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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Charge code: 1084 2704 0003

The Registrar of Companies for England and Wales hereby certifies that
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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th June 2019 .

Given at Companies House, Cardiff on 18th June 2019

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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EXECUTION VERSION

THIS DEED is dated 12 June 2019 and made between:

(1} THE COMPANIES listed in Schedule 1 as chargors (the "Chargors”); and

(2} STANDARD CHARTERED BANK as security agent for the Secured Parties {the "Securily
Agent"),

Backgrourid

(A)  The board of directors of each Chargor is satisfied that entering into this Deed would be most
likely to promote the success of that Chargor for the benefit of its members as a whole and to the
further benefit and advantage of that Chargor.

(B}  The Security Agent and each Chargor intend this document o take effect as a deed (even
though the Security Agent only executes it under hand}.

{C})  The Security Agent holds the benefit of this Deed for the Secured Parties on the terms of the

Finance Documents.

IT I8 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
i this Dewd:
"Administrator” means an administrator appointed under Schedule B1 to the insclvency Act.
"Agreement for Lease” means an agreement to grant an Occupational Lease for all or part of
arty Real Property.
"Assigned Agreements” means, in relation to a Chargor, alt its right, title and interest from time
to time and i and to the Hotel Agreements, sach Construction Document, any agreement for the
sale of-any Securily Assets and any intra-group loans.
"Bank Accounts" means, in relation to a Chargor, all its right, title and interest from time to time
in-and to ali current, deposit or other accounts with. any bank or financial institution, all balances
from time to time standing to the credit of or accrued or aceriing on those accounts and all
Ratated Rights.
“Blocked Bank Accounts” means each of the Blocked FF&E Account, the Mandatory
Prepayment Account, the 1SR Account, the Holding Account and any other Bank Aceount to
which the Securily Agent has sole signing rights.
"Delegate” means a delegate or sub-delegate appointed by the Security Agent or a Receiver in
accordance with this Deed.
“Facilities Agresment’ means the faciliies agreement dated 26 Seplember 2017 and as
amended anhd restated by an amendment and restatement agreemerit dated 2 August 2098 and
an amendment.and restatement agreement dated on or around the date of this Deed between
amongst others, MNorlake Hospitality Limited as Parent, Newco NHL UK (17) Limited as
Borrower, certain Subsidiaries of the Parent as guarantors, the Lenders named in that
agreement and Standard Chartered Bank as Arranger, Agent and Security Agent.
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"Finance Document” means the Facllities Agreement, the First Amendment and Restatement
Agreement, the Second Amendment and Restatement Agreement, any Accession Deed, any
Compliance Certificate, the Subordination Deed, any Fee Letter, any Duty of Care and Step.in
Deed, any Selection Notice, any Transaction Security Document, the Letter of Comfort, the UBQ
Side Letter, any Utilisation Request and any other document designated as a Finance Document
by the Agent and the Parent.

"Finance Parly" means the Security Agent, the agent, an arranger or a lendsr as described in
the Facilities Agreement.

“Fixtures" means fixtures, fittings and fixed plant, machinery and apparatus.
"Insoivency Act” means the Insolvency Act 1986,

"Insurances” means, in refation to & Chargor, all its right, title and interest from time to time in
and to all contracts and policies of insurance of any kind taken out by or off behalf of it and all
Related Rights,

“intellectual Property” means, in relation to-a Chargor, all its right, title and interest from time io
time in and to;

{a) any patents, trade marks, service marks, designs, business nameés, copyrights,
database rights, design rights, domain names, moral righis, inventions, confidential
information, knowhow and other intellectual property rights and interests, whether
registered.or unregistered; and

(M) the benefit of all applications and rights to use such assets,

and all Related Rights {in-each case including any related licences and sub-licences of the same

grantad-by it ortoit).

"tnvestments” means, inrelation to a Chargor, all its right, title and interest from time to time.in.

and o

{(m) shares, stocks, debentures, units, bonds, notes, commercial paper; cerlificates of
deposit, deposifory interests, securities and other investments;

By warrants, oplions and other rights to subseribe for, purchase or otherwise acquire
securities and investmenls;

(e} any other securities or investments deriving from Investments or any rights atfaching or

ralating to securities or investments,

in each case excluding Shares and including any rights against any custodian, nominee, clearing
system or other similar person hoiding any such right, tille or interest on its behalf, and all
dividends and other Related Rights.

“Law of Property Act" means the Law of Property Act 1925
"Lease Document” means each Agreement for Lease and each Occupational Lease.

"Occupational Lease” means any lease or licence or right to receive rent to which Real
Property may at any time be subject and includes any guarantees of a tenant's obligations under
the same and including the Sub-Leases.
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"Party” means a party to this Deed,

"Plant and Machinery” means, in relation fo a Chargor, all its right, title and interest from time to
time in and to all plant and machinery and all Related Rights.

"Quasi-Security” means any arrangement or fransaction under which any Obligor will

{a) sell, transfer or otherwise dispose of any of its assets on terms Whereby they are or may
be leased to or re-acquired by an Obligor or any other member of the Group:

b seil, transfer or otherwise dispose of any of its receivables on recourse terms:

(e} entef info any arrangement under which money or the benefit of & bank or other account
may be-applied, set-off or made subject to a combination of accounts; or
{d} enter into any other preferential arrangement having a similar effect;

in circumstances where the arrangement or transaction is entered into prirmarily 88 a method of
raising Financial Indebledness or of financing the acquisition of an asset.

"Real Property" means, in refation to a Chargor, all ifs right, title and interest from tims to time in
and to any freehold or leasehold property in England and Wales and other real nroperty
anywhere in.the world, all Fixtures from time to time on that property, and-all Related Rights.

"Receivables" means, inrelation to a Chargor, all'its right, title and interest from time to time in
and to all book and other debts of any nature, all other rights to receive money {excluding Bank
Accounts), and all Related Rights.

"Receiver” means a receiver and manager or other receiver appointed in respect of all or any
part of the Security Assets and shall, if aliowed by law, include an administrative receiver.

"Related Rights” means, in relation to a Security Asset:

{a) any proceeds of sale, transfer or other disposal, lease, licence, sub-licence, or
agreement for sale, transfer or other disposal, lease, licence or sub-licence, of that
Security Asset;

{b) any moneys or proceeds paid or payable deriving from that Security Asset:

{c) any rights, claims, guarantees, indemnities, Security or covenants for title in relation to
that Security Assetl

{d aiy awards or judgments in favour of a Chargor in relation o that Security Asset; and

(e} any other asssts deriving from, or relating to, that Security Asset.

"Secured Liabilitles” means all present-and future liabilities and obligations at any time due,
owing or incurred by the Charger or a Transaction Obligor to any Secured Party under the
Finance Documenits, both actual and contingent and whether incurred solely or jointly or as
principal or surety or in any other capacity fogether with any of the following matters refating to or
arising in respect of those liabilities. and ebligations:

{a) any refinancing, novation, deferral or extension;
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) any claim for breach of representation, warranty or undertaking or on an event of default
or under any indemnity given undet or in connection with any document or agreement
evidencing or constituting any other liability or obligation falling within this definition;

{c} any claim for damages or restitution; and.
{d} any claim as a resuit of any recovery by any Chargor or Transaction Obligor of a

payment, prepaymerit, repayment, redemption, defeasance or discharge of those
liabilittes or obligations on-the grounds of preference or otherwise,

and any amounts. which would be included in any of the above but for any discharge, non
provability, unenforceability or non-allowance of those amountis in any insolvency or other
proceedings.

"Secured Party" means a Finance Party, a Receiver or any Delegate.

“Becurity Assels” means the assets which from time fo time are, or expressed 0 be, the
subject of the Security Interests orany part of those assets.

"Security Interests” means all or any of the Security created or expressed to be created in
favour of the Security Agent by or pursuant to this Deed.

"Senior Debt" means all Secured Liabilities owed by a Transaction Obligor to a Finance Party
under orin connection with the Finance Documents.

"Senior Debt Discharge Date" means the date on which all the Senior Débt has been
unconditionally and irrevocably paid and discharged in full, gs determined by the Security Agent.

“Shares” means, in relation to a Chargor, all its right, title and interest from time to time in and to:

{ay the shares described in Schedule & (Shares) and any other shares issued in the future
by any person identified in Schedule 5 (Shares) as issuer of any such shares;

{b) warrants, aptions and other rights to subscribe for, purchase or otherwise acguire any
such shares;

{c} any other securities: or investments deriving from any such shares or any rights aftaching
or rélating to any such shares,

in gach case including any rights againsi any custodian, nomines, clearing sysiem or other
similar person holding any such right, title or interest on its behalf, and all dividends and other
Reiated Rights.

1.2 Incorporation of defined terms
Uniess a contrary indication appears, terms defined in the Facilities Agreement have the same
meaning in this Deed.

1.3 Construction

(a)  Any reference.in this Deed {0 a "Finance Dogument” or any other agreement orinstrumentis a
reference to that Finance Document or other agresment or instrument as amended, novated,
supplemented, exiended, restated (however fundameritally and whether or not more onerously)
or replaced and includes any change in the purpose of, any extension of or-any increase in any
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(b)

’Tﬁ'é

(b}

1.5

2.1
(@)

facility or the addition of any new facility under that Finance Document or other agreement or
instriment,

The provisions in Clause 1.2 (Construction) of the Facilities' Agreement apply to this Deed,
except that'references to the Facilities Agreement shall be construed as references {o this Deed.
Third Party Righis

Unless expressly provided to the contrary in a Finance Document, a pérscn who is not.a Party
has no right under the Contracts (Rights of Third Parties) Act 1998 {the "Third Parties Act”) to
enforce-or to enjoy the benefit of anv term of this Deed.

Notwithstanding any term. of any Finance Document, the consent of any person who is not a
Party is-not required to rescind or vary this Deed at any time.
Disposition

The terms of the other Finance Documents and of any other agreement or instrument between

the Parties are incorporated into each Finance Document to the extent required for any

disposition or purported disposition of all or any part of any Real Property or any other relevarit
Security Asset contained in any Finance Document:to be a valid disposition. in accordance with.
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

SECURITY INTERESTS

Creation of Security Interests

Each Chargor, with full title guarantee and-as security for the payment of all Secured Liabilities,
{and (x} in respect of The Hoxton (Amsterdam)} B.V., to the extent not validly and effectively

pledged or mortgaged: pursuant to the Dutch Law Mortgage, the Dutch Law Securily Agreement
and the Duich Law Share Security Agreement, {y) in respect of 32 Sentier SARL, to the extent
not validly and effectively pledged or mortgaged pursuant to the French Law Mortgage, the.

French Law Account Security Agreement, the French Law Receivables Security Agreement and’
the French Law Share Security Agreement and {(z) in respect of The Hoxton (Williamsburg) LLC

to the extent riot validly and effectively pledge or mortgaged pursuant to Transaction Security
Documents governed by US law) charges in favour of the Security Agent:

{3 by way of legdl morigage, all Real Property in England and Wales (including that
described in Schedule 3. (Real Properly)) owned by it on the date of this Deed;

{il} by way of fixed equitable charge, all other Real Property owned by it-on the date of this
Deed, all Real Property acquired by it after the date of this Deed and, fo the extent not
validly and effectively mortgaged under sub-paragraph (i} above, all Real Property in
England and Wales owned by it on the date of this Deed:

(it by way of fixed charge, all its Blocked Bank Accounts fo the extent not validly and
effectively assigned under paragraph (b) below;

(iv) by way of fixed charge, all its Receivables to the extent not validly and. effectively
assigned under paragraph {(b) below

{v} by way of morigage, all its Shares:

{vi} by way of fixed charge, all its Investments;
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{vit} by way of fixed charge, all its right, title and interest from time to time in and to its
uncalied capital and doodwill;

{vili} by way of fixed charge, all its inteliectual Property:.

{ix) by way of fixed charge, afl its Plant and Machinery (excepi that validly and effectively
mortgaged or charged under sub-paragraph (i} or sub-paragraph (i) abave);

{x} by way of fixed charge, all its Insurances, 1o the extent not validly and effectively
assigned under. paragraph (b} below;

{(xi} by way of fixed charge, all its Lease Documents, to the extent not validhy and effectively
assigned under paragraph (b} below;

{xiiy by way of fixed charge, all its Assigned Agresments, to the extent not validly and
effectively assigned under paragraph (b) below are; and

{xii) by way of floating charge, all its undertaking and all its assets, both present and future
{including assets expressed to be morigaged, charged or assigned under this Clause

2.1}
tbj  Each Chargor, with full title guarantee and as security for the payment of all Secured Liabilities,
assigns to the Security Agent by way of security:
i all its Bank Accounts;
i) afl its Insurances;
iy  .allits Lease Documenis: and
{iv} all its Assigned Agreaments.
2.2 Ranking
{a)  The floating charge created by each Chargor under Clause 2.1 (Creation of Securily Inferesis)
ranks.
{1 behind all the mortgages, fixed charges and assignments created by thatChargor; but
{iiy i priority o any other Security over the Security Assets of that Chargor except for
Security ranking in priority in accordance with paragraph (g) of Schedule 2 {Rights of
Receivers),
2.3 Conversion by notice
The Security Agent may convert the floating charge over all or any of the Security Assets into a
fixed charge by notice to the retevant Chargor specifying the relevant Security Assets:
{a) if it considers it necessary to do so in order to protect or preserve the Security Interesis
over those Security Assets and/or the priority of those Security Interests; andfor
{s) while an-Event of Default is continuing.
24 Automatic conversion
it
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2.5

2.8
{a)

(b)

3.1

3.2

{a) any Chargor takes any step fo create any Security or Quasi-Security in breach of
Clause 3.1 (Negative pledge) over any Security Asset subject to a floating charge; or

{b) any person lakes any step fo effect any expropriation, atftachment, sequestration,
distress or execution against any such Security Asset,

the floating charge over the relevant Security Assets shall automatically and immediately be
converted info a fixed charge,

Company voluntary arrangement moratorium
Obtaining a moratoriur or doing anything with a view to obtaining a moratorium pursuant to

Schedule A1 of the Ingolvency Act (including any preliminary decision or investigation) shall not

cause the floating charge over all or any of the Security Assets to ¢rystallise untii the date upon
which it is permitted to crystallise in accordance with paragraph 13 of Schedule A1 of the
Insolvency Act,

Consents

Each Chargor represents and warrants to the Security Agent on the date of this Deed that each.
of the Insurances, Lease Documents and Assigned Agreements in which it has an interest is
capable of being freely assigned by it without any further consent of the relevant countarparty.

If the consent of any parly to a document is required to create fixed security over, or an
assignment of; the rights of a Chargor under that document:

(i} that Chargoer shall promptly notify the Security Agent;

iy until the consent of the relevant party has been obtained, this Deed shall secure all

amounts which that Chargor may receive, or has received, under that document but
exclude any fixed security over, or any assignment of, those rights;

{1it unless the Security Agent reguires otherwise, that Chargor shall use reasonable
endeavours to obtain the consent of the relevant party to the creation of fixed security
overor, as the case may be, an assignment of, those rights under this Deed as soon as
reasonably practicable; and

{iv} on-the date on which the consent of the relevant party Is oblained, the fixed security over
of, in respect of an asset expressed to be subject to an assignment, the assignment of,
those rights under this Deed shall attach to those rights,

RESTRICTIONS ON DEALING WITH SECURITY ASSETS

Negative pledge.

No Chargor shall create or permit to subsist any Security or Quasi-Security over any. of ifs
assels, except as permitted by the Facllities Agreement.

Disposals

No Chargor shall enter into a single fransaction ar a seres of transactions (whether related or

not and whether voluntary or involuntary} to dispose of all or any part of any asset, except as
permitted by the Faciliies Agreement.
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{a)

(b)

5.1

5.2

53

FURTHER ASBURANCE

Each Chargor shall promptly do all such acts or execute all such documents (including
assignments, transfers, morlgages, charges, notices and instructions) as the Security Agent may
reasonably specify {and in such form as the Securily Agent may reasonably require in favour of
the Security Agentor ifs-nomines(s))

) to perfect the Security created or intended {o be created under or evidenced by this
Deed (which may include the execution of a morigage, charge, assignment or ofher
Security over all or any of the assets which are, or are intended io be, the subject of the
Security Interests) or for the exercise of any rights, powers and remedies of the Security
Agent or the Secured Parties provided by or pursuant to the Finance Documents or by
law; or

{iy to confer on the Security Agent of confer on the Seécured Parties Security over any
property and assets of that Chargor located in any jurisdiction equivalent or similarto the
Security intended to be conferred by or pursuant to this Deed; and/or

{iif} to facilitate the realisation of the assets which are, or are intended to be, the subject of

the Security interests.

‘Each Chargor shall take all such action as is available 1ot (including making and assisting with

all filings, applications and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended to be conferred ori
the Security Agent or the Secured Parties by or pursuant to this Deed,

REAL PROPERTY

Motification

Each Chargor shall promptly notify the Security Agent of its acquisition of, or agreement to

acquire, any Real Property.

Documents

1frequested by the Security Agent, each Chargor shall promptly deposit with the Security Agent,

and the Security Agent shall be entitied to hold, all litle deeds and documents relating to that
Chargor's present and future Real Property.

Present Real Property

Each Chargor shall, in respect of all Real Property in England and Wales owned by it on the date
of this. Deed:

(=) promptly apply to the: Land Registry for first registration of that Real Property {where that
Real Property is capable of being registered at the Land Registry and is not already so
registered) and for registration of it as proprietor of that Real Property;

(b} promptly apply to the Land Registry to register the Security created by paragraph (a)(i)
and paragraph {a){ii) of Clause 2.1 (Creation of Securily Interests);

{©y promptly apply fo the Land Registry requesting:

{iy a restriction in the form specified by the Security Agent; and
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{d}
{e)

{it the obligation to make further advances,

o be entered on the register of the title to that Real Property In respect of the Security
created by paragraph {a)i) and paragraph (a){ii) of Clause 2.1 (Creafion of Security
Interests);

promptly pay all applicable registration fees;

promplly deal with any requisitions by the Land Registry relating to that Real Properly
and keep the Security Agent informed as to the progress of any such application for
registration, the nature of any such réquisitions and its response,

or; if the Becurity Agent gives notice fo that Chargor that the Security Agent will submit the
relevant forms to the Land Registry, that Chargor shall promptly provide the Security Agent with
all duly completed forms reasonably requested by the Security Agent and all applicable
registration fees,

54 Future Real Property

i any Chargor acquires any Real Property in England and Wales after the date of this Deed, that
Chargor shall:

{a)

{b)

(c)

(d)

promptly apply 1o the Land Registry for first registration of that Real Property {where that
Real Properly is capable of being registered at the Land Registry and is not already so
redistered) and for registration of it as proprietor of that Real Property;

promptly upon request by the Security Agent execute and deliver to the Security Agent a
legal mortgage of that Real Property as security for the payment of all Secured Liabilities;

promptly apply to the Land. Registry to register the Security created by paragraph {a){i)
of Clause 2.1 (Creation of Security Interests) and any legal morigage created pursuant
o paragraph (b} above;

prompily apply to the Land Registry requesting:
{i) & restriction in the form specified by the Security Agent; and
(i} the obligation to make further advances,

to be entered on-the register of the title to that Real Properly in respect of the Security
created by paragraph (a)(il} of Clause 2.1 {Creation of Security Interests) and any legal
mortgage created pursuant to paragraph (b} above;

promplly pay all applicable registration fees;

promptly deal with any requisitions by the Land Registry relating to that Real Property
and keep the Security Agent informed as to the progress of any such application for
registration, the nature of any such requisitions: and its responss,

of, if the Security Agent gives notlice fo that Chargor that the Security Agent will submit the
relevant forms to the Land Registry, that Chargor shall promptly provide the Security Agent with
alt duly completed forms reasonably requested by the Security Agent and all applicable
registration fess.
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5.5

546

87

8.1

6.2

6.3

6.4

Unregistered Real Property

In'the case of a Chargor's Real Property in England and Wales, both present and future, which is
not registered at the Land Registry and is not required by law or this Deed to be so registered, i
the title deeds and documents are not deposited with the Security Agent, that Chargor shall
promptiy apply tothe Land Charges Registry to register:

{a) in respect of all such Real Property owned by it on the date of this Deed, this Deed and.
the Security created by paragraph (a)(i) and paragraph (a)(ii) of Clause 2.1 {Creation of
Security Interestsy, and

{hj in respect-of all such Real Properly acquired by it after the dale of this Deed, this Deed:
the: Security created by paragraph (a)(ii) of Clause 2.1 (Creatich of Security Interestsy
and any legal mortgage created pursuant to paragraph (b) of Clause 5.4 (Future Real
Property).

Title Information Document

Cn completion of the registration of any Security Interest pursuant to this Clause 5, the relevant

Ghargor shall promptly supply to the Security Agent a certified copy of the relevant Tite

information Document issued by the Land Regisiry or, as the case may be, Cetiificate of

Registration of Land Charge issued by the Land Charges Registry.

Notice of assignment

Each Chargor shall on the date of this Deed give notice of the assignment in paragraph {b){iil). of

Clause 2.1 (Creation of Security Interests) in the form set out in Schedule 7 (Form of Notice of

Assignment to Occupational Tenants) {or in such other form as is acceptable to the Security

Agent) and shall use its reasonable endeavours to ensure that each recipient of a notice

promptly signs and returns the relevani form of acknowledgment.

BANK ACCOUNTS
Restriction on Bank Accounts

No Chargor shall have any Bank Accounts other than those listed in Schedule 4 (Bank Accounts)
ar thoge from time to time designated in writing by the Security Agent.

Withdrawals

No Chargor shall make any withdrawal from any Bank Account exceptin-accordance with clause

14 {Bank Accounts) of the Facllities Agreement,

Documents

Each Chargor shall promptly upon request by the Becurity Agent dsliver to the Security Agent,
and the Security Agent shall be entitled to hold, such documents relating to that Chargor's Bank
Accounts as the Security Agent reguires, incltiding any notice to the relevant bank or financial
institution of the Security Interests over them in such form as the Security Agent requires.

Notice of assignmeni

Each Chargor shall on the date of this Deed give notice of the assignments in paragraph (b)) of
Clause 2.1 (Creation of Securily Interests) substantially i the form set out in Schedule 8. (Forfr
of Notice of Assignment of Bank Accounts) (or'in such other form as is acceptable to the Security
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7. RECEIVABLES
7.7 Collegtion

Each Chargor shall promptly collect all Receivables and shall hold the proceeds of collection on

frust for the Secured Parties.

7.2 Payment into designated Bank Account{s)

Each Chargor shall immediately pay all moneys received or receivable by it from any source

{including all proceeds of collection of Receivables) info the relevant Bank Accouni(s) in

accordance with the Facilities Agreement,

7.3  Restrictions on dealing with Receivables

No Chargor shall enter into a single transaction or a series of transactions (whether related or

not and whether voluntary or involuntary) to seli, factor, transfer, discount or otherwise dispose of

all or any part of any of ils Receivables,
74  Documents

Each Chargor shall promptly upon request by the Security Agent deliver to the Security Agent,

and the Security Agent shall be entitled to hold, such documents relating to that Chargor's

Raceivables as the Securify Agent requires.

8. BHARES
8.1  Notification

‘Each Chargor shall promptly notify the Security Agent of:

(&) its scquisition of, or-agreement to acquire, any Share;

{b) the declaration, payment, receipt, offer or issue of any Related Right in respect of any
Share excluding any cash dividend.

8.2 Boguments

Subject to paragraphs (a) and (b) of Clause 24.36 (Conditiors subsequent) of the Facilities

Agreement, each Chargor shall on the date of this Deed {fo the extent that such Chargor has not

already-done so} and, where Shares are acquired by if after the date of this Deed, on the date of

‘that acquisition:

&) deliver to the Security Agent, or as it directs, and the Security Agent shall be entitied to
hold, all certificates and other documents of title- or evidence of ownership in relation to
its Shares; and

{b) deliver to the Security Agent, or as it-directs, and the Security Agent shall be entitied to
hotd, transfers of the Shares, each executed in blank, and other documents relating to
the Bhares reasonably required by the Security Agent,
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83

8.4

8.5

8.4

B.7

8.8
(@)

(b)

Yoting before enforcement

At any time prior o the ocourrence of an Event of Default which is continuing each Chargor shall
be entitled fo-exercise or direct the exercise of the voting and other rights attached to-any Share
provided that

{a) it does s for g pUrpose Aot incansistert with any Finance Document; and

{b} the exercise of or, as the case may be, the fallure to exercise those rights would not
have an adverse effect on the value of the relevant Shares or the Security Assets or the
ability. of the Security Agent fo realise the Secirity Interests and would not otherwise
prejudice the interests of any Secured Parly under any Finance Document,

Voling after enforcement.
At any time while an Event of Default is continuing and the Security Agent has given nolice to

the relevant Chargor that it intends o exercise its rights under this Clause 8.4;

{ay the Security Agent or the Receiver shall be entitled to exercise or direct the exercise of
the voting and other rights attached to.any Share; and

{b) each Chargor shall comply or procure the compliance with any directions of the Security
Agent or the Receiver in respect of the exerclse of those rights and shall promptly
execute and/or deliver to-the Security Agent or the Receiver such forms of proxy as it
requires with.a view o enabling such person as it selects to exercise those rights,

Cash dividends before enforcement

At any time prior to the occurrence of an Event of Default which is continuing sach Chargor shall
be entitled to retain any cash dividend deriving from the Shares.

Cash dividends after enforcement

At any time while an Event of Default is continuing each Chargor shall hold any cash dividend
deriving ffom the Shares received by it on trust for the Secured Parties and transfer or pay the
sarne immediately to the Security Agent or as it may direct,

Shares held by nominees of Chargors

If any Share is heid in the name of a nominse of a Chargor, that Chargor shall promptly upon

Tequest by the Security Agent deliver to it an. irrevocable power of atlorney, expressed to be

given by way of securily and executed as.a deed by that nominee. That power of attorney shall
appoint the Security Agent, each Receiver and each Delegate, as the attomey of the holder and:
shall be in such form as the Security Agent requires..

Communications

Each Chargor shall promptly upon request by the Security Agent deliver fo it a copy of each
circiar, notice, report, set of accounts or other document received by it-orits nominee relating to
any of its Shares.

Each Chargor shall promptly deliver to the Security Agent a copy .of, and comply with, each
request for information which is made under section 793 of the Companias Act 2006 or any
similar provision contained in any articles of association or other constitutional document relating
to any of its Shares.

AJBEENAGE
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{©)

if a Chargor does not comply with paragraph (b) above, the Security Agent may provide any
information it has on behalf of that Chargor.

8% Payiment of calls

(8}  Each Chargor shall promptly pay all calis or other payments in respect of any of its Shares.

{b)  HWa Chargor does not comply with paragraph (a) above, the Security Agent may pay that call or
other paymant orr behalf of that Chargor.

(¢)  The relevant Ghargor shall immediately on request by the Security Agent reimburse the Security
Agent for any payment made by the Security Agent under this Clause 8.8.

8. INVESTMENTS

8.1 HNotification
Each Chargor shall promptly niotify the Security Agent of.
{a) its acquisition of, or agreementto acquire any Investment; and
{b} the declaration, payment, receipt, offer or issue of any Related Right in respect of any

Investment exciuding any cash dividend.

8.2 Documents
Each Chargor shall:

(a)  promptly deliver to the Security Agent, or as it directs, and the Security Agent shall be
antitied to hold, all certificates and other documents of title or evidence of ownership in
relation to its Investments;.and

(b}  promptly deliver to the Security Agent, or as it directs, and the Security Agent shall be
entitled to hold, transfers of the investments, sach executed in blank, and other
documents relating to the Investments reasonably required by the Security Agent.

10, INTELLECTUAL PROPERTY
10.1  Nedification
Each Chargor shall promptly notify the Security Agent of its acquisition of, or agreement o
acquire, {by licence or otherwise) any intellectual Property, and any application by it or on its
behalf to register any Intellaciual Property.
10.2 Doguments
Promptly upon request by the Security Agent, each Chargor shall promptiy deliver to the Security
Agent, and the Security Agent shall be entitled to hold, such-documents relating to that Chargor's
Intellectual Property as the Seturity Agent requires.
103 Maintenance
Each Chargorshall:
(&) preserve and maintain the subsistence and validity of the Intellectual Properly necessary
forits pusingss from time o time and
{b) not use or permit its Intellectual Property to be used in a way or take any step or omit to
take any step in respect of that intellectual Property which may materially and adversely
A38E50458
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10.4

1.
11.1
{a)

11.2

12,

121

122
{a)

(b

affect the existence or value of its Intellectual Property or imperil the right of any member
of the Group to use such property.

Grant
No Chargor shall grant any exclusive registered -user agreement or exclusive licence in relation
16 any of its-present of fulure Intellectual Property.

INSURANCES

Power to insure

If-a Chargor does not comply with any requirement of Clause 25,1 (Insurances) of the Facilities
Agreement, the Security Agent may take out any insurances of the assets of that Chargor or any
of them reasonably required by the Security Agent and may take any action reascnably required
by the Security Agent to comply with any such provision.

The cost and expense of any action referred o In paragraph (a) above shall be borne by the
retevant Chargor.

MNotice of assignment

Each Chargor shall.on the date of this Deed give notice of the assignment in paragraph (b){ii) of
Clause 2.1 (Creation of Securily Inferests) substantially in-the form set out in Schadule 9 (’Féfm
of Notice of Assignment of Insurances) (or in such other form as is acceptable to the Security
Agent) and shail use its reasonable endeavours to ensure that each recipient of any such notice
promplly signs and returns the relevant form of acknowledgement.

ASSIGNED AGREEMENTS

Documents

Each Chargor shall promptly upon request by the Security Agent defiver to the Security Agent,
and the Security Agent shall be entitted to hold, executed originals of each Assigned Agreement

to-which it is & party and shall promptly upon request by the Security Agent deliver such other
documents refating to the Assigned Agreement as the Security Agent requires.

Muotice of assignment

Each Chargor shall on the date of this Deed give notice of the assignment in paragraph (b)({iv) of
Clause 2.1 {Creation of Security Interests) (excluding any notices of assignment in respect of the
Construction Documents) substantially in the form set out in Schedule 10 (Form of Notice of
Assignment. of Assignéd Agreements) (or int such other form as is acceptable fo the Security
Agent) and shall use its reasonable endeavours to ensure that each recipient of any such notice
pr{::mpﬂy‘ signs-and returns the relevant form of acknowledgement.

In respect of the Construction Documents only, each Chargor must promptly, af the request of
the Security Agent, give notice of the assignment in paragraph {(b)(iv) of Clause 2.1 {Creation of
Security Interests) substantially in the form set out in Schedule 10 (Form of Notice of Assignment
of Assigned Agreements) {orin such other form as is acceptable to the Security Agent) and shall
use its reasonable endeavours to ensure that each recipient of any such notice promptly signs
and returns the relevant form of acknowledgement.

A3BBHE0458
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12.3

Chargor still liable

Each Chargor shall remain liable to perform all its obligations under each Assigned Agreement to
which it is a party. Neither the Security Agent, any Receiver nor any Dslegate shall be under any
obligation or liability to @ Chargor or any other person under or in respect of any Assigned:
Agreement,

13,  GENERAL UNDERTAKINGS
No Chargorshall dé, of permitto be done, anything which-could prejudice the Security Interests,
14, REPREBENTATIONDS AND WARRANTIES
Each Chargor:
{a) makes the representations and warranties set out in clause 21 (Representations) of the
Facilities Agreement to the Security Agent on the date of this Deed; and
{ represents and warrants to the Security Agent that the assets listed in Schedule 3 (Real
Froperty) to Schedule 8 {Assigned Agreemenisy in respect of that Chargor are all of the
relevant class of assets in which it has an interest.
15, ENFORCEMENT OF SECURITY INTERESTS
151 When enforceable
The Security Interesis shall be immediately enforceable on and at any time after the occurrence
of an Event of Default which is confinuing.
15.2 Enforcement action
Al any time after the Security Interests have become enforceabls, the Security Agent may in iis
-absolute discretion enforce all of any part of the Security Interests in any manner it sees fit or as
diracted by the Majority Lenders,
15.3 Law of Property Act powers
Al any time after the Security Interests have become enforceable, the powers, authorities and
discretions conferred by the Law of Property Act-on miortgagdess, including the power of sale and
other powers conferred by section 101 (Powers incident to estate or interest of mortgagee) of the
Law of Property Act, as varied and exiended by this Deed, shall be immediately exercisabla,
16.  LAW OF PROPERTY ACT
16,1  Section 101
The power of sale and other powers conferred by section 101 {Powers Incident fo estate or
interest of mortgagee) of the Law of Property. Act on mortgagees, s varied and extended by this
Deed, shall arise (and the Secured Liabilitles shall be deamed due and payable for that purpose)
on the date of this Deed and shall be exercisable in accordance with Clause 15.3 (Law of
Property Act powers).
16.2 Section 163
Section 103 (Reguiation of exercise of power of sale) of the Law of Properly Act shall not apply
to this Deed.
A3BB50458
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18.3 Section 83
Section 93 (Restriction on consolidation of mortgages) of the Law of Property Act shall not apply
to this Deed.

16.4 Sections 99 and 100
At-any time after the Security Interests have become enforceable, the Security Agent may make
any lease or agreement for lease, accept any surrender of lease and grantany option as it sees
fit and without the need to comply with any provision of section 89 (Leasing powers of mortgagor
and morigagee in possession) or section 100 (Powers of morfgagor and morigagee in
possession to acéept surrenders of leasesy of the Law of Property Act.

17, APPOINTMENY OF RECEIVERS AND ADMINISTRATORS

171 Appointment of Regelvers
if:
{a) requested by any Chargor; or
(b} the Security inlerests have become enforceable,
without any notice or further notice, the Securily Agent may, by deed or otherwise in writing
signed by the Security Agent or any person authorised for this purpose by the Securlty Agent;
appoint ohe or more persons to be a3 Recelver of all or any parl of the Securily Assels, The
Security Agent may similarly remove any Receiver and appoint any person instead of any
Receiver, If the Security Agent appoints more than one person as Receiver, the Security Agent
may give those persons power to act either jointly or severally.

17.2 Appointment of Administrators
Paragraph 14 of Schedule B1 o the insolvency Act applies to this Deed and the Security Agent
may appoint an Administrator of any Chargor pursuant to that paragraph.

17.3  Agent of Chargor
Any Receiver shall be the agent of the relevant Chargor for .all purposes. That Chargor alone
shall be responsible for the Receiver's contracts, engagements, acts, omissions and defaults.

174 Reruneration of Recelvers
The Security Agent may delermine the remuneration of any Receiver and the maximum rate
specified in section 109(6) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act shall not apply. The Security Agent may direct payment of that remuneration
out of moneys It receives as Receiver. The relevant Chargor alone shall be liable for the
remuneration and all other costs, losses, liabilities and expenses of the Receiver.

18. RIGHTS AND LIABILITIES OF SECURITY AGENT AND RECEIVERS

18,1 Rights of Recelvers

Any Recéiver appointed pursuant to Clause 17 (Appoiniment of Réceivers and. Administrators)
shall have:

{a) the rights set.outin Schedule 2 {Rights of Receivers); and

(o) the rights; powers, privileges and immunities conferred by law, including:
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{i in the case of an administrative recelver, the rights, powers, privileges and
immunities conferred by the Insolvency Act on administralive receivers duly
appointed-under the Insolvency Act; and.

{ii) in all other cases, the rights, powers, privileges and immunities conferred by the
Law of Property Act and the Insolvency Act on receivers or receivers and
managers.

18.2 Rights of SBecurity Agent

At any time after the Security inferests have become enforceable, to the fullest exient permitted
by law, any rights conferred by any Finance Document or by faw upon a Receiver may be
exercised by the Security Agent, whether or not the Security Agent shall have appointed a
Receiver of all or any part of the Security Assets.
183 Delegation

The Security Agent may delegate in any manner to any person any rights exercisable by the
Security Agent urder any Finance Document. Any such delegation may be made upon such
terms and conditions {including power to sub-delegate) as the Security Agent thinks fit and the
Security Agent may pass confidential information to any such delegate.

18.4 Financial collateral arrangement

ta)  To the extent that this Deed constitutes 2 “financial collateral arrangement” {as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (the "Financial Coliateral
Regulations”)) the Security Agent shall have the right at any time after the Security Interests
have betome enforceabls, 1o appropriate any Security Asset which constitutes “financial
collateral" (as defined in the Financial Collateral Reguiations ("Financial Collateral”)) in such
manner as it sees fit in or towards satisfaction of the Secured Liabiliies in accordance with the

Financial Collateral Regdlations.

(b} I the Security Agent is required to value any Financial Collateral for the purpose of paragraph
(8} above, the value shall be:

{E3] in the case of cash, its face value at the time of appropriation: and

(it} in the case of financial instruments or other Financial Collateral, their market value at the
time of appropriation as determined (after appropriation) by the Security Agent: by
reference 1o a public index or other applicable generally récognised soufce or such other
process as the Security Agent may select, including a valuation caried out by an
independent investment bank, firm of accountanis or other valuers appointed by the
Security Agent,

as converted, where nesoessary, inlo the currency in which the Secured Liabilifies are

denominated at.a market rate of exchange prevailing at the time of approprigtion selected by the

Security Agent. The Parties agree that the methods of valuation set out in this paragraph (b) are

commercially reasonable for the purpose of the Financial Collateral Regulations.

18.5 Possession

If the Security Agent, any Receiver or any Delegate takes possession of the Security Assets, it
may at any time relinquish possession, Neither the Security Agent, any Receiver nor any
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Delegate shall be Hable, by reason of viewing or repairing any of the present or future assets of
any Chargor, as & mortgagee In possession.

18.6 Security Agent's liability
Neither the Security Agent, any Receiver nor any Dalegate shall, either by reason of taking
possession of the Becurity Assets or for any other reason and whether as morigagee in
possession or-otherwise; be liable for

{a) any costs, fosses, liabilities or expenses relating to the realisation of ahy Security Assets;
or

)} any act or omission-of the Security Agent, any Recegiver, any Delegate or their respective
officers, employees or agents in relation to the Security Assets or in connection with the
Finance Documents, unless directly caused by its gross negligence or wilful misconduct.

19. ORDER OF APPLICATION

All amounis from time to time received or recovered by the Security Agent or any Reteiver
pursuant to the terms of this Deed orin connection with the realisation or enforcement of all or
any part of the Security Interests shail be held by the Security Agant on rist to apply them at
any time as the Security Agent {in its discretion) sees fit, {o the extent permitted by applicable
law, in-the following order of prionity:

{a) in discharging any sums owing (o the Security Agent {(other than pursuant to Clause
33.1 (Parallel Debt) of the Facilities Agreement), any Receiver or any Delegate;

{t) in discharging all costs and expenses incurred by any Secured Parly in connection with
any realisation or enforcement of the Security Interests or any action taken at the
request of the Security Agent under Clause 4 (Further assurance);

{c) in payment or distribution to the Agent on its own behalf and on behalf of the other
Secured Parties for application towards the discharge of the Secured Liabilities in
accordance with the terms of the Faciliies Agreement;

{d) if none of the Chargors is under any further actual or contingent Hability under any
Finance Document, in payment or distribution to any person to whom the Security Agent
is obliged to pay of distribute in priority to any Chargor; and

{e) the balance, if any, in payment or distribution to the relevant Chargor.

20.  POWER OF ATTORNEY

201 Appolrtiment
Until the Senor Debt Discharge Date, each Chargor by way of security irrevocably appoints the
Security Agent, each Receiver and each Delegate severally 10 be its attorney (with full power of
substitution), on its behalf and in its name or otherwise, at such time and in such manner as the
attormey thinks fit;

{a) o do anything which that Chargor is obliged to do under any Finance Document o
which it is party but has failed to do by the date it was obliged to do so (including to do
all such acts or execute all such documents, assighments, transfers, mortgages,
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20.2

charges, notices, instructions, filings and registrations as the Security Agent may
reasonably specify (and in such form as the Security Agent may reasonably require in
favour of the Security Agent or its nominee(s))); and

{b} following an Event of Default which has occurred and is continuing, to exercise any of
the rights conferred on the Security Agent, any Recsiver or any Delegate In relation to
the Security Assets orunder any Finance Document or under any law,

Ratification

Each:-Chargor ratifies and confirms and adrees to ratify and confirm whatever any such attorney
shall do in the exercise or purported exercise of the power of attorney granted by it in Clause
2001 {Appointment).

21, PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Security Agent, any Receiver or its agents shall

be concemned to enquire:

{a) whether the powers conferred on the Security Agent, any Receiver or ifs agenis have
arisen;

{by whether the powers conferred on the Security Agent, any Receiver or ils agenis have
become exercisable;

{c) whether any consents, regulations, restrictions or directions relating fo such poweérs
have been obtained or complied with;

{d} whether the Security Agent, any Receiver or its agents is acting within such powers;

{&) whether any money remains due under the Finance Documents and the receipt in
writing of the Security Agent, any Receiver or its agents shall be sufficient discharge to
that purchaser or other person;

{f as to the propriety or validity of acts purporting or intended 1o be in exercise of any such
powars; ofF

{g) as to the application of any money paid to the Sacurity Agent, any Receiver of its agenis.

22.  SAVING PROVISIONS
221 Continuing Security

Subject to Clause 23 (Discharge of Security), the Security Interests are continuing. Security and

will extend to the ullimate balance of the Secured Liabilities, regardless of any intermediate

payment ordischarge in whole or in part.,
22.2 Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Chargor or

Obligor or-any security for those obligations or otherwise) is made by a Secured Party in whole

of in part on the basis of any payment, securily or other disposition which is avoided or must be

restored in insolvency, liquidation or otherwise, withoul limitation, then the liability of each

Chargor and Obligor and the Security Interests will continue or be reinstated as if the discharge,

release orarrangement had not ocourred.,

A38B50458

20



22.3

224

22.5

Walver of defences

Neither the obligations of each Chargor under this Deed nor the Securily Interests will be
affected by an act, omission, matter or thing which, but for this Clause, would reduce, release or
prejudice any of its obligations under any Finance Document or any of the Security Interests
{(without limitation and whether or not known 16 it or any Secured Party) including:

{2) any time, waiver or consent granted to, or composition with, any Chargor, Obligor or
other person;

{bl the release of any other Chargor, Obligor or any other person under the terms of any
composition or arrangerneént with any creditor of any member of the Group;

{c} the taking, variation, compromise, exchange, renewal or release of; or reéfusal or neglect
to perfect, take up or enforce, any rights against, of security over assets of .any -Gha'rgﬂr,
Obligor or other person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure to realise the full value of
any sacurity;

{d} any incapacity or lack of power, authority or legal personality of or dissolution or change

infhe members or status of any Chargor, Obligor or any other person;

{e) any amendment, novation, supplement, extension, restatement (however fundamental
and wheather or not more onerous) or replacement of any Finance Document or any
other docurment or security including any change In thé purpose of, any extension of or
any increase in any facility or the addition of any new facility under any Finance
Pocument or other document or security;

(f) any unenforceability, iflegafity or invalidity of any obligation of any person tnder any
Finance Document or any other document or security; or

{9) any insolvericy af similar proceedings.

Lhargor intent

Without prejudice to the generality of Clause 22.3 (Waiver of defences), each Chargor expressly

confirms that itintends.that the Security interests shall extend from time-to time to any (however

fundamental) variation, incredse, extension or addition of or to any of the Finance Documents
andfor any facility or amount made available under any of the Finance Documents for the

purposes of or in connection with any of the following: business acquisitions of any nature;

increasing working capital; enabling investor distributions. to be made, carying out
restructurings; refinancing existing facilities; refinancing any other indebtedness; making facilities
available to new borrowers; any other variation or extension of the purposes for which any such.
facility or amount might be made available from time to time; and any fees, costs. and/for
expenses assoclated with any of the foregoing.

irunediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee or
agent on its behalf} to proceed against or enforce any other rights or security or claim payment
from any person before claiming from that Chardor under this Deed. This waiver applies

irrespective of any law or any provision of a Finance Document to the contrary.
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22.6 Appropriations
Until the Benior Debt Discharge Date and all facilitiss which might give rise to Secured Liabilities
have terminated, each Secured Parly {orany trustee or agent on its behalf) may forsolong as it
may reasonably determine:

{a) refrain from applying or enforcing any other moneys, security or righis held or received
by that Secured Party (or any trusiee or agent on its behalf) in respect of those amounts,
or apply and enforce the same in such manner and order as it sees fit (whether against
those amounts or otherwise) and no Chargor shall-be entitted 1o the benefit of the same;
and

() hold in an interest-bearing suspense account any moneys received from any Chargor or
on account of any Chargor's lHability urider this Deed,
227 Deferrad of Chargors' rights

Unitit thve Senior Debt Discharge Date and all facilities which might give rise to Secured Liabilities
have terminated and unless the Security Agent otherwise directs, no Chargor will exercise any
rights. which it may have by reason of performance by it of its obligations under the Finance
Documents or by reason of any amount being payable, or liability atising, under the Finance
Documents:

{a) to be indemnified by a Chargor or an Obligor;

{b) to. claim any contribution from any other Chargor or guarantor of any Obligor's
obligations under the Finance Documents;

{c) to-take the benelll {in whole orin part and whether by way of subrogation or otherwise)
of any rights of the Secured Parties under the Finance Documents or of any other

guarantes or security taken pursuant fo, or in cormection with, the Financg Documernts
by any Secured Party;

{d} to-bring legal or other proceedings for an order requiring any Obligor or any Chargor to
make any payment, or perform any obligation, in respect of which the Obligor or the
Chargor had-given a guarantee, underiaking or indemnity;

(e} o exercise any right of set-off against any Obligor or any Ghargor; and/or

i3 to claim or prove as a creditor of any Obligor or any Chargor in competition with any
Secured Party.

if a Chargor receives any benefit, payrment or distribution in relation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may be
or become payable to the Secured Parties by the Obligors or the Chargors under or in
connection with the Finance Documents to be repaid in full on trust for the Secured Parties and
shall promptly pay or transfer the same o the Security Agent or as the Security Agent may direct
for application in accordance withy Clause 18 (Order of application).

22.8  Additional security
The Security interests are in addition to and are not in any way prejudiced by any other
guarantee or securily now or subsequently held by any Secured Party.
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22.9

Tacking
Each Secured Party shalf comply with its obligations under the Finance Documents {including
any obligation to make further advances}.

23, INSCHARGE OF SBECURITY

23.1 Final redemption
Subject 1o Clause 23.2 (Retention of security}, if the Security Agent is salisfied that the Senior
Debt Discharge Date has occurred and thal afl faciliies which might give rise 1o Secured
Liabilities have ferminated, the Security Agent shall at the request and cost of the Chargors
release, reassign or discharge (as appropriate) the Security Assets from the Security interests,
without recourse to, or any representation or warmranty by, the Security Agent or any of its
nxminess,

23.2 Retention of security
if the Security Agent considers that any amount paid or credited o any Secured Parly under any
Finance Doclument iz capable of being avoided or otherwise set aside, that amount shall not be
considered to have been paid for the purposes of determining whether all the Secured Liabilities
have been irrevocably paid,

24, VAT
Clause 15.7 {VAT) of the Facilities Agreement shall apply as if it were set out in full in this. Deed,
save that references in that Clause {o "Finance Parly” shall be treated in this Deed as being to
"Finance Party, Receiver or Delegate”.

25. PAYMENTS

251 Undertaking to pay
Each Chargor shall pay each of ils Secured Liabilities {which, for the avoidance of doubt, shail
not include the Secured Liabilities of, or relating to, any other Chargor or Transaction Q%&%igt}r}.
when due in accordance with its terms.

252 Demands
Any demand for payment made by any Secured Party shalt be valid and sffective if the payrment
is due and payable and even if the demand contains no statement of the relevant Secured
Liabilities or an inaccurate or incomplete statement of them.

25.3 Payments
All payments by any Chargor under this Deed shall be made to such account, with such financial
institution and in such other manner as the Security Agent may direct.

254 Contiauation of aceounts

(a) At any time after a Secured Parly has received or is deemed to have received notice of any
subsequent Security affecting all or any part of the Security Assets of any Chargor, that Secured
Party may open a new account in the name of that Chargor (whether or not it permits any
-existing aceount fo continue),
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(b}

255

if that Secured Party does not cpen such a new account, it shall be treated as if it had done so
when the relevant notice-was received or deemed to have been received and as from that time
ali payments made by or on behalf of that Chargor'to that Secufed Party shall be credited or be.
treated as having been credited 1o the relevant new account and not as having been applied in
reduction of the Secured Liabilities as at the time the relevant notice was received or deemed o
have been received.

Lontingencies

if-all or any part of the Security interesis are enforced at a time when no amount is due under the.
Finance Documents but any such amount may or will become due, the Seclirity Agent or the
Receiver may pay the proceeds of any recoveries effected by it into a suspense account.

26.  REMEDIES, WAIVERS AND DETERMINATIONS

26.1  Rethedies and walvers
No fallure o exercise, nor any delay in exercising, on the part of any Secured Parly, any right or
remedy under any Finance Document shall operate as a waiver of any such right or remedy or
constitute an election to affirm any of the Finance Documents. No waiver or election to affirm any
of the Finance Documents on the part of any Secured Party shall be effective unléss in writing.
Mo single or partial exercise of any right or remedy shall prevent any further or other exercise or
the exercise of any other right or remady. The rights and remedies provided in the Finance
Documents are cumulative and not exclusive of any rights or remedies provided by law,
inciuding the right to appoint an Administrator under the Insolvency Act:

26.2 Certificates and determinations
Any certification or determination by the Security Agent or any Receiver of a rate or amount
under any Finance Document is, in the absence of manifest error, conclusive evidence: of the
matters to which it relates.

27. SEPARATE AND INDEPENDENT OBLIGATIONS

(a)  Subject to paragraph (b} below, the Security created by esach Chargor by or in connettion with
any Finance Document is separate from and independent of the Security created or intended to
be created by any other Chargor by or in connection with any Finance Document.

(b}  Any reference in this Deed 1o a "Chargor”® in relation to any Security Asset is, if that Chargor
holds any right, title or interest inthat Security Asset jointly with any other Chargor, a reference
o those Chargors Jointly,

28, COUNTERPARTS
This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed.

29.  GOVERNING LAW
This Deed and anvy non-confractual obligations arising out of or in connection with it are
governed by English law,
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30,

(@)

()

{d)

ENFORCEMENT

The courts of England have exclusive jurisdiction fo seftle any dispute arising out of or In
connection with this Deed (including a dispute relating to the existence, validity or termination of
this Deed or any non-contractual obligation arising out of or in cennsclion with this Deed) (a
‘Dispute").

The Parties agree that the courls of England are the most appropriate and convenient courts to
setfle Disputes and accordingly no Party will argue to the contrary.

This Clause 30 is for the benefit of the Security Agent only. As a result; the Security Agent shall
not be prevented from taking procsedings relating to a Dispute in any other courls with
jurisdiction. To the extent allowed by law, the Security Agent may take concurréent proceedings in
any number of jurisdictions..

Without prejudice to any other mode of service allowed under any relevant law, each Chargor
{other than a Chargor incorporated in England and Wales):

0} irevocably appoints Norlake Hospitality Limited as its agent for service of process in
relation o any proceedings before the English courts in connection with any Finance
Document; and

{H)y agrees. that failure by a process agent to notify the relevant Chargor of the process will
not invalidate the proceedings: concerhed.

This Deed has been delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1
THE CHARGORS

Neweco NHL UK (17} Limited

- | Registration number (or equivalent, if any)

10842704 England

The Hoxton (Holborn} Limited

08207455 England

The Hoxton {Shoreditch) Limdted

03850689 England

The Hoxton (Amsterdam) UK Limited

010080233 England

The Hoxton (Amsterdam) BLV.

34130858 Netherlands

The Hoxton (Williamsburg) Limited

0062200 England

The. Hoxton (Willlamsburg) LLC

5387548 Delaware

WS Hoteis Properties (Shorediteh) Limited

04261380 England

32 Sentler UK Limited

10072353 England

32 Bentier SARL

489 838 777 France
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SCHEDULE 2
RigHTE OF RECEIVERS

Any Receiver appointed pursuant to Clause 17 (Appointment of Receivers and Administrators) shall
have the right, gither in'its own name or in the name of the relevant Chargor or otherwise and'in such
manner and upon such terms and conditions as the Receiver thinks fit, and either alone or jointly with
any other person:

{a) Enter into possession
to take possession of, get in and collect all or any part of the Security Assets, and o require.
payment-to it or to-any Secured Party of any Receivables;

(b} Bank Accounts
to apply, transfer or set-off any or all of the credit balances from fime o time on. any Bank
Account inor towards payment or other satisfaction of all or part-of the Secured Liabilities;

{)  Carry on-business
to manage and carry on any business of that Chargor;

(d}y  Contracts
te enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which that Chargor is a party;

{g)  Deal with Becurity Assels
to sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or realise all or
any part of the Secuwrity Assets (including any Fixtures, which may be sold separately from the
related Real Property) to any person-either by public offer or auction, tender or private contract
and for a consideration of any kind (which may be pavable or delivered in one amount or by
instalments or deferred);

) Hive down
to form a new company and {6 subscribe for or acquire {for cash or otherwise) any investment in
or of the new company and to sefl, transfer, assign, exchange and otherwise dispose of or
realise-dny such investments or any rights attaching thereto;

{gy Borrow monsy
to- borrow or raise money either unsecured. or on the security of all or any part of the Security
Assels {elther in priority to the Security Interests or otherwise);

{hy  Lend money
o lend money or advance credit to any person;

(i Covenants and guarantees
to-enter into bonds, covenants, guarantees, indemnities and other commiitments,
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Dealings with tenants

to grant leases, {enancies, licences and rights of user, grant renewals and accent surrenders of
leases, tenancies, licences or rights of user, and otherwise 10 reach agreements and make
arrangements with, and to make allowances 10, any lessees, tenants or other persons;

{k}  Rights of ownership
to manage and use all or any part of the Security Assets-and to sxercise and do all such rights
and things as the Receiver would be capable of exercising or daing if it were the absolute
beneficial owner of all orany part of the Seclirity Assets;

N Protection of Security Assets
to insure all or any part of the Security Assets, to carry oul decorations, repairs, alterations,
improvements and additions to all or any part of the Security Assets {including the development
or redevelopment of any Real Property), to commence and/or complete any building operation,
to apply for and maintain any planning permission, building regulation approval or any other
authorisation and to purchase or otherwise acquire or.do anything in connection with all or any
part of the Security Assets;

{m} Legal actions
to bring, prosecute, enforce, defend and abandon actions, suits and proceedings relating to-all or
any part of the Security Assets or any businesg of that Chargor;

{n} Claims.
to seltle, adjust, refer to arbitration, compromise and drrange any claims, accounts, disputes,
guestions and demands with or by any person or relating to all or any part of the Security Asssts
or-any business of that Chargor;

{0y  Redemption of Security
to. redeem any Security (whether or not having priority to the Security Interests) over all or any
part of the Security Assets and to setile the accounts of any person with an interest in ali or any
part of the Security Assets;

{p) Employees
to appoint, hire and employ officers, smployees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by that
Chargor;

(g} Delegation
to delegate in any manner to any person any rights exercisable by the Receiver under any
Finance Document, and any such delegation may be made upon such terms and. conditions
{including power to sub-delegate) as it thinks fit, and to pass confidential information to any such
delegate;
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{r)

Inscivency Act

to exercise all powers set out in Schedule 1, Schedule B1 or (in the case of a Scotlish Receiver)
Schedule 2 to the insolvency Act as now inforce (whether or not in force at the date of exercise
and ‘whether or not the Receiver is an administrative receiver) and any powers added 1o
Schedule 1 or Schedule 2, as the case may be, after the date of this Deed;

{8} Receipis
to give a valid receipt for any moneys and do anything which may be necessary or desirable for
realising all or any part of Security Assets; and

{t} Other powers
to.do anything else it may think fit-for the realisation of all or any part of the Security Assets or
incidental to the exercise of any of the rights conferred on the Receiver under or by virtue of any
Finance Document to which the relevant Chargor is party, the Law of Property Act or the
Insolvency Act,
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SCHEDULE 3
Real PROPERTY

Narwe of

Property Titie No. Legal Owner Beneficial
Chargor Owner
WE Hotels The Hoxton Shoredilch, 7 EGLS13135 | WS Hotels The Hoxion
Properties Willow Street, London EC2A Properties {Shoreditch)
{Bhoreditch) 4BH, United Kingdom {Shoreditch) Limited
Limited Limited
The Hoxton | The Hoxton Holborn, 189-206 | NGLB52396 | The Hoxton The %%gxégn
{Holyom). High Holborn and Dragon : {Holborm) (Holborn)
Limited ¥ard, London, WCIV 7BD, Limited Limited
United Kingdom
ABBBE0458
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SCHEDULE 4

Bank ACCOUNTS

Nameof Bank Sort Cods. Account No. Mame of Account
| Chargor

Mewco NHL Standard General

UK {17 Chartered Bank

Limited

Newco NHL  Standard FF&E Account

W1y Chartered Barnlk

Limited

Newco NHL Standard ISR Account

UK {17} Chartered Bank

Limited

Newco NHL | Standard Blocked FF&E

UK (17) Chartered Bank

Limited

HNewco NHL Standard Genetal

UK {17) Chartered Bank

Limited

Newco NHL | Standard General

UK (17}  Chartered Bank

Limited

Newco NHL Standard General

K17 Chartered Bank

Limited

Name of Bank | Sort Code AcocountNo. MName of Account

Chargor

The Hoxton Barclays Bank' The Hoxton

{Hotborn} PLG {Holborny Lid

Limited

The Hoxton | Barclays Bank Retention account

{Holborn) PLC

Limited

The Hoxton Barclays Bank Development

A3B650458

31




(Williamsburg)
Limited

PLC

The Hoxton
{Williamsburg)
Limited

Barclays Bank
PLC

{Holborn} PLC account for
Limited extension
Name of Bani Sort Code Account No. Mame of Account
Chargor
The Hoxton Barclays Bank PLC | Hoxton Amsterdam
{Amsterdam) EUR
| UK Limited
| Name of Bank Sort Code Account No. Name of Accournt
1 Chargor
The Hoxton | Barclays Bank The Hoxton
{Shoreditch) PLC {Shoreditch) Ltd
Limited
Name of Bank Sort Code Account No, Name of Account
Chargor
The Hoxton. | Barclays Bank GBP Oparating

Account

LSD Cperating
Account
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SCHEDULE S
SHARES

33

Name of Name of lssuer No. and Type of Shares | Held in Certificated Form:
Chargor
Newco NHL | The Hoxion (Shoreditch) | 101,175 A ordinary - £0.10 YES
UK {17} Limited
Limited
1 Name of Name of issuer Mo, and Type of Shares Held in Certificated Form
hargor
Newoo NHL The-.ité.{:;xmn {Holborn) 950 A ordinary - £1.00 YES
UK 17y Limited
Limited
Name.of Name of issuer No. and Type of Shares Held in Certificated Form
LChargor
Mewco NHL | The Hoxton (Amstercﬁahﬁj -850 A ordinary - £1.00 YES
UK (17) UK Limited
Limited
Name of Name of Issuer ‘No..and Type of Shares Heid in Certificated Form
Chargor :
Newco NHL | 32 Senfier UK Limited -850 A ordinary - £1.00 NG
UK (17)
Limited
Mame of MName of lssuer - No, and Type of Shares Hald in Certificated Form
Chargor
The Hoxton WS Hotels Properties 2 ordinary - £1.00 YES
{Shoreditch) | {Shoreditch} Limited
Limited
A3B650458
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Mame of Name of issuer No. and Type of Shares Hald in Certificated Form
Chargor :

Newco NHL | The Hoxton 950 A ordinary - £1.00 YES

UK (17) (Williamsburg) Limited

Limited
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SCHEDILE B
ASSIGNED AGREERENTS

Name of Chargor

Nams of Agreement

The Hoxton (Shorediich) Limited

Shoreditch Hotel Management Agreemerit

A loan agreement dated 10 December 2015, belween the The
Hoxton (Bhoredifch) Limited {as lender} and Norlake Hospitality
Limitad (as borrower)

Support Services Agreement

A memorandum of understanding between The Hoxton
{Shoreditch) Limited and Soho House UK Limited dated 31 May
2013,

Mame of Chargor

Mame of Agreement

The Hoxton.{Holborn) Limited

Holborn Hotel Management Agreement

Chicken Shop Sub-Lease

Lease dated 27 June 2014 of a substation at the Holborn
Property between (1} The Hoxton (Holborn) Limited (formerly
known as Notlake Hospitality Ul Limited) and {2) London Power
Networks plo

Support Sarvices Agreement

A service level agreement betwesn The Hoxton (Holbomn)
Limited and Chicken Shop Galore Limited dated 1 July 2015

Amemorandum of understanding between The Hoxion {(Holbom)

Limjted and Chicken Shop Galore Limited dated 1 July 2015

The JCT design and build 2011 contract (as amended) between |
The Hoxton (Holborn} Limited and Garenne Interiors Limited |

| dated 29 June 2018

Name of i.”:hérgnr

Mame of Agreement

The Hoxton {Amsterdam) BV,

Amsterdam Holel Managemeni Agreement

Suppor Services Agreement

Name of Chargor

Name of Agresment

WS Hotels Properties {Shoreditch)

Shoreditch Hotel Management Agreement
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Limnited

Shoreditch/Soho Sub-Lesse

Headlegse

Lease daled 3 March 2008 of a substation at the Shoreditch
Property between (1) Lawnpond Limited and (2) EDF Energy
Networks (LPN) plc :

A service level agreement between WS Hotels Properties
(Bhoreditch} Limited and Soho House UK Limited dated 30 July
2014

Name of Chargor

Mame of Agreement

Newco NHL UK {17) Limited

Aloan agreement between Newoo NHL UK (17} Limited (as
lernder) and The Hoxton {Shoreditch) Limited (as borrower) dated
28 September 2017

Aloan agreement between Newco NHL UK {‘i-‘?} Limited {as
lender) and The Hoxton (Holborn) Limited {(as borrower) dated
28 September 2017

A Eaan.agreement between Newca NHL UK {(17) Limited (as
lender}and The Hoxion (Amsterdam) B.V (as borrower) dated
26 September 2017

Aloan agreemént between Newco NHL UK (17) Limited (as
lender} and 32 Sentier SARL (as borrower) dated 2 August 2018

Adoan agreement between Newco NHL UK (17} Limited (as
lendery and The Hoxton (Williamsburg) LL.C dated oh or around
the date of this Deed

Name of Chargor

Name of Agreement

32 Sentier SARL

Paris Hotel Management Agresment

Support Services Agreerient

Mame of Chargor

Mame of Agreement

The Hoxton {Williamsburg) LLC

Williamsburg Hotel Management Agresmeant

Support Services Agreement
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SCHEDULE 7
FormM OF NOTICE OF ASSIGNMENT TO DCCUPATIONAL TENANTS

From: STANDARD CHARTERED BANK (the "Security Agent”) and | i (the
"Assignor’)
To [Dccupational tenart]
Address:
Dated:
Dear Sirs
[Chargors] ~ Security Agreement

dated | J 2017 {the "Security Agreemeant”™}

1. We refer to the Security Agreement,

We give nofice that by an assignment contained in the Security Agreement the Assignor
assigned to the Securily Agent by way of security all its right, fitle and interest from time to time
in and to the lease listed below (the "Assigned Lease"), including all moneys or procesds paid
or payable deriving from the Assigned Lease and all rights or claims in relation 1o the Assigned
Lease.

Assigned Lease
[describe the assigned leass]

All moneys. payable by you to the Assignor in respect of the Assigned Lease shall be paid into

the follbwing account: (Account N, | 13 with { 1at] 1y uniess

and until you receive written notice from the Security Agent to the contrary, in which event you
should make all future payments as then directed by the Security Agent.

Despite the assignment referred o above or the making of any payment by you to the Securily
Agent pursuant to it

(&) the Assignor shall remain liable to perform all its obligations under the Assigned Lease;
and

(B3 neither the Security Agent nor any receiver, delegate or sub-delegate appointed by it
shall at any time be under any obligation or liability to vou under or in respect of the
Assigned Lease.

The Assignor shall remain entitled fo exercise s righis, powers and discrations undsr the
Assigned Lease, sxcept that the Assignor shall not and you agree that the Assignor shall not,
without the prior written consent of the Security Agent:

(g} amend, supplement, vary or waive {or agree to amend, supplement, vary or waive) any
provision of the Assigned Lease:
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{b} exaercise any right to rescind, cancel or terminate the Assigned Lease;
{&y reiease any counterparty from any obligations undér the Assianed Lease;

)] waive any breach by any counterparty or consent {0 any act or omission which would
otherwise constitute such a breach; or

{ey except as provided in the Security Agreement, novate, transfer or assign any of its rights
under the Assigned Lease,

6. You are authorised and instructed, without requiring further approval, to provide the Security
Agent with such.information relating o the Assigned Ledse as it may from time 1o time reguest
and to send to the Security Agent and us copies of all notices issued by you.

7. This authority and instruction s irrevocable without the prior wrilten consent of the Security
Agent,
g, This notice. of assignment and any non-contractual obligations -arising out of or in connection

with it are governed by English law. The courts of England have exclusive jurisdiction to settle
any dispute arising out-of or in cornection with this. notice. of assignment (including a dispute
relating to the existence, validity or termination of Ihis nofice of assignment or any non-
contractual obligation arising outof or in connection with this notice of assignment).

9. Please acknowledge receipt of this notice of assignment and confirm that:

{a) you will pay all moneys in respect of the Assigned Lease as directed by or pursuant to
this notice of assignment;

(b you have not received any other notice of any assignment of the Assigned Lease;

{z) vou will not claim or exercise any set-off or counterclaim in respect of the Assigned
Lease; and

{d) you will comply with the other provisions of this notice of agsignment,

by signing the acknowledgement on the attached copy of this notice of assignment and returning:
that copy to the Security Agent at | |, marked for the attention of | 3

STANDARD CHARTERED BANK Assignor]
By By:

[Or duplicats)

We acknowledge receipt of the notice of assignment of which this is a copy and confirm each of
the matters referred to in paragraphs (a) — (d} of paragraph 9 of the notice of assignment.
[Ocoupational tenani]

By:

Dated:
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SCHEDIWLE S
ForM OF NOTICE OF ASSIGNMENT OF BANK ACCOUNTS
Fartl

{other than for Bank Accounts where a Chargor is entitied to operate the account)

From: STANDARD CHARTERED BANK (the "Security Agent") and | | (the

“Assignor”)

Ton [Bank where Blocked Bank Account is held]

Address:

Drated:

Dear Sirs

[Chargors] — Security Agreement
dated | 1 2017 {the "Security Agreement™}

1. We refer to the Security Agreement.

2 We give notice that by an assignment contained in the Security Agreement the Assignor
assigned to the Security Agent by way of security all its right, title and interest from time to time
in and to the bank accounts, details of which afe set out in the attached schedule {the "Bilocked
Bank Accounts”}, including ail balances from time fo time standing to the credit of or accrued or
aceruing on the Biocked Bank Accounts and all rights or claims in relation to the: Blocked Bank
Accounts:

3 Untif you recelve written instructions from the. Security Agent to the contrary;

{a} afl rights, powers and discretions of the Assignor in relation to any Blocked Bank Account
shall be exercisable solely by the Security Agent;

{by no moneys may be released from any Blocked Bank Account without the prior written
consent of the Security Agent, and'

{cy you should apply any amount standing to the credit of or accrued or accruing on any
Blocked Bank Account as directed from time to time by the Security Agent in writing.

4, This authority and instruction is Irrevocable without the prior written conserit of the Security
Agent.

5. You are authorised and instructed, without requiring further approval, to provide the Securily
Agent with such information relating o the Blocked Bank Accounts as it may from time to time
request and to-send to the Security Agent and us copies of all notices issued by you.

6. This notice of -assignment and any non-contraciual obligations arising out of or in connection
with it are governed by English law. The courts of England have exclusive jurisdiction to settie.
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any dispute arising out of or in connection with this nofice of assignment (including a dispute
relating to the existence, validity or termination of this notice of assignment or any non-
contractual obligation arising out of or in connection with this notice of assignment}.

7. Please acknowledge receipt of this notice of assighment and confirm that:

{a) you accept the instructions and authorisations contained in the notice of assignment ang
will comply with the terms of the notice of assignment;

{B) you will pay all moneys in respect of each Blocked Bank Account as directed by or
pursuant to-this notice of assignment;

{c} you have not received any other notice of any assignment of or security. over any
Blocked Bank Account or of any other interest of any third party in any Blocked Bank.
Account;.and

{d} you will not claim or exercise any set-off or counterclaim in respect of any Blocked Bank
Aocount,

by signing the acknowledgement on-the attached copy of this notice of assignment and returning
that-copy to the Security Agentat [ 1, marked-for the gttention of | L

STANDARD CHARTERED BANK [Assigner]

By: By:

{On- dupticate]

We acknowiedge receipt of the notice of assignmaent of which this is a copy and confirm sach of
the matters referred to in paragraphs {a) —{d) of paragraph 7 of the notice of assignment.

[Bank where Blocked Bank Account is held]
By:
Dated:
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THE SCHEDULE
Bank Accounts assigned

Blocked Bank Accounts

linsert refevant details of blocked bank accounts In relation to which the Security Agent has control]
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Fart it
Form of Notice of Assignment of Bank Accounts

{(for Bank Accounts where a Chargor is entitied to operate the account)

From: STANDARD CHARTERED BANK (the "Security Agent”) and | | {the

"Assignor')

Ta. [Bank where Bank Account is held]

Address;

Dated:

Dear Birs

[Chargors] — Becurity Agreement
dated { ] 2017 {the "Security Agreement™

1. We refer o the Security Agreement.

2. We give notice that by an assignment contained in the Security Agreement the Assignor
assigned to the Security Agent by way of security all its right, title and interest fram time o time
in and to the bank accounts, details of which are set out in the attached schedule {the "Bank
Accounts"), including all balances. from time to time standing to the credit of or accrued or
accruing on-the Bank Accounts and all rights or claims in relation to the Bank Accounts.

3 The Assignor irrevocably instructs and authorises you:

(8) 1o operate the Bank Account in accordance with all proper instructions of the Assignor pursuant
to-the mandates held by you andfor any applicable terms and conditions in respect of the Bank
Account immediately prior to this notice until receipt by you of written notice (a "Revocation
Notice") from the Security Agent reveking the authority of the Assignor to give instructions in
respect of the Bank Account. Upon receipt by you of a Revocation Notice, the Assignor's rights
{o give-instructions inrespect of the Bank Account shall cease;

{bs) upon receipt of a Revocation Notice, to comply with the terms of any written notice or instruction
telating to any Bank Account received by you from the Security Agent, to the exclusion of any
instructions from the Assignor, witholt any enquiry by vou as to the justification. for such
instructions; and

{c)  atanytime and regardless of whether a Revocation Notice has been received by you, to debit or
otherwise charge the Bank Account with your costs and charges in cohnection with-the opening,
maintenance and operation of the Bank Account pursuant to the mandates held by vou and/or
any applicable terms and conditionsin respect of the Bank Account and to exercise any right of
-combination, sonsolidation, merger or set-off which you may have in respect of such costs and
charges.
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4, This authority and instruction is irrevocable without the prior written consent of the Security
Agent.

B, You are authorised and instructed, without requiring further approval, to provide the Security
Agent with such information relating to the Bank Accounts as it may from time to time request
and to send fo the Security Agent and us copigs of all notices issued by you.

8. This notice of assignment and any non-contractual obligations arising out of or in connection
with it are governed by English law. The courts of England have exclusive jurisdiction-to settle
any dispute arfsing oul of or in conneclion with this notice of assignment (noibding & displts
relating to the existence, validity or termination of this notice of assignment or any non-
contraciual obligation arising out of or in conhection with this notice of assignment).

7. Please acknowledge receipt of this notice of assignment and confirm that;

{a) you accept the instructions and authorisations contained in the notice of assignment and
will comply with the terms of the notice of assignment;

(b} you have not received any other-notice of any assignment of or security over any Bank
Account or-of any-other interest of any third party in any Bank Account; and

(o) you will not clalm or exercise any set-off or counterclaim in respect of any Bank Account,

by signing the acknowledgement on the aftached copy of this notice of assignment and returning
that copy 1o the Security Agent at] I, marked for the attention of | I

STANDARD CHARTERED BANK [Assignor]

By: By:

{On duplicats]

We gacknowledge receipt of the notice of assignment of which this is a copy and confirm each of
the matters referrad to in paragraphs (a) — () of paragraph 7 of the notice of assignment.

[Bank where Bank Account is held]

By

Dated:
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THE SCHEDULE
Bank Accournts assigned

Bank Accounts

linsert relevant details of bank accounts in relation to which the Assignor maintains signing rights.)
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SCHEDULE @
For# OF NOTICE OF ASSIGNMENT OF INSURANCES

From: STANDARD CHARTERED BANK {the "Security Agent") and | ] {the

“Assignor’)

Tox: [The Insurers]

Address:

Dated:

Dear Sirs.

{Chargors] - Security Agreement
dated | 1 2017 {the "Security Agreement™)

1. We refer to the: Securily Agreement.

2. We give nolice that by an assignment conlained in the Security Agreement the Assignor
assigned to the Security Agent by way of security all its right; title and interest from time to time
in-and to the insurances, details of which are set out in the attached schedule (the
"Insurances"), including all moneys or proceeds paid or payable deriving from the Insurances
and all rights or claims in relation to the Insurances.

3. All moneys payabie by you to the Assignor in respect of the thsurances other than third party.
Insurances shall be paid into the following account {Account No. | I} with
¥ jat] 1} unless and untll vou receive wrillen notice from the Security
Agent to the contrary, in which svent you should make all fulure paymenis a3 then directed by
the Security Agent.

4, Subject lo any applicable legislation and despite the assignments referred to above, all sumsin
respect of any claim under any third party Insurance by an insured party shall be paid:

{a) directly to the person whose claim{s) constitute(s) the risk or liabilily insured against,
provided that such person has sxecutet a discharge of gl claims against each insured
party in respect of the risk or liability in relation to which the claim was made; or

() {despite any policy term to the contrary) to the exient that insurers accept lability to
indemnify the insured party in respect of the claims or liabilities which the insured party
has settled directly with the claimant, to the relevant insured party.

5. We instruct you to:

(8} notify the Security Agent if any renewal, prermium or other stm payable by the Assignor
in respect of the insurances is not paid when due;

{b} notify the Security Agent if the Assignor reduces the cover under the Insurances or if any
risk insured against under the Insurances is restricted or cancelled; and

AJBEE458

45



{c) if the Insurances are not renewed, cover under the Insurances is reduced or any risk
insured against under the Insurances is restricted orcancelled, to provide insurances of
the assets of the Assignor reasonably required by the Security Agent and upon payment
of an additional premium by the Security Agent.

6. This authority and instruction is ifrevocable without the prior Wwiilten consent of the Security
Agent.
7. This notice of assignment and any non-contractual obligations arising out of or In connection

with it are governed by English law. The courts of England have exclusive jurisdiction to settle
any dispute arising out of or in connection with this notice of assignment (including a dispute
relating to the existence, validity or termingtion of this notice of assignmant or any non-
contractual obligation arising out of or in-connection with this notice of assignment}.

B Please acknowledge recaipt-of this notice of assignment and confirm that:

{a) you will pay all moneys in respect of the Insurances as directed by or pursuant to this
notice of assignment;

{m you have not receivad any other notice of any assignment of any Insurance or of any
other interest of any thivd party in-any Insurance:

(c) you will not claim or exercise any set-off or counterclaim in respect of any insurance; and
{d} you will comply with the other provisions of this notice of assignment,

by signing the acknowledgement on the-attached copy of this notice of assignment-and returning
that copy to the Security Agent at | |, marked for-the attention of [ 3

STANDARD CHARTERED BANK [Assignor]
By: By:

[On duplicate]

We acknowledge receipt of the notice of assignmant of which this is a copy and confirm each of
the matters referred 1o in paragraphs (a} — {d) of paragraph 8 of the notice of assignment.

[The Insurers]
By:
Dated:
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THE SCHEDULE
insurances assigned

linsert relevant details]
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SCHEDULE 10
FoRrRM OF NOTICE OF ASSIGNMENT OF ASSIGNED AGREEMENTS

From: STANDARD CHARTERED BANK (the "Security Agemt”) and ] i _(he
“Aesignor)
Tor [Party to the Assigned Agreement]
Address:
Dated:
Dear Sirs
[Chargors] — Security Agreemant

dated | ] 2017 {the “Security Agreement”}

1. We refer {o the Security Agreement.

We give notice that by an assignment contained in the Security Agreement the Assignor
assigned to the Securily Agent by way of security all its right, title and interest from time to time
I and to the Assigned Agreements, &&t_aiis of which are set out in the attached schedule (the
"Assigned Agreements”), including all moneys or proceeds paid or payable deriving from the
Assigned Agreements.

Until you receive written instructions from the Security Agentto the contrary, all moneys payable
by you to the Assignor in respect of the Assigned Agreements shall be paid {into the followirig
account: {Account No. | I with | Jat] 1) unless and until you
receive writien notice from the Security Agent to the contrary, in which event you should make all
future payments as then directed by the Security Agent)/[to the account notified to you by the
Agsignor]

Despite the assignment referred to above or the making of any payment by vou to the Security
Agent pursuant to it

(&) the Assignor shall remain liable to perform all #ts obligations under sach Assigned
Agreement; and

(bY neither the Security Agent nor any receiver, delegate or sub-delegate appointed by it
shall at any time be under any obligation or liability to you under or in respect of any
Assigned Agresment,

The Assignor shall remain enfitled to exercise ifs rights, powers and discretions under each
Assigned Agreement, except that the Assignor shall not and you agree that the Assignor shall
not, without the prior written consent of the Security Agent:

(&) amend, supplement, vary or waive (or agree to amend, supplement, vary or waive) any.
provision of any Assigned Agreement;

(b} exercise any right to rescind, cancel or terminate any Assigned Agreement;
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{c} release any counterparty from any obligations under any Assigned Agreement;

{d) waive any breach by any counterparty 'or consent 1o any act or omission which would
otherwise constitute such a breach; or

(e) except as provided in the Security Agreement, novate, transfer or assign any of its rights
under any Assigned Agreement,

8. You are guthorised and instructed; without requiring further approval, to provide the Security
Agent with such information relating to the Assigned Agreements as it may from time to time
request and {o send to the Security Agent and us coples of ali notices issuad by you.

7. This authority and instruction is irrevocable without the prior written consent of the Security
Agent,
. This notice of assignment and any non-confractual obligations arising out of or in connection

with it are governed by English law. The courts of England have exclusive jurisdiction 1o seltle
any dispute arising out of or in connection with-this notice of assignment {including a dispute
refating. to the existence, validity or termination of this notice of assignment or any non-
corntractual obligation arising out of or in connectionwith this notice of assignment),

9 Please acknowledge receipt of this notice of assignment and confirm that;

(=) you will pay all moneys. in respect of each Assigned Agreement as directed by or
pursuantio this notice of assignment;

{b) you have not received any other notice of any assignment of any Assigned Agreement;

{c) you will not claim or exercise any set-off or counterclaim in respect of any Assigned
Agreement; and

{6 you will comply with the other provisions of this notice of assignment,

by signing the acknowledgement on the attached copy of this notice of assignment and returning
that copy o the Security Agentat [ |, marked for the attention of | 3

STANDARD CHARTERED BANK [Assignor]
By: By

[On duplicats]

We acknowledge receipt of the notice of assignment of which this is a copy and confirm each of
the matters referred to in paragraphs (a) — (d) of paragraph 9 of the notice of assignment.

[Party to the Assigned Agreement]
By:
Dated:
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THE SCHEDULE
Assigned Agreements
[Insert relevant details]
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SIGHED.as o DEED by THE HOXTON
{HOLBORN) LIBITED acting by
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SIGNED as & DEED by THE HOXTON
(AMSTERDAM) UK LIMITED scting by
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SIGNED as s DEED by THE HOXTOHN
{WILLIAMEBURG) LIMITED acting by
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&Qsm & g”";f).\l\b’

Mame:
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EXFEGUTED and DELIVERED as 8
DEED by THE HOXTON (WILLIAMSBURG) LLC

acting by THE HOXTON (WILLAMEBURG)
LIMETED, its Manager

scting by

Name: et Rt xf‘“%f:}
Titlg: {::3 AR

Yitrpsy signature; ¢

Mo

Adviress,

Conupation

AEELEDSSE
Signafure sages to the Debenturg
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