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CERTIFICATE OF THE
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Charge code: 0923 3683 0001
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Act 2006 on 14th October 2014 .
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We certify that, save for material redacted pursuant to s.859G of the Companies
Act 2006, this copy instrument

is a corract copy of the original instrument.

Dated this 14 day of October 2014
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Osborre Clarke
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This Share Charge Is made as a deed-on 7M OCJ\OI*HU 2014

Between:

(1)

@

GB HOTELS LONDON LIMITED (Company Number: 09233683) whose registered office is at
Grosvenor House, 4-7 Station Road, Sunbury On Thames, Surrey TW16 6SB  (the
"Chargor'); and

“TOPLAND JUPITER LIMITED (Company Number: 07468548) whose registered office is at 565
-Baker Strest, London, Will 7EU {the "Lender").

It is agreed as _fo'li:DWS:

1.

1.1

Definitions and interpretation

-Definitions

Unless otherwise defined in this Share Charge, terms defined in the Gredit Agreement shall
have the same meanings when used in this Share Charge and the fallowing expressions shall
have t_he following meanings: '

_' "Business Day" means a day (other than a Saturday or a Sunday) on which banks are open
for general business in London.

"GCharged Pioperty” means the whole or any pait of the propery, assets, ihcorme and
undertaking of the Chargor from time to time mortgaged, charged or assigned, or purported {6
be motigaged, charged or assigned fo the Lender pursuant to this Share Charge, including,
whera the co‘ntext permits, the proceeds of sale or realisation thereof.

"Company" means GB London Dockside Limited (company rumber 08064533) whose
registered address is at Grosvenor House, 4-7 Station Road, Sunbury-On-Thames Surrey,

. United Kingdorn TVW1665B.

"Credit Agreement" means the credit agreement relating to facilities of initially up to
£18,275,000, with an uncommitted increase option which, if accepted by the Lender, would

-increase the Facilties to up to £20,000,000, and made between (1) the Lender and (2) the

Cormipany {as borrower) on or-before'the date of this Share Charge.

"Default Rate” means the default rate of interest set out in clause 8.3 (Default interest) of the
Credit Agreermient.

"Derivative Assets” mean all stocks, shares, warrants or other securities, rights, dividends,
interest or other property accruing, offered, issued or detiving at any time by way of dividend,
bonus, redemption, exchange, purchase, substitution, conversion, consolidation, subdivision,
prefersiice, option or ctherwise attributable to the Securities,

"Event of Default” has the meaning given to that term in the Credit Agreement.

"Finance Document” has the meaning given to that term. in the Credit Agreement, but shall
also include any facility agreemants, facility letters, Securlty and any other agreemetts entered
into between the Lender and the Chargor or the Company setting out the terms on which the
debt faclliies have been advaniced.

"Firiancial Collateral” shall have the meaning given to that expression in the Financial
Cullateral Regulations.

“Financial Collateral Regulations” mean the Financial Collateral Arrangerents (No. 2)

Regulations 2003 {S.1. 2003 No. 3226).
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"Inselvency Act” means the Insolvency Act 1986 unless otherwise stated.
"LPA" means the Law of Property Act 19825.

"Neomlnees" mean any of the Lender, its agents, nominees and any other person holding the
Securities and the Derjvative Assets on behalf of the Lender from time to time.

"Permitted Security” shall have the meaning given to that term by the Credlt Agreement.

"Receiver” means any receiver appointed pursuant to this Share Charge, including, for the
avoldance of doubl, a receiver and manager, 2 manager or an administrative receiver,

"Secured Llabilities™ mean all money, debis, obligations and liabilities fram time to time due,
owing or incurred by the Chargar or the Company to the Lender or its assighees or successors
on any clrrent or other account whaldver or otherwise in-any manner whatever, in sach case
under each Finance Document or otherwise (whether present or future, whether alone or

jointly with any other person, whether actual or contingent, whether as principal or as surety,

whether express or implied, in. whatever name, form or slyle, in whatever currency it is
denominated, whether originally owing to the Lender or purchased or otherwise acquired by
the Lender, its assignee or successor, or othatwise).

"Securities” means all shares owned by the Chargor in the share capital of the Company.

"Security" means a morgage, charge, pledge, lien or other security interest securing any

-obligation or any person or any other agreement or arrangernent having a similar effect.

“Security Financial Collateral Arrangement” shall have the meaning given to that
expression in the Financial Collateral Regulations.

“Share Security" meahs the Security constituted by this Share Charde,

Construction

{a) Unless a contrary Indication appears, any reference in this-Share Charge to:

)] the."Lendar", "Chargor” or *Receiver” shall be construed so as o include its
suctessors |n title, permitted assigns, permitted transferees and any delegate
of any such peraon;

{in "costs" means all costs, fees, charges or expenses of whatsoever hature
(including, without limitation, legal fees) including, without limitation,
disbursements and any VAT to be charged on such costs, charges, expenses
and disbursements;

(i) the term “Finance Document” includes all restatements, amendmenits,
maodifications, variations and supplements including those providing for further
advances. The terms of the sther Finance Documents and of any side letters
between the Lender and any Chargor are incorporated into this Share Charge

“to the extent required to ensure that 2ny purported disposition. of any freehald

-or leasehold property contained in this Share Charge is a valid disposition in
accordance with Section 2(i) of the Law of Propery (Miscellanecus
Provisions) Act 1989; '

(iv):  the term the "Lender” includes any subsidiary or group company or assignes
of the Lender granting or continuing o grant facilities or accommeodation to
any Chargor;

{v} “receivers” are references to receivers of whatsoever nature including,
without limitation, recgivers and managers and administrative receivers; and
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Trust

The perpetuity period for any trusts.in this Share Charge is 125 yeats.

Third Party Rights

&y Unless expressly provided in this Share Charge, no-express term of this Share Charge
nor any term implied under it is enforceable pursuant to the Contracts (Rights of Third
Parties) Act 1698 by any person who is not a party to it. Notwithstanding any term of -
any Finance Document, the consent is nol requited to rescind or vary this Share
Charge at any ime of any personwho is not a party to it.

{b) For the avoidance of doubt, ihe terms of this Share Charge are intended to be
enforceable by-any Receiver, '

Covenant to pay

The Chargor irrevocably and unconditionally cavenants with the Lender to pay to the Lender-or
discharge on demand all the Secured Liabilities when the Secured Liabilities become due.

Interest

The Chargor shall pay to the Lender interest on the Secured Liabilities to the extent unpaid
when due (after as well as before any demand made or judgment obtained or the liguidation or
administration of the Chargor) at the Default Rate in accordance with the terms of the Credit
Agreement. ' '

Security

General provisions..

All Security created under this Charge:

&) is made with full file guarantee in accordance with the Lew of Property Act

(Miscellaneous Provisions) Act 1884;
{b) is continuing security for the payment and discharge of the Secured Liabilities; and
) is created in favour of the Lender.
Charged Securities and Derivative Assets

{a) The Chargor charges by way of fixed charge, the Securities specified in Schedule 1 to
this Charge.

{a) The Chargor charges by way of fixed charge, all Securities not charged by Clause

#.2(a).

(b) The Chargor charges by way of fixed charge, all Derivative Assets of a capital nature.

{&) The Chargor charges by way of fixed charge, all Derivative Assefs of an income

hafure. ((&\t
o todss Qowse 3 (ke

Notwithstanding Clatise 2 {Covenant to Pay)‘;

{a) the liability of the Chargor to the Lender under Clause 2 {Covenant fo Payl shall be:
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{H fimited in agyregate to an amount equal to that recovered by the Lender as a
result of the enforcement of this Share Charge; and

{if) salisfied only from the proceeds of sale or other disposal or realisation of the
Charged Property; and
o Aonse 3

{b) the Lender shall not have any recourse under Clause 2 (Covenant to Pay) to any
assets of Chargor other than the Charged Praperty,

provided that nothing in this Clause 4.3 shall limit the recourse of the Lender fo the Chargor in
respect of any breach by the Chargor of any obligation (cther than Clause 2 (Covenant to
Pay)) or represen tlo ivan by the Chargor under this Share Charge.

of Gouw 3 & B) |
Nature of Security A

Continuing Security

(a) The Share Secutity is to be a continuing security Rotwithstanding any intermediate
payment or seftlement of all or any part of the Secured Liabilities. and will not be
prejudiced or affected by-any act, omission or circumstance which, but for this Clause
5.1, might affect or diminish their effectiveness.

(k) If any purported obligation or liability of any Obligor to the Lender which if valid would
“have been the subject of any obligation or charge created by this Share Charge is or
becomes unenforceable, invalid or illegal on any ground whatsosver whether or not
known to the Lender, the Chargor shall nevertheless be liable in respect of that
purported obligation or liability as if the same were fully valid and enforceable and the
Chargor was the principal debtor in respect thereof. The Chargor hereby agress to
keep the Lender fully indemnified against all damages, losses, costs and expenses
arising from any failure of any Obligor to carry out any such purported obligation or
liability.

{c) The obligations and liabilities of the Chargor under this Deed will not be affected by an
act, amission, matter or thing which, buf for this Clause 5.1(c), would reduce, release
or prejudice any of its obligations or liabilities under this Share Charge {without
{imitation and whethet or nol known to the Lender} including;

iy any amendment, varigtion, restatement or supplement of or to, or any
novation, iransfer or termination (in whole or in part) of, any document relating
to the Secursd Liabilites or any exercise by the Lender (in its absolute
disctetion) of ifs rights to refuse, grant, continue, vary , review, determine or
increase any credit or facilities to tha Chargor, the Company or ahy other
person {including without imitation any increase of the commitment undar the
Credit Agreement pursuant to clause 2.2 (increase) of the Credit Agreemetit);

{ii) any time, walver or consent granted to, or compasition with, the Company, the
Chargor or other person,

{iit}y the release of the Company, the Chargor or any other person under the terms
of any composition or arrangement with any creditor of any person;

{iv) the taking, variation, compromise, exchange, renewal or release of, or refusal
ot heglect to perfect, take up or enforce, any rlghis against, or securlty over
ahy assets of the Company, the Chargor ot any other person or aty non-
presentation or non-observance of any formality or other reguirement in
respect of any instrument ar-any fallute to realise the full value of any Securily;

[0)] any incapacily or Jack of power, authiority or legal personality of or dissolution
or change in the members or status of the: Cempany, the Chargor or any other
person,;

{0
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{vi) any amendment (however fundamental) or replacement of any Finance
Document ot any other document or Securily;

{uii) any - unenforceability, illegality or favalidily of any obligation of &ny person
under any Finance Document-or any ofther document or Security;or

ity any insclvency or similat proceedings.

(d) Untit- the Secured Llabilities havée been unconditionally and frrevocably repaid or
discharged in full and unless the Lender otherwise directs, the Chargor will not
exercige any rights which it may have by reason of performance by it of its obligations
under this-Share Chasge:

() to be indemnified by the Company (including any rights it may have by way of
subrogation);

(i) to claim. any contribution from: any guarantor of any Obligor of the obligations
under the Finance Documenis;

(i) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any right of the Lender under any Finance Document or of any-
other guarantee or Security taken by the Lender from an Obligor;

{iv) to claim, rank, prove or vote as a creditor of the Company or its estale in
competition with the Lender; and/or

{v) receive, claim or have the benefit of any payment, distribution or security from
or on account of the Company, or exercise any right of set-off against the
Comprany. '

(e} The Chargor shall hold on trust for and immediately pay or transfer to the Lender any
payment or distribution or benefit of Security received by it contrary to this Clause 5.1,

(i The Chargor waivés any right it may have of first requiring the Lender to proceed
against or enforce any other fights or Security or claim payment from. any person
before claiining froim the Company under a Finahice Document.  This waiver applies
irrespective of any law or any provision of the Finance Document to the contrary.

(o) Until the Secured Liabilities have been uncondifionally and irrevocably repaid or
discharged in full, the Lender may refrait. from applying ar enforcing any other
moneys, Seclrity of rights held of reteived by the Lender in respect of those amounts,
or apply and enforce the same in such manner and order as it sees fil {whether
against those amounts ot otherwise) and the Chargor shall not be entitled to the
henefit of the same.

Nen-merger of Secufity

The Share Security is to be in-addition to and shall neither be merged .in nor in any way.
exclude or prejudice or be affectad by any other Security or other right which the Lender may:
now or after the date of this Share Charge hold for any of the Secured Liabilities, including,
without limitation, any tights arising under any other Security, any bill, note, guarantes, contract
or applicable rule of law, and this Share Charge may be enforced against the Chargor without

first having récourss to gny other rights of the Lender.

Further assurance
The Chargor shall at any time if required by the Lender and at the Chargor's own expense:

{a) execute and deliver to-the Lender, or carry out, such further legal or other charges,
assignments, securities, authorities, documents, acts and things as the Letider may
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reasonably require of or in respect of the whole or such part of the Securities as the
Lender may specify, in-such form-as the Lender may reasonably require, to-secure the
payment ot discharge of the Secured Liabilities or to vest the whale or such part of the
Securities in the Lender, ts nominee, a Recelver, or in any purchaser from the Lender
ora Recewer or to perfect of protect the security created by this Share Charge; and

pending the execution and delwery of any such further Security, hold such. Seturities
upan trust for the Lender - or in any other manner required by the Lender subject to
the provisions of this Share Charge.

Deéposit of documents and titls decds

(&)

{b)

Wh’ile the Share Security subsisls and to the extent requested by the Lender from time
fo- time {and subject to the rights-of any prior ranking secured creditor), the Chargor
shall deposit with the Lender all stock and share certificates or other documents of title

‘to or representing the Securities (including without fimitation the Securities listed in

Schedule 1 fo this Share Charge) and the Derivative Assets (fogether with duly.
exatiited blank transfers).

“The Lender shall be entifled to provide for the safe tustody by third parties of all stock

and share certificates and dostments of titte deposited with the Lender or its nemineg

-and shall not be responsible for any logs of or damage o any such certificates of
“dosuments.

Dividends and voting tights

Prict to the ceciirence of an Event of Default which is eontinuing, and subject fo the provisions
of thie Credit Agreement the Chargor may:

(=)

{b)

‘receive and retain all dividends, interest and .other income deriving from and received

by.it iri respect of the Securities and the Derivative Assets; and

exercise all voting and othar rights and powers sftached to the Securities and the
Derivative Assets pravided that such exercise does hot adversely affect the Securities.
and the Defivative Assets and is not otherwiss inconsistent with this Share Charge.

Lendet's powers of enforcement over the Securities and the Derivative Assets

A=)

Fallowing the occurrence of an Event of Default which is cortinuing:

i the Lender may inits diseretion {in the name of the Chargor or ofherwise and

without any consent ar authority or the part of the Chargor) exercise all the
powers given to trustees by Section 10{3) and (4) of the Trustee Act 1926 {as
amended by Section 9 of the Trustes Investments Act 1981) in respect of
thase Securities and Derivative Assets subject to a tust;

4] all dividends, interest and other income forming part of the Becurities and
Derivative Assets shall, unlegs otherwise agresd betwesn the Lender and the
Chargor, be paid withiout-any set-off or deduction whatsosver to af interest
bearing suspense account in the name of the Lender and shall be retained by
the Lender until applisd as provided-in this Share Charge as part of the:
Secutities ahd the Derivative Assets, and any such maonies Which may be
teceived by the Chargor shall, pending such payment, be hetd in trust for the
Lender;

{iiy all voting rights in respect of all Securities and Derivative Assets charged by
Clause 4.2 {Charged Securities and Derivative Assets) may be exercised
{without obligation fo do so} by the Lender (o its Mominse) in siich a manner
as it shall {in its absolute discretion) see fit; '
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{iv) (if directed to do so In writing by the Lender) the Chargor shall procure the
registration in its' books of the transfer of the Securities and the Derivative
Asssts to the Lender {or its MNominess), the entry of the Lender {or its.
Nominees) in the register of members of the Comparly as the hoider or
holders of the Securities and the Dérlvative Assets and the issue of new share .
certificatés in respect of the Securities and the Derivative Assets ta the Lender
{or its Nominees); and

v upon thie accrual, offer, issue or receipt of any Derivative Assets, the Chargor
shall deliver or pay to the Lender or procure the delivery or payment to the
Lender of all such Derivative Assefs or the stock or share certificates or other -
documents. of title to or represénting them together with duly executed blank
transfers.

{b) The Lender shall niot have any duty as to any Securities or Derivative Assets and shall
not incur liability for: '

m ascertaining or taking action in respect of any ¢alls, instalments, conversions,

' exchariges, malurities, tenders or other matters in relation to any Securities or
Darivative Assets-or the nature or sufficiency of any payment whether or not:
the Lender has or is deemed {o have knowledge of such matters; or. '

(i) taking any necessary steps to preserve rights against prior parties.or any other
rights pertaining to any Securities or Detivative Assets; or

i) any failure to present -any interest, coupon or any bond or stock drawn for
repaymenit or for any failure fo pay any call or instalment or to accept any offer
or to notify the Chargor of any such matter or for any failure to ensure that the
correct amounts (if any) are paid or received in respect of the Securities or the
Derivative Assets.

Representations and warranties

The Chargor miakes the representations and warranties set out in this Clause 10
(Representatrons and warrenties) to the Lender oh the date of this Share Charge and as
contemplated in Clause 104 {Repetition) below,

Status

It has the power to own and grant security as contemplated in this Share Charge over the
Gharged Properly.

Ownérship of the Charged Property

{a) It is the sole legal and beneficial owner of the. Charged Froperty as from the date it or
any par of it becomes charged under this Share Charge and its rights in respect of the
Charged Property are free from any Security of any kind other than under this Share
Charge, the Permitted Securily, or as cansented to by Lender.

{b} Schedule 1 (Securifies) idenfifies all the Securities in respect of the Borrower
beneficially owned by the Chargor at the date of this Share Charge.

e The Securities listed in Schedule 1 are fully paid.

Future Seciwrity

Except as contemplated by this Share Charge, the execution of this Share Charge by it and its

‘exercise of the rights and performance of its obligations under this Share Charge will not result

in the existence of or oblige it to create any Security over ali or any of its pregent or future

‘Tevenues or assets.
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Repetition

The representations and warranties set out in this Clause 10 {Representations and

‘Warranties) are given and made on and as of the date of this Share Charge, shall survive the

execution of this Share Charge and (except in the case of Clauses 10.2(b) and (g)) are
continuing representations and warranties which are deemed fo be tepeated during. the
continuance of the security constituted by this Share Charge.

General undertakings

The Chargor gives each of the underakings contained ih this Clause 11 {General
undertakings) to the Lender and each of the undertakings shall remain in force whilathe Share
Security subsists, '

Negative pledge and Restriction on dealing

The Chargor shall not do any of the following without the prior written consent of the Lender:

(a) create or allow to create any Security over any of the Charged Proparty {save for the
Permitted Security);

(b sell, lease, licence, transfer, loan orotherwise dispose of any of the Charged Property
{whether by a volintary or involuntary single transaction or seties of transactions); or

{c) permit or agree to any variation of the rights -attaching -to the whole or any part of the
Charget Properly,

unless permitted by the Credit Agreement,

Notices relating to the Chargor

The Chargor shall immediately nofify the Lender in the event of any creditor executing
diligence against it or if any distfess or execution is levied or enforced against it or any third
party debt order ot freezing order is made and served on it or any steps are taken (including,
without fimitation, the making of any application or the giving of any notice) by any person

(including, without limitation, the Chargor or its directors or members, or any of them) in
_relation to patential or actual administration, receivership, winding-up or dissolution.

To provide information

The Charger shall supply fo the Lender on demand such information, documents or papers

relating to the Charged Property from time to time as the Lender in its discretion may require,
Miscellaneous Undertakings

The Chargor shall, urless it has the prior written consent of the Lénder not do, cause or parmit
to be done anything which would cause the value of any Charged Prapatty to depreciate or be
|eopardised or prejudiced {or make any ariission which has such an effect).

Costs

The Chargor shall, within 3 Business Days of demand on a full and unlimited indemnily basis,

pay to the Lender the amouint of all costs and expenses (including without limitation lsgal fees)
incurréd by the Lender in conhection with the enforcement of, or the preservation of any rights

‘Under this Share Charge.

Default

Enforcement
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The Share Security shall become enforceable without further notice immediately:
{a) on {he oceurrence of an Event of Default which is sonfinuing;

{b} if the Chargor requests the Lender to appoint a receiver over the wholé or any part of
its unidertaking or assets; of

{e) on the date the Lender demands repayment of any of the Secuired Liabilities.

- Enforcement consequences

(a) Ot and at any time after the Share Sscurlty becomes enforceable, the Lender will be
: entitled to enforce all or any part of the Share Security in any manner it sees fit,
including without limitation by exercising all or any of the powers conferred on a
mortgagee by the LPA (as varied or extended by this Share Charge and all or any of

the rights and powers conferred by this Share Charge.

{by Without limiting the generality of sub-clause (a) above, on-and at any time when the
Share Security is enforceable, the Lender-in its absolute discretion may by written
notice to the Chargor zppropriate (for the purposes. of the Financial Collateral
‘Regulations and subject to Clause 13.3 (Financial Collateraly below} any part or the
whole of the Financial Gollateral secured by this Share Charge.

Financial Collateral

{a) To the extent that any of the Charged Property constitutes Financial Collateral and is
subject to a Security Financial Collateral Arrangement created by or pursuant to this
Share Charge, the Lender shall have the right, at any time after the Share Security has
become enforceable, to appropriate all or any part of those Assets in or towards the
payment ordischarge of the Secured Liabilities.

{b) The value of any Charged Property appropriated. in accordance with this Clause 13.3
{Financial Collateral) shall be deteriiined by such method as the Lender may
reasonably select (including indepandent valuation), at the fime the right of
appropriation . is exercised. The Chargor agrees that the methods of valuation
provided for in this Clause 13.3 (Financial Collateral) are commercially reasonable for
the purposes of Regulation 18 of the Financial Collateral Regulations.

(c) To the extent that the Charged Property constitutes Fimancial Collateral, the Chargor
agrees that such Chargsd Property shall be held or designated so as to be under the
control of the Lender for all purposes of the Financial Collaterat Regulations.

Statutory power of sale

For the purposes of all powers under this Share Charge and implied by statute, and in
partlcular the power of sale under Séttion 101 of the LPA (Powers incident to estate or interest

-in a mortgage}, the Secured Liabilities will be deemed to have become due immeadiately on the.

date of this Share Charge and Section 103 of the LPA (Regulation of exercise of power of
sale) and Section 93 of the LPA {Restriction an consolidation of mortgages) will not apply.

Each of the Lender and the Recelver may exsrcise the statutory power of sale and the

statutory powers of leasing; as amended and varied in the foregoing clauses, and all other
statutory powers, in respect of the whole or any part of the Property.

i




15.

18.1

15.2

Recelver

Bigning version

Appointment of Recejver

(a)

(9]

Al any time that, or at any time after, the Share Security becomes enforceable,
whether ot hot the Lender has taken possession of the whole or any pait of the
Charged Property pursuant to this Share Charge:

)

i

(i

(i)

‘the Lender may, insofar as penmitted by law, at its option, by writing under the

hand of any authorised officer of the Lender, appoint any person to.be a
recaiver of the Charged Property and such person shall, with effect from the
effective date of such appointrent, be & Receiver provided that this provision

-shall not apply solely by reason of the vblaining of a maratorium, or anything

done with a view to obtaining & morateriiim, as a prehmmary fo g creditors
voluntary arrangsment, by an eéligible company (as defined in Scheduls A1 of
the Insolvency Act) under the Insclvency Act;

the Lender may, from time to tinte, in similar manner, remaove the Receiver
and appoint another in: his place;

the Lender may, either at the time of appointment or at any time thereafter, fix
the remuneration of the Receiver (excluding for the purposes of this Clause
the lirmitation set out in. Section 108(6} LPA  {(Appointment, pawers,
remuneration and duties of raceivers)); '

the Lehder and any Nominee wherever situate may; without further rotice and
without the restrictions contained n Section 103 of the LPA {Regulation of
exercise of power of sals), exercise in respect of all or any pari of the
Securities and the Derfvalive Assets all the powers and rights exereisable by

the registered holder of the Sectirities and the Derivative Asssts and all other

powers conferred on mortgagees by the LPA as varied or extended by this
Share Charge: end

the Lehder and any Nominee whersver situate rmay apply any dividends,

interest or other payments received or receivable by the Lender ar by such.
Nominee iti respect of the Securities and the Derivative Assets as if they were

proceeds of sale.

None of the restrictions imposed by the LPA in relation to the appointmient of

receivers, the giving of notice or otherwise shall apply.

The Receiver may from time to ime delegate, by power of attorney ot otherwise, 16
any person any of his powers and discrefions, whether atising by statuts, the
provisions of this Share Charge or otherwise, upon siich terms and for such periods of
time as he may in his discration think fit and may from tifme to time terminate any such
dalegation.-

The Receiver has all the powers to do or abstalh from doing anything which the Lender or the
relevant Chargor could do or abstain from doing in relation to the: Charged Property including,
without limitation: the powers conferred by Section 109 of the LPA (Appoiniment, powers,

remmunsration and duties of receiversy and, ini the case of a Receiver who is an administrative.
receiver, the powers confefred by Section 29 of the Insolvency Act (Definitions) and Schedule
1 to the Insolvency Act (Powers of administrator or administrative receiver), and in pamcular
the Recsiver may:
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154

(o)

(c}

(d).

(e)

"

{g)

{h}

Signing version

Possession

take irmmediate possession of, get in and collect the Charged Property of any pan
theraof;

Realisation of assels

sell, exchange, convert into money and realise the Charged Property or coneur in so
doing by public auction or private contract and generally in such manner and on such.
terms as he in his. discretion may think fit. Without prejudice to the generality of the
foregoing, he may do any .of these things for any valuable consideration, whether full

market valie or otherwise, including, without limitation, cash, shares, stock,

debentures or ottier obligations. Any such consideration may be payable in a lump
sum or by instalments spread over such period as he in his discretion may think fit;

Campromise .

settle or compromise any ¢laim, adjust any account, refer to arbitration any disputé
and déal with any question or demand refating in ahy way to the Charged Property, as
hein his discretion may think fit;

Proceedings

in the name of the Chargor, brirg, prosecute, enforce, defend or abanden all such
actions, suits and proceedings in relation to the Charged Property as he in his
discretion may think fit;

Employees.

appoint and discharge any manager, officer, agent, professional advissr; employee

and any other person, upon such terms as he in his discretion may think fit;

Receipls

give valid receipts for all monies and execute all assurances and things which he In his
discretion may think proper or desirable for realising the Charged Propetty,

Delegation

delegate any or all of his powers in accordance with this Share Charge; ahd

General powers

do all such other acts and things as the Receiver in his discretion may consider to be
incidental or condugive to any of the imatters or powers set out in this Share Charge or

otherwise incidental or conducive to the preservation, improvement o reslisation of
the Charged Properly.

Receiver as agent of Chargor

The Recelver is at all times and for all purposes the agent of thie Chargor over which, or over
the assets of which, hé is appointed. Subject to the provisions of the Insolvency Act, the
relevant Chargor is solely responsible for all the Receiver's acls, defaults, fieglect and
misconduct of any nature whatsoever {except in the case of the Receiver's fraud or wilful
triiscotduct) and for his rerriuneration and costs, to the exclusion of liabillty on the part of the

Lentler.

No obligation

The Recelver s fiot obliged to exercise any nor all of the powers set out in this Clause 15.

12




16.3

15.6

18,7

16.
16.1

16.2

Bigning version

Several power

Where more than one Receiver is appointed, each Receiver has the power to dct severslly
unless the Lender specifies othemwise in the appointment of such Recsiver.

Powers exercisable by the Lenider

()] 'The Lend'er may exercise all powers granted o the Regeiver by this Share Charge,

b} The powers of the Recsiver set ot above aré ih addition to, and without prejudice to,
all statutory and other powers of the Lender as provided in Clause 14 (Statutory powes
of sale) or otherwise and so that, inter alia, such powers are and remain exércisabla
by the Lender inrespect of that part of the Charged Properly in respect of which no
appomtment of @ Receiver by the Lahder is from time to time: subsnstmg

Application of proceeds -

The provisions of Sections 89 to 109 inclusive of the LPA are varied and extended 1o the
extent that all moities received by the Receiver shall be applied {subject to the provisions of
the nsolvency Act, inso tar as applicable to this Share Charge) inthe following order:

(8] in full payment of his remuneration -and the costs of realisation incliding, withiout
limitation, all costs of, or incidental ta, any exercise of any power referred to in this’
Share Charge; inchiding, without limitation, all outgoinygs paid by the Recejver;

(b} providing for the matters specified in paragraphs (i} to {jil) inclusive of Section 108 {8)
' -of the LPA (Appointment, powers, remilinsration and duties of receiver);

{c}  in of towaids satisfaction of any debts or other imposts which are by statuite made
“payable in preference to the Secured Liabilities to the extent to which such debts or
imposts are-made sa payable;

(dy - if so reguired by the Lender it its discretion, in or towards satisfaction of the Secured
‘Liabilities; angd

{e) 1o the person of persons entitled to anly surplus.

. Protection of third parties

Any parson (including, without limitation, any purchaser, mortgagor of mortgagee) {in this

“Clause 16 {Protection of Third Parfies) a “purchaser") dealing with the Lender or the Recewer

may assume without Tnquiry that:
{d)  somepartof the Secured Liabilities has become dus;
{b) a-demand fot such Secured Liabilities has been duly made, if required: and

{3 such Secured Liabilities have become due within the meaning of Section 1071 of the
LPA {Powers incident to estate or interest in a margaga),

No purchaser dealing with the Receiver of the Lender is to be cancermad to aniguirs whether
ary power exercised or purported fo be exercised by the Receiver or the Lender has become

-exefcisable, of &5 to the propristy or regulatity of any sale by, of other dealing with, the
‘Reeeiver or the Lender, Any such sale of dealing is deemed to be within the powers conferred
by this Share Charge and to be valid and effective accordingly. Al the protection to-

purchasers contained in Sectior 104 (Cohvayance .on sale) and Section 107 {Morigages's
receipt, discharges et} of the LPA and Section 42(3) of the Insolvency Act (Prohibition upen -
encuiry into administrative réceiver's powers) apply to any purchaser.
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17.1

17.2

18.

18.1

18.2

18.3

19.

19.1

18.2

20

20.1

Signing version

No liability as mortgagee in possession
Chargeg'’s liability

Neither the Lender nor the Receijver is:

(&) liable to account as mortgages in possession in respect of the Charged Property, nor

{b) liable for any loss upon realisation or exercise of any power, authority or. right of the
Lender or the Receiver arising under this Share Charge hor- for any act, default,
neglect or misconduct of any nature whalstever, sxcept in the case of the Lender' 5 of
‘the Receiver's fraud orwilful misconduet,

Puossession

If the Lender or the Receiver enters: into possession of the Charged Property, such person
may at-any time go out-of possession at their own discretion.

Delegation
Method

The Lender or any Reveiver may delegate by power of attorney or in any other manner to any
persan any tight, power or discretion exercisable by it under this Shate Charge.

Terms

Any ielegation under Clause 18.1 {Power of Atfomey) may be made upon any terms (including
power to sub-delegate) which the Lender or any Recelver may think fit.

Liabifity

Maither the Lender not any Receiver shall be in any way liakile of regponsible to any Chargor

for any loss or liability arising from any act, default, omission or misconduct on the part of any

delegate or sub-delegate, except in the case of that delegate's or sub-delegate's fraud or wilful

“misconduct.

Powaer of attorney

The Chargor ifrevocably and by way of security appoints the Lender, each person deriving title
from the Lender and the Receiver; jointly and severally to be its attorney (wilh full power to
appoint substitutes and 1o delegate) for it, in its name, on its behalf and as its act and deed or
olherwise to sign or exeétute any deed or docurment or do any act or thing which the Chargor is,
or may become, obliged to sign, execute or do pursuant to this Share Charge or which,
following enforcement of this Share Charge, the Lender, the: Receiver or any person deriving
title from the Lender or the Receiver in the absolute discretion of such person may think fit in
cohnection with the exercise of any of the powers of such person or the realisation of any of
the Share Sscurity.

Without prejudice to the generality of the foregoing, the Chargor unconditionally undertakes to
the Lender, and separately to the Receiver and to each person deriving title from the Lender or
the Receiver, that it shall ratify and confirm anything done or purported to be done by any
attorney appoiinted pursuant to this Clause 17,

Cumulative and continuing security
Any receipt, release or discharge of the Share Security, or of any liability arising under, this

Share Charge shall not release or discharge any Chargor from any liability which may exist
independently of this 8hare Charge to the Lender.

14
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21.
211

21.2

21.3

22,

221

22,2

23.
23.1

23.2

Signing version

Where the Share Securily initially takes effect as collateral or further secwity to any other
Security held by the Lender then, notwithstanding any receipt, release or discharge given in
respect of such Gther Security, this Share Charge shall take effect as an independant SECUrity
for any monies, llabilities or other sums secured by such other Security,

Avoidance of payments

- No assurance, security of payment which may be avoided under the law or subject to-an order

of the couri made under any law relating to bankruptey, insolvency, administiation or winding-

up, including, without limitation, the Insolvency Act, and no release, setilement or discharge

given. or made by the Lender on the falth of any such assurance, securlty or payment,
prejudices or affects the right of the Lender:

{a) to recover any monies. from the Chargor (including, without limitation, any monies

which it is compelled to refund under the Insolvency Act and any costs payable by it
incurred in connection with such process); or

{b) to enforce the Share Security to the full extent of the Secured Liabilities, and

where any payment has been so received it will not be considered to have been paid for the
purposes of this Share Charge or for reduction or discharge of the Secured Liabilities,

The Lender, at its discretion, may retain the Share Security as security for the Secured
Llabllmes far a period of one month plus any statutory period within which any such assurance,
security or payment cant be avoided or invalidated, notwithstanding any release, settlement,
discharge or arrangement giveh or made by.it,

If at any time within the period referred to in Clause 18.2 {Avaldance of Payments) any person
takes any step whatsoever relating te (i) the winding-up or administration of the Chargor or (i)
any arrangement with the creditors of the Chargor, then the Lendsr may retain the whole or
any part of the Share Security for sich further period as the Lender may in its discretion think

fit. Such Sacurity will be deemed o have been held and to have remained held by the Lender

as security for the payment of the Secured Liabilities.
Pricr charges

If there subsists any prior Security against the Charged Properly and sither any step is taken

‘o exertise any power or remedy conferred by such Security or the Lender or the Reteiver
“exercises any power of sale pursuant to this Share Charge, then the Lender miay redeem such

pricr Security or procure the transfer of such Security to itself and may seftle and pass the
accounts of the person entitled to such Security. Any accounts so settled and passed are
tonclusive and binding on the Chargor.

The Chargor shall reimburse the Lender for any costs incurred by the Lender in exercise of its
rights under this Clause 20 {Prior charges).

Opening a new account

If the Lander recaives notice of any subsequent Securily affecting the Charged Property, then
it may open a new account for the Chargor in its baoks.

If the Lender does not open such new account, then, unless it gives express wrilten nofice to
the contrary to the Chargor, all payments by or on behalf of the Chargor to the Lender will be
ireated as from time of receipt of notice of such subsequent Security by the Lender as having
been credited to & new account of the Chargar and not as having been applisd in reduction of
the amount of the Secured Liabilities as at the time when the notice was received,



24,

25,

25.1

256.2

26,

26.1

262

28.3

27,

28.

281

8.2

Signing version

Suspense account

The Lender may, in its discretion, credit to any suspense or impersonal account and hold. in
siich account, -on stch terms as the Lender in its discretion may think fit, alt monies received,
recovered or realised by the Lender pursuani fo this Share Charge (including, without
Tmitation, the proceeds of any conversion -of currency) pending the application from time to
time (as the Lender may effect in its discretion) of such monies and accrued interest, if any,.in
or towards satisfaction of the Secured Liabilities.

Changes to the Parties

The Chargor shall rot be entiled to assign, transfer, novate or dispose of all or any part of, or

-any-interest in, its rights, Benefit or obligations under this Share Charge.

The Lender may assign, transfer, novate or dispose of all or any part of,- or any interest-in, its
rights and obligations under this Share Charge fo any person to whom it assigns, fransfers,

rovates or disposes of all .or any part of the Secured Liabilities pursuant to clause 20

(Assignmont) of the Credit Agreement. The Chargor will enter into such documentation as the
Lender may reasonably feduire fo give effect to any assignment, transfer, novation or disposal
petmitted by this Clause,

Currency

All monles recefved or held by the Lender or any Receiver in respect of the Secured Lizbilities

‘may be converted from time to time after demand has been made, into such other currency as

the: Lender in its absclute discretion considers necessary or desirable to cover the obligations

-and liabilities actual or contingent of the relevant Chargor i that other currenicy at the Lender's

actual rate of exchange for purchasing that other currency with the existing currency.

‘Neither the Lender nor any Receiver shall be liable to the Chargor for any loss resulting from

any fluctuation in exchange rates before or after the exercise of any of its. or their powers or
rights under this-Share Charge.

No payment to the Lender (whather under any judgment or court ordet or otheiwise) shall
discharge the obligation or liability of the Chargot in respect of which it was made unless and
until the Lender shall have received payment in full in the cutrehey in which such gbligation or
liability was incurred -and, to the extent that the amount of any such payment, on actual
conversion into such currency, shall fall short of such obligation or liability actual or contingent
expressed in that currency, the Lender-shall have a fuher separate cause of gction against

‘the Chargor and shall be entitled to enforce the security constituted by this Share Charge to

recover the amount of the shortfall and such arnourt will bear interest af the Default Rate from

the date of payment by the Lender untj] the date of reimbursement.

Set.off

The Lender may set off any matured obligation due from the Chargor to it Uivder the Finance
Documesnts (to the extent beneficially owned by the Lender) against any matured obligation
owed by it {o the Charger, regardless of the place of payment; booking branch or currency of

‘either obligation. If the dbligations are in different currencies, the Lender may convett aither
-obligation at a martket rate of exchange in its usual course of business for the purpose of the

sat-off,
Notices
Comimunications in writing

Any communication to be made under or in connection with this Guarantee shall be made in
writing :and, unless ctherwise stated, may be made by fax or letter.

Addresses

1
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28.2

28.3

3a.

3.

Signing version

The address and fax number (and the department or officer, if any, for whose attention the
cornmunication [s to be made) of the Lender for any communication of document to b made
or delivered under or in-connection with the Finance Docuirents is as set out below:

(&) The. Chargor's address: Grosvenor House, 47 Station ‘Road, Sunbury-On-Thames
-SBurrey, United: Kingdom TW18 6SB. Fax number: +44- 1832 733901. Marked for the
attention of the Directors, GB-Hotels London Limitad;

{b} The Lender's address; 2nd Floor, 105 Wigmoie Strest, London, Wil 1QY. Fax.
_nurber: +44 207 483 4085, Marked for the atfenfion of: The Campany Secretary,
Topland Jupiter Limited,

ar any substitute address or fax nurbier or depariment or officer as a party to this Guarantee

or Company may notify to the Lender (or the: Lender may nofify to the Guarantor and the

Comipany, if a change is made by the Lender) by not less than five Business Days' notice.

M'isa_elrlanemm :

‘Every provision contained in this Share Charge shall be severable and distinct from svery

other provisian and if, at any time, any provision of this Share Charge is or becomes illegal,
invalid or unenforceable in any respect under any law of any jurisdiction, neithet the legality,

“validity or enforceability of the remaining provisions nor the legality, validity or enforceability of

such provision under the law of any other jurisdiction will in'any way be affected ot impaired.

Clause 27 {(Remedies and Waivers), and Clause 28 (Counlerparis) of the Credit Agresment

apiply to this Share Charge as though set out in this Share Charge in ful.

Failure by one or more parties {"Non-Signatories"} to execute this Share Charge on the date
of this Share Charge will not invalidate the provisions of this Share Charge as betwean the
other parties who do execute this Share Charge. Any Non-Signatories may execute this Share

-Charge {or a counterpart of this Share Charge) on & subsequent date and will thereupon

Becamé botnd by its provisiohis.
Release

Subject: to Clause 19.2 {(Avoidance of paymerts), upon irrevocable discharge in full of the
Secured Liabilities the Lender shall, at the request and the cost of the Chargar, release from

the Share Security and reassign to the Chargar all its rights, title, interest and benefit in and to
the Chatged Propetty, ' '

Governing law and eniforcenient.

{&) This Share Charge and any dispute, controversy, proceedings, clain o obligation of
whatever naturs arising out of or in any way relating to if, its subject matter or
formation” (whether contractual or non-contractual) is governed by and shall be-
vonstrued in-accordance with Exglish faw. ' ' '

(b3 Clavse 34 (Enforcement) of the Credit Agreement is incorporatsd into this Share
Charge as if fully sef out in this: Share Charge, and as thoiigh each reference to “this
Agreement” was a reference to this Share Chiarge.

In withess whereof this Share Charge has heen entered into on the date written at the
beginnhing of this Share Charge ahd has been executed and delivered as a deed by the Chargor
an the date written at the beginning of this Share Charge.
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Schedule

The Securitias

Name -of Company in which
Securitles are held

Securities Held

GB London Dockside Limited

. 200,000 ordinary shares of £1
| each

Signing version




Signing version

Signatures
The Chargor
Executed and Delivered as a Deed )
for and on behalf of 7.
GB HOTELS LONDON LIMITED )
by. }
The Lender

Signed for and on behalf of
TOPLAND JUPITER LIMITED
by its duly authorised signatory
in the presence of:

Authorised signatory
Signature of withess:
Name:

Address:

OQccupation:



