MORTGAGE DEED

FREEHOLD LAND AND PREMISES

Date:

DEFINITIONS:

PARTICULARS

Throughout this documen! the [; ollowing words have the follewing meanings:

The Lender:

The Borrower:

The Escrow Agreement:

The Mortgagor:

The Loan:

The Secured Sum:

The Lorn Aprecment:

Loan Term:

Interest:
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MEXICG INFRASTRUCTURE FINANCE 1LC a
company incorporated under the laws of Delzware
with imited liabifity whase principal place of
business is at 1680 Michigan Avenue Miami Beach
FLI3139 U.S.A.

FAR-LA-VILLE HOTEL AND RESIDENCES LTD a
company incarporaled under the laws of the Islands of
Bermuda whose registered ofTice is at Wessex House,
45 Reid Street, Hamii[c%,’JdMIZ

r Ben date] made between the
< Barrower of the second part
a¥he third part and The Bank of New
o8 81 the fourth part in the form annexed 1o
this Dreed and subject ta such variations (il any) as the

parties may agree from lime (o0 lime hereafier in
accordance with its terms

An escrow agree
Lender of et

THE CORPORATION OF HAMILTON a
company existing pursuart 1o The Municipalities
Act 1923 whese principal place of business is al
City Hall 17 Church Street Hamilton MM |

Eighteen  million  United  States  dollars
(US$18,000,000)

Eighteen  million  United  Siates dollars
(USS518,000,000)

A credit agreement [of even date] made between the
Borrower of the ane part and the Lender of the other
part in the form of the drafi annexed 10 this Deed
and subject to such variations (if any} as the partics
may agree from time 10 time hereafier in accordance
with ils lerms

One hundred and eighty days from Lhe date hereof

Inlerest in the sum of US$585.000 (calewlated at a
rate of lhree decimal poinl two five (3.25) per cent
of the Loan over the Loan Term) or such other
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amount as may apply from Gme o time pursuant o
the Loan Agreement.

The Guarantee A puaraniee of even date given by the Mortgapor 10
the Lender (a copy of which is annexed herern)

The Property: ALL THAT Jreehald property more particularly
deseribed in the Schedule hereto

The Lease A leasc dated 11" April 2012 between the

Morgagor of the first part and Lhe Barrower af Lhe
second part

The Development Apgreement: An agreement daled {1 April 2012 belween 1he
Merigagor of the first part and the Borrower of the

second part for (he development of the Property by
the Borrower

The Commencement Date: the day of 2014

WHEREAS:

)] The Mortgagor is the beneficial {rechold owner of the Property;

() The Lender has agreed to lend to the Borrower the Loan, to be repald topether
with interest and other sums charged pursuant 1o the Loan A preement;

{iii)  In order lo facilitate the Borrower's development of the Properly in accordance
with the terms of the Development Agreement, the Mortgapor has executed the
Guarantee pursuant te which i has agreed lo guaranicc the repayment of the Loan
and all Interesl and other sums payable by the Borrower under the Loan
Agreement {up 10 a maximum of the Secured Surn) and by way of security for its

obiigations under the Guaraniee to convey the Mortgaged Properiy to the Lender
on the terms sel oul herein.

{iv)  The Minister of Economic Devclopment has given his consent pursuant to Seciion
144 of the Companies Act 1981 for Uhe Lender 1o take a merlgage over the Property
and a copy of such consent dated 26™ March 2013 is annexed hereto.

{v}  The Minister of Home Affairs has given approval pursuant o Section 80 of the
Bermuda Immigration and Protection Act 1956 (as amended) for the Lender 10 1ake a

morigage over the Property and a copy of such approval dated 28" March 2013 is
annexed herzto.

{vi}  Subject to the repayment of the Loan together with interest and all other sums duc
thereon, the Lender will reconvey the Property 10 the Morgagor (or some other
person if required by the Morigagor) at the Mortgagor's expense.

{vii} Pursuant 1o the Escrow Agreemenl, the Lender caused to be deposited into escrow
the amount of [§_ 15,000,000 ] . being the net proceeds of the Loan (the
“Escrow Amoun("}.

{(vili} All capitalized terms used herein and not defined hercin shall have the Meanings
assigned 10 them in the Loan A greement and the Escrow Agreement;

NOW THIS DEED WITNESSES that:

Legal: 7959247 1
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IN pursuance of such agreement and in consideration of the Loan made by the
Lender o the Borrower (the receipt of which the Borrower hereby acknowledges)
the Mortgagor as Beneficial Owner HEREBY CONVEYS to the Lender ALL
THAT the PROPERTY TO HOLD the same unto the Lender SUBJECT TO and
with the benefit of the Lease AND SUBJECT FURTHER TO the equitable right
aTthe Morlgagor 10 have the Praperty reconveyed when the Loan has been repaid

and all interest and all other sums due under he Loan Agreersent have been paid
in fult.

The Morigapor HEREBY COVENANTS with the Lender as (oilows:

{a) To pay upon demand by way of notice served by or on behall of the
Lender all sums due to the Lender under the terms of the Loan Apreement

{including bui without limiation (he Taterest) up Lo a maximum ol the
Secured Sum,

{b) Mot to accep! any paymemt from nor to make any claim against the
Borrower in respect of any sums paid by the Morigagor o the Lender,
under the terms of this Deed or otherwise, unless and untit all sums due 10
the Lender under the Loan Agreement have been paid in full.

(c) To insure any building on the Property or where the same is (ke
responsibility of the Borrower pursuant to the lerms of the Lease and the
Development Agreement 1o procure that the Borrower insures or procures
insurance of any building on ihe Preperty in either case apainst loss or
damape by fire and windstorm and other comprehensive risks usually
available for properties of the same lype as the Property, with an insurance
company approved by the Lender for the [ufl replacement vaiue of the
buildings and to insure or pracure insurance of the Property at all times in
respect of public liability in the minimum sum of $5,000,000 or such other
armount 25 the Lender may reasonably require and o procure that the
Lender's interest is noted on the insurance policy or policies. The Lender
shall not be ligble in any way for any vatuation that may be rendered znd
the Mortpagor hereby indemnifies the Lender apainst the cosl of any
shortfall arising from any claim made under the terms of such insurance
policy. The insured sum shall be reviewed whenever necessary and in any
event not less than annually, and the Mortgagor shall pay or ensure that
the premiums are paid to maintain such insurance and shall produce to the
Lender if required the receipt for any such premium PROVIDED
ALWAYS THAT il the Morlgagor or any person under the obligation 1o
do so amits or Fails 10 insure the Property in accardance with this clause,
the Lender may insure the Property and any premiums paid by the Lender
shall be added to the amount of 1ke Loan then oulstanding and will be
subject to inlerest and other charges payable under the Loan Agrecment
untif paid by the Borrower or Lhe Morigagor. In the event of there being
any damage to the Propeny or any part thereol which gives ar might give
rise to a claim being made under the terms of any insurance policy, then
the Lender may in iis absolute discretion apply the sums received or direct
that the sums received are applied in subsiantally rebuilding, reinstating
or fepairing the Property or apply the same {or dirccl thal the same arc
applied) towards the reduction of the amaunt of the Loan then cutstanding

plus all interest and other charges thereon due at that Lime:

{d) Nol to do or allow anything to be done upon the Property which might
cause any palicy of insurance on the Properly 10 be voided or which

might cause an increase or loading 1o the premium payable in respect
thereef;

()  To procure that the Borrower pay the land tax and any ather charges upon
the Property raised by any government, municipal, parochial or other

Legal: 7959247 1
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{g} Save in eceerdance with the lerms of the Development Agreement

() Not 10 create or allow to be created an

(k) Nol 10 assign, underlel or part with possession of the Pro

compstent authority and any other oulgoings in relation o the use
occupation and enjoyment of the Property:

To keep or procure that the Borrower keeps the Praperty and ali buildingg
and structures thereon from time 1o time in good and substantial repair ang
condilion, and in order to satisfy itself as 10 com pliance with this provision
the Lender may require the Property 10 be inspecied at any reasonable time
upon nat less thar 48 hours' notice given 1o the Mortgagor by a surveyor
2ppoinied by the Lender who will be enlitled to enter upon the Property,
The Lender shall nol be Jiable as 2 mortgages in possession nor for the
aclions of the surveyor in so entering the Properiy. The surveyor will
report to the Lender and such report will be taken as conclusive evidence
of the condition of the Properiy, AND iF the surveyor's report indicales
that there are works 1o be done upan the Property, the Lender wifl serve
notiee upen the Morlgagor identifying and detailing those works and the
Mortgagor shall immedialely carry oul such works or procure thay the
Borrower carries oul the work (o the satisfaction af the Lender's surveyor
and al no cost to the Lender. In the event that such works are no
underiaken within a rezsonable period the Lender may by its agents and
servants enler upon the Property and undertake the same works, without
making the Lender liable as a marlgapgee in possession, and the cost of
such works shail be added 1o the balance of the Loan then outstanding

upon which interest at the Interest Rate will be charged until payment is
made in full by the Borrower:

not 1o
make or permit to be made any structural alterations or additions to the

Property without first having obtained the writien consenl of the Lender

together with such planning permissions and other consents as may be
required by faw;

{t) To comply or procure thal the Barrower complies al all limes wilth al|

laws, reguladons, conditions and restrictions of any povernment,
municipal, parochial or olher compelent authorily relating 1o the use
oceupation and enjoymeni of the Propenty and to notify the Lender of Lhe

receipt of any notice tomplaining of any breach ol any such regulations,
conditions or restrictions within five {5) business days;

(iYTo observe and perform all the covenanis on the part of the landlord

contained in the Lease and the Development Agreement and 1o procure
that the Borrower ohserves and performs the obligations on the parl of Lhe
tenant therein contained and 1o indemnify the Lender and keep the Lender
indemnified from and againsi the consequences of any breach, nop
observance or non performance of the same and 10 notify the Lender
tmmediately of any complaint or nolice (whether received by the

Mongager or the Borrower) of any breach of any such covenant or
¢bligalion;

y additional mongage or charge over
the Property or granl any rights over or in the same to any third parties
without [irst having oblained the wrillen consen! of the Lender which
consent may be withkeld witkout reason given; and

perly or ol any
part thereaf, including the grant of any easemncnt, lenancy or lease, without

first having obtained the written consent of the Lender which may be
withheld without reason piven.

THE LENDER may require the Mortgagor 10 pay (o lhe Lender, in addition to the
Secured Sum and other payments duc under
determined by the Lender) of the fand 1ax and an
raised by any povernment, municipal, parachial

hereunder, a proportion (1o be
y other charge upon the Property
or other competent authority and
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insurance premiums due and payable by the Mortgagor or 1he Borrower under the
erms of this Deed, such sums being retained by the Leader in an escrow account
and being paid out by the Lender on behall of the Monagor or Borrower as and
when such payments fall dus PROVIDED THAT if there are insulficient funds in
the escrow accoumt when payment becormes due the Lender may pay the relevant
sum and any shorifall shall immediately become due and payable by the
Martgagor or Borrower to the Lender.

IT 1S HEREBY AGREED BETWEEN THE PARTIES that:

{a)

(b

{c)

{d)

! the Borrower fails to make any of the payments under (he terms of Lhe
Loan Agreemcnl as and when the same become dug, or fails 10 fully and
properly comply with any of the covenants an its part contained in the
Loan Agreement or if the Morigagor is otherwise in default hereunder,
then and in such cese, provided the Lender shall first have delivered a

Default Notice in the agreed form 1o the Escrow Agent pursuam 1o seclion
[ TBD Jofthe Escrow Agreement;

{B) it shall be lawfui for the Lender 1o sell the Properiy without any
consent of or nolice 10 the Morlgagor PROVIDED THAT in the
event of a sale of the Property the Lender acknowledges thal the
proceeds of sale thereol net of all costs and fees associated with
such sale shall be sufficient g discharge all obiigalions and
liability of the Mortgagor under the provisions hercof AND the
Lender shall not be entitled to recover from 1he Mortgagor any

shorifall between the Secured Sum and the net proceeds of sale;
and

(i) il shall be lawlul for the Lender. in addition to the power of sale, io
appoinl a receiver to receive the rents (if ary) or any oiher income
from the Property (inciuding without limitation all sums resulting
from the use of the Property as a public car park) ar any lime
during which the Loan or 2ny parl thergof or any sums payabie by
the Borrower under the terms of the Loan Apreement remain
outstanding, Any receiver sg appointed shall be deemed 1o be an
agent of the Mornigapor and the Martgagor shall be responsible for
his acts and defaults, The receiver shall eollect the rents and any
oOther income from ihe Property or any part thereof and comply
with the Mortgager’s obligations as lessor. The coasts of any such
complianee and the fees of the recsiver in so acling shall be
deducled by him from the sums received and (he balance
remaining shall be paid by him to the Lender and 2pplied lowards

all sums due from the Borrgwer under the terms of the Loan
Apreement;

The powers herein contained in favour of the Lender are in addition 1o,
and without prejudice 10 and not in substituiion for any ether powers and

remedies for recovering or enforcing payment of sums due hersunder
vesied by law or otherwise in the Lender;

In the event of any additional sums being owed to the Lender as a result off
a further or subsequent marigage (o the one created by this deed, the
Lender may insist that the aggregate of all sums due to il secured by the

Property arc repaid by Lhe Mortgagor and Seclion 29 of (ke Conveyancing
Acl 1983 shall nat spply;

The Borrower shall be responsible for 211 legal fees, costs, stamp duty and
expenses incurred in connection with the granling of this mongage or
incurred by the Lender in any way in giving #s consents as required
hereunder or in enforcing the Mortgagor's obligations hersunder in

Legal: 7959247 _1
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IN WITNESS WHEREQT the pariies hereto have executed this Deed the
first above writien,

ALL THAT certain parcel of land siluale in the

exercising the power of sale or power of appoinlment of a receiver and the
costs of ablaining possession of the Property;

(3] On enlering inlo possession of the Property or any pan thercof in exercise
of its power of sale, the Lender may as agent for and on behalf of the
Morigagor (and at the Morgagor's expense) ramove, store, sell or
otherwise deal with as the Lender in its absolute diseretion thinks fit any
furniture, ¢ffcols, animals or other living creatures of the Borrower which
shall not have been removed from the Properly, PROVIDED ALWAYS

that the Lender shall have na rights in cquity (o any such furniture effects
o1 animals; znd

(fy In this marlgage wherever Lhe context admits, Lhe terms “the Morigagor™
“lhe Borrower™ and "t Lender™ shall include thejr sugcessors in litle and
assigns, and werds importing the masculine shall whers necessary include
the feminine and vice versa, and words importing the singular shall
include he plural, and where the (enm “the Borrower™ is delined as two or

mare persons afl obligations and covenants by the Borrower shall be joint
and several.

ANY NOTICE required 1o be served under the provisians of this morigage shail
be in writing and shall be deemed 10 have been properly served upon the
Morigagor if delivered by hand or sent by post, properly stamped and addressed
1o the City Hall 17 Chureh Street Hamillon HM 11 marked F.A.Q. [ 1and in

the case of the Lender if il is served in accordance with Lhe provisions for service
on the Lender set out in the Loan Agreemeny,

This morigage is made under the laws of the Jslands of Bermuda and the courts of
Bermuda shalj have exclusive Jjurisdiction to seitle any dispuie arising out of or in
conneclion with this Deed, Al sums referred 1o herein shall be denominated in
United States dollars unless specifical ly indicaled otherwise.

The Morigagor represents and warrants 10 the Lender that the Mortgagor has the
necessary power and capacily al law 1o enter into this Deed and to perforem its
obligations hereunder, that the executjon and delivery of this Deed by the
Mortgagor has been properly authorised 10 the exient necessary, and thai this
Deed constitutes a valid and hinding abligation of the Mortgagor.

No defay or omission by the Lender in exercising any rights hereunder shall
impair such rights or be construed as a waiver of all or any of the same, nor shall
any single or panial exercise of any such right preclude a further exercise thereof.
The righls herein provided are cumulative and not exclusive of any rights
provided by law, agreement or otherwise

day and vear

THE SCHEDULE
The Preperty

City of Hamilton comprising MNought

decimal point seven four one of a heclare (0.7411a) and designated Lot “A™ on the plan

(*the Plan™) hereto annexed preparcd by Bermuda

LS6119E) dated July 2007 (amended Seplember 2
subdivision approved on 10

Land Surveys (being drawing No
0G7) (being the registered plan of
May 2013 under reference number S0013/13 and registered

Legal; 7959247_i
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on 27" May 2013} and outlined in red thereon and bounded NORTHWESTERLY by the
verge of the Main Public Road designated “Church Streat™ an the Plan and there
measuring along three siraight lines Seventy-one decimal point seven nought metres
{71.70m) Three decimal point eight {ive metres {3.85m) and Five decimal poind four six
melres (5.46m} respectively NORTHEASTERLY by the los of land designated “#10”
CHATT RIS 4237 “H217 and “#19” on ihe Plan (together “the Eastern Lots™) and there
measuring along 2 single line Eighty-four decimal point three four metres (84.34m)
generally SOUTHEASTERLY by land now or formerly in the possession of the Lender
and designated "Lot B" on the Plan (“Lot B¥) and there measuring along three straight
lines Nine decimal point five one metres (9.5tm) Forly-five decimal point four (hree
metres {(45.43m)} and Thiny-onc decimal point five one metres ¢31.51m)
SQUTHWESTERLY by land now or formerly in the possession of the Lender and there
measuring along a curved line Tweniy-cight decimal point three five metres {28.35m)
and again SOUTHWESTERLY by the verge of the Main Public Road designated “Par-la-
Ville Road™ on the Plan and there measuring Sixly-two decimal point three three meires
(62.33m) CR HOWEVER OTHERWISE the said parcel of land may be bounded may
measure or ought to be described TOGETHER WITH all struclures thereon erected and
all appurlenances thereto belonging and subject to such rights of way as may currently
exist or from time to time be granied over over thal parl of 1he said ot of land shown
hatched yeliow on he said plan and marked “proposed Right of Way 9.15 {maximum}

wide (for Lot B)" and over (hat parl of the said lot of tand hatched green and marked
“Note: steps used by #21 for access™.,

EXECUTED AS A DEED by )
MEXICQ INFRASTRUCTURE }
FINANCE LLC )
THE COMMON SEAL of )
PAR-LA-VILLE HOTEL AND )

RESIDENCES LTD was affixed hereto )
in the presence of

Director:

Director/Secretary:

THE COMMON SEAL of

}
THE CORPORATION OF HAMILTON )
was affixed hereta in the presence ol )
MEMORANDUM

Stamps tw the value of $90,008 were hereto affixed [or stamp duty
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MEXICO INFRASTRUCTURE FINANCE LLC
~and -
THE CORPORATION OF HAMILTON
~and -

PAR-LA-VILLE HOTEL AND RESIDENCES
LTD

MORTGAGE

Land in the City of Hamilten
In the Islands of Bermuda
known as
Par La Ville Car Park
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