHEDULE 9
Form of Letter for Other Coniracts
Part 1
Notice to Counterparty
To:  [Contract Counterparty]
Copy: DBS Bank Lid., London Branch {as Security Agent as defined below)
[Date]

Diear Sirs,

Composite Debenture dated | T between [Chargor]
and DBS Bank Ltd., London Branch (the "Composite Debenture™}

This letter constitutes notice to you that under the Composite Debenture we have [assigned
absolutely, subject to a proviso for re-assignment on redemption,}chargad by way of afirst fixed
charge]’ to DBS Bank Lid., London Branch (as trustee for the Secured Parties as. rafarred to-in
the Composite Debenture, the "Security Agent™} all our rights in respect of [insert details of
gontracl] (the "Contract™).

We corfirm that:

{a} we will remain liable under the Contract to perfarm all the obligations assumed by us
under the Contract; and

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

We will also remain-entitled to exercise all our rights, powers and discretions under the Contract,
and vou should continue to give notices and make payments under the Contract to us, uniess
and until you receive riotice from the Security Agent to the contrary stating that the security under
the Composite Debenture has become enforceable. In this event, all the rights, powers and
discretions will be exercisable by, and notices must be. given and paymenis must be made 1o,
the Becurity Agent or g¢ it directs.

We irrevocably instruct and authorise you to disclose o the Security Agent any. information
réfating to the Contract requested from you by the Security Agent.

The Instructiong in this letter may not be reveked or amernided without the prior written consent
of the Security Agent.

This Ietter'and any. nmn»a@ﬁttaﬁmai obiigat&uns ari'siing out c}f or 'in cunnecﬁm with i are gcrvemed

out g:af or in connection with _ﬂ'!lﬁ letter,

1 Delete as applicable.

URMATTERR TI052401.6



Please acknowledge receipt of this fetter by sending the aftached acknowiedgement to the
Security Agent al [address] with a copy to us.

Yours faithfully

(Authorised signatory)
[Chargor]

URMATTERS: THIE401.6
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Part 2
Acknowledgement of Counterparty
Too DBS Bank Ltd., London Branch {as Security Agent)

Copy: [Chargor]

[PDate]
Dear Sirs,
Compaosite Debenture dated | 1 between [Chargor]
and DBS Bank Ltd., London Branch {the "Composite Debeniure”)
We confirm receipt fram [Chargor] (the "Chargor™) of a notice dated | 1ithe "Notice™) of

fan assignment)/ffixed charge]® on the terms of the Composite Debenture of all the Chargor's
rights in respect of [insert details of the contract] {the "Contract”).

Wa confirm that we:

{a) acoept the instructions contained in the Notice and agree to comply with the Notice; and
{t) will give niolices and make payments under the Contract as directed in the Notice.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by Engilish taw and the courts of England have exclusive jurisdiction to selile any dispute arising
out of or in connection with this letter.

Yours faithfully

(Authorised signatory)
[Contract counterpartyl

2 Delete as applitable. .

WHOEATTERSFI062401.6
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Signatories

CHARGORS

EXECUTED by THE HOXTON (HOLBORN) LIMITED )
acting by a director in the presence of:

TREE ey Cpt) g
Witness name: G i

Wilness address;
EXECUTED by THE HOXTON (SHOREDITCH) LIMITED )}
acting by a director in the presence of:- )

Director: ...

Witness name:

Witness address:

UKMATTERS 0624016

47



EXECUTED by WS HOTELS PROPERTIES
(SHOREDITCH) LIMITED
acting by a director in the presence of:

Tirector: ..........

; . A e v By TN e
Withess name: #7177 14 AT

‘Witness address:

BECURITY AGENT

SIGNED for and on behalf of _ )
DBS BANK LTD., LONDON BRANCH )
UKMATTERG FI0C01 6
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EXECUTED by WS HOTELS PROPERTIES
{SHOREDITCH) LIMITED
acling by a director in the pressnce of:

)
)
)

Withess name:

Witness address:

SECURITY AGENT

SIGNED for and on behalf of
DES BANK LTD., LONDON BRANCH

UKMATTERS 730024018
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