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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5600706

Charge code: 0560 0706 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd April 2019 and created by TANKERSLEY HOTELS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 8th April 2019 .

Given at Companies House, Cardiff on Sth April 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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Dated ind  Apnl 2019
DEBENTURE

between

(N Tankersley Hotels Ltd

and

{2) ICICI Bank UK Plc

| Certify that, save for material redacted pursuant
to S859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument
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THIS DEBENTURE is made as a Deedon the  Zrigl day of Apf!1 - 2019
BETWEEN:

{1) Tankersley Hotels Ltd, a company incorporated in England and Wales with registered number
05600706 whose registered office is at Greenhill House, 90/93 Cowcross Street, London, England,
EC1M 68F (Chargor), and

(2) iCIC! Bank UK Plc registered with company number 04663024 whose registered address is at 3rd
Floor, One Thomas More Square, London E1TW 1¥YN (Bank).

THIS DEED WITNESSES AS FOLLOWS:
1 DEFINITIONS AND INTERPRETATION

1.1 In this Deed, unless the context otherwise requires, the following words shall have the
following meanings:

Act means the Law of Property (Miscellaneous Provisions) Act 1994,

Administrator means an administrator appointed to manage the affairs, business and
property of the Chargor pursuant to clause 14,

Assigned Agreements means each of the agreements referred to in Schedule 2
{Assigned Agreements) and any other agreement designated as an Assigned Agreement
by the Bank and the Chargor, '

Bank Balances means all moneays (including interest) now and from time to fime
standing to the credit of any Designated Account and the debts represented thereby
together with all rights and benefits accruing to or arising in connection with each such
account {including without limitation, all entittements to interest in respect of each such
account);

Book Debts mezans all present and future book and other debts, fees, income and
monetary claims recoverable, receivable, due or owing to the Chargor and the benefit of
all security, guarantees and other rights of any nature enjoyed or held by the Chargor in
relation to any of them (whether actual or contingent and whether arising under contract
aor in any other manner whatsocever);

Charged Assets means all the property, assets and rights charged under this Deed;

Default Rate means the default rate of interest determined in accordance with the
provisions of paragraph 5.9 of the Facility Letter;

Delegate means any person appointed by the Bank or any Receiver or any Administrator
pursuant to clause 18 and any person appeinted as attorney of the Bank, Receiver or
Delegate;
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29 Dec. 2017

Designated Account means each of the accounts referred to in Schedule 3 {Designated
Accounts} and any other account of the Chargor nominated by the Bank as a designated
account for the purposes of this Deed,

Encumbrance means any morigage, charge (whether fixed, floating, legal or equitable),
option, pledge, lien, assignment, hypothecation, security interest, preferential right or
trust arrangement or other encumbrance, interest, security agreement or arrangement of
any kind or any right conferring or purporting to confer a priority of payment and any
agreement, whether conditionat or otherwise, to create any of the foregoing;

Environment means the natural and man-made environment including all or any of the
air, water and land (including air within buildings and other natural or man-made
structures above or below the ground) and any living organism (including man} or system
supported by those media;

Environmental Law means all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures, judgments
and decisions of any court or tribunal, codes of practice and guidance notes in so far as
they relate to or apply fo the Environment;

Facility Letter means the facility letter dated on ¢r about the date as this Deed from the
Bank to the Chargor as may be varied, supplemented or substituted, from time to time;

Financial Collateral has the meaning given to that expression in the Financial Collateral
Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2)
Regulations 2003 (Sl 2003/3226);

Fixed Charged Assets means all the property, assets and rights referred to under
clauses 4.1.1 to 4.1.15 inclusive;

Floating Charged Assets means all the property, assets and rights charged under
clause 4.1.16;

Full Title Guarantee has the meaning ascribed by the Act;
Insolvency Event means:

(a) the taking of any action for or with a view to the making of an administration
order or the appointment of an administrator in respect of the Charger, or

[{+} the taking of any action for or with a view to the winding-up, dissolution,
liquidation, reconstruction, or regrganisation of the Chargor; or

(c) the Chargor becomes insolvent or is unable to pay its debts or enters into a
voluntary arrangement or other dealing with any of its creditors with a view to
avoiding, or in expectation of, insolvency or stops or threatens to stop
payments to creditors generally; or
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29 Dec. 2017

{d) an encumbrancer takes possession or an administrator, receiver or manager
is appointed of the whole or any material part of the assets of the Chargor; or

{e) a distress, execution, attachment or other legal process being levied or
enforced upon or sued against all or any part of the assets of the Chargor and
which remains undischarged for seven days and includes any equivalent or
analogous proceeding by whatever name known in whatever jurisdiction;

Insurance Policy means any policy of insurance (including without limitation, any
insurance relating to the Charged Assets and any key man insurange or assurance) in
which the Chargor may from time to time have an interest (as amended and
supplemented) and all Related Rights;

Intellectual Property Rights means the Chargors patents, patent applications,
trademarks, trade mark applications, trading names, brand names, service marks,
copyrights, rights in the nature of copyright, moral rights, inventions, design rights,
registered designs, all trade secrets and know-how, computer rights, programmes,
systems, tapes, disks, software, all applications for registration of any of them and other
intellectual property rights held or to be held by the Chargor or in which it may have an
interest and the benefit of all present and future agreements relating to the use of or
licensing or exploitation of any such rights {(owned by the Chargor or others} and all
present and future fees, royalties or similar income derived from or incidental to any of
the foregoing in any part of the world, whether or not registered, including all applications
and rights to apply for registration and all fees, royalties and other rights derived from, or
incidental to, these rights;

Investments means:
{8) the Shares;

(b) any present or future stocks, shares, debentures, securities and certificates of
deposit and other instruments creating or acknowledging indebtedness, including
alternative financial bonds;

(¢) all interests in collective investment schemes, in whatever form or jurigdiction any
such scheme is established, including partnership interests,

(d) all warrants, options and other rights fo subscribe for or acquire any of the
investments described in paragraphs (a) or (b) above,

(¢) all certificates and other instruments conferring contractual or property rights
(other than options) in respect of the investments in paragraphs (a), (b) or (c) above; and

N all options to acquire any investments described in paragraphs (a), (b), (c} or (d)
above,

in each case whether held directly by or to the order of the Chargor or by any trustee,
nominee, cusiodian, fiduciary or clearance system on its behalf {including all rights
against any such trustee, nominee, fiduciary or clearance system) and all Related Rights;
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29 Dec. 2017

LPA means the Law of Property Act 1925;

Lease means any lease, underiease, tenancy, licence or other right of occupation to
which the Property is from time to time subject together with any related guarantee or
other security for the performance of the lessee's obligations;

Properties means all freehoid and leasehold properties (whether registered or
unregistered) and all commonhold properties, now or in the future (and from time to fime)
owned by the Chargor, or in which the Chargor holds an interest (including, but not
limited to, the properties specified in Schedule 1), and Property means any of them;

Receiver means a receiver, receiver and manager or administrative receiver of any or all
of the Charged Assets appointed by the Bank under clause 13;

Related Rights means, in relation to any asset:

(a) the proceeds of sale of any part of that asset and any right, money, shares or
property accruing, offered or issued at any time in relation to that asset by way of
redemption, substitution, exchange, conversion, honus, preference or otherwise,
under option rights or otherwise;

() all rights under any licence, agreement for sale or agreement for lease in respect
of that asset;

{c} all rights, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title in respect of that asset; and

(d) any monies and proceeds paid or payable in respect of that asset (including,
without limitation, any dividend, interest or other distribution paid or payable in
relation io an Investment);

Relevant Agreement means any agreement between the Bank and the Chargor relating
ta Secured Liabilities and includes the Facility Letter;

Secured Liabilities means all or any monies, obligations and liabilities which are for the
time being and from time to time {and whether on or at any time after demand) due,
owing or payable, or expressed to be due, owing or payable, in whatsoever manner to
the Bank by the Chargor, whether actually or contingently, solely or jointly and whether
as principal or surety or in any other capacity, and whether or not the Bank shalt have
been an original party to the relevant transaction, including, without limitation interest
(including without limitation, default interest), discount, commission and all cther charges
or expenses which the Bank may charge or incur in respect of any of those matters, as
well after as before any demand made or decree or judgment obtained under this Beed;

Security means any mortgage, charge {whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest securing any
obligation of any person, or any other agreement or arrangement having a similar effect;
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1.2

1.3

1.4

1.5

29 Dec. 2017

Security Financial Callateral Arrangement has the meaning given to that expression
in the Financial Collateral Regulations;

Shares means all of the shares held by, to the order or on behalf of, the Chargor at any
time; and

Subsidiary has the meaning given in Section 1159 of the Companies Act 20086.
In this Deed, unless the context otherwise requires:

121 any reference to a clause, sub-clause, schedule or party is to a clause, sub-
clause of, or schedules or party to, this Deed;

122 any reference to the Bank shall include its successors in fitle, permitted
assigns and permitted transferees,

123 all references to a statute shall be construed as including references to:
1.2.3.1 any statutory modification, consolidation or re-enactment
(whether before or after the date of this Deed) for the time being
in force;
1232 all statutory instruments or orders made pursuant to that statute;
or
1233 any statutory provisions of which it is a consolidation, re-

enactment or modification;

124 any phrase introduced by the terms ‘including’, ‘include, in particular’ or any
similar expression is illustrative only and does not limit the sense of the words
preceding those terms;

1.2.5 any reference to this Desd or to any other agreement or doctiment shali be
construed as references to this Deed or, as the case may be, such other
agreement or document, in each case as amended, supplemented, restated
or novated from time to ime; and

126 a reference to the singular included the plural and vice versa.

A reference to an authorisation inciudes an approval, authorisation, consent, exemption,
filing, licence, notarisation, registration and resolution.

The headings in this Deed are inserted for convenience only and do not affect the
interpretation of this Deed.

A reference in this Deed to a charge or morfgage of or over a Property includes:

1.5.1 all buildings and fctures and fittings {including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of the
Property at any time;
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1.7

1.8

152 the proceeds of the sale of any part of the Property and any other monies
paid or payable in respect of or in connection with the Property;

153 the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Chargor in respect of the Property and any monies
paid or payable in respect of those covenants; and

1.54 all rights under any licence, agreement for sale or agreement for lease in
respect of the Property.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Letter and of any side letters befween any parties in
relation to the Facility Letter are incorporated into this deed.

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
pericd shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009).

A person who is not a parly to this deed shall not have any rights under the Contracts
(Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any term of this
Deed. This does not affect any right or remedy of a third party which exists, or is
available, apart from that Act.

2 CLAWBACK

If the Bank considers that an amount paid by the Chargor in respect of the Secured Liabilities is
capable of being avoided or otherwise set aside on the liquidation or administration of the Chargor
or otherwise, then that amount shall not be considered to have been irrevocably paid for the
purposes of this Deed.

3 COVENANT TO PAY

3.1

3.2

The Chargor covenants with the Bank that it will pay and discharge to the Bank, the
Secured Liabilities immediately on writien demand as and when the same are expressed
to be due for payment in accordance with their respective terms.

if the Chargor fails to pay any amount payable by it under this Deed on its due date,
interest shall accrue on the overdue amount from the due date up to the date of actual
payment (before and after any judgment and to the extent interest at a default rafe is not
otherwise being paid on such sum) at the Default Rate and such interest shall be
secured as part of the Secured Liabilities.

4 SECURITY

41

298 Dec. 2017

The Chargor with Full Title Guarantee charges as continuing security for the payment
and discharge of the Secured Liabilities:

411 by way of first legal mortgage all the freehold and leasehold property of the
Chargor {including the property described in Schedule 1) now vested in it
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418

4110

4.1.11

4112

4.1.13

4.1.14

together with all buildings and fixtures (including trade and other fixtures and
tenants fixtures) and fixed plant and machinery owned by the Chargor and
from time to time in or on such property and the proceeds of sale of such
assets;

by way of first fixed charge all estates or interests in any freehold and
leasehoid property now and in the future vested in or charged to the Chargor
and all Related Rights;

by way of first fixed charge all fixtures and fitfings from time to time attached
to any freehold and leasehold property of the Chargor and all Related Rights;

by way of first fixed charge all the plant and machinery, vehicles and
computer equipment of the Chargor present and future not regularly disposed
of in the ordinary course of business and all associated warranties and
maintenance contracts and all Related Rights;

by way of first fixed charge all furniture, fumishings, equipment, tools and
other chattels of the Chargor present and future not regularly disposed of in
the erdinary course of business and all Related Rights;

by way of first fixed charge, all present and future rights, licences,
guarantees, rents, deposits, contracts, covenants and warranties and all
Related Rights relating to each Property and the proceeds of sale of each

Property;

by way of first fixed charge, all licences, consenis and authorisations
(statutory or otherwise} held or required in connection with the Chargor's
business or the use of any Charged Asset, and all Related Rights;

by way of first fixed charge, all the present and future goodwill and uncalled
capital of the Chargor present and future;

by way of first fixed charge, all Investments and all Related Rights;

by way of first fixed charge all Intellectual Property Rights and all Related
Rights;

by way of first fixed charge, zll Bank Balances;

by way of first fixed charge all Book Debts and other debts of the Chargor
present and future and the proceeds of payment or realisation of each of
them and all Related Rights;

by way of first fixed charge all of the Chargor's goodwill and uncalled capital;

by way of first fixed charge, all its rights in respect of each Insurance Policy
including all claims, the proceeds of all ¢laims and all returns of premium in
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4.3

4.4

29 Dec. 2017

connection with each Insurance Policy, to the extent not effectively assigned
under clause 4.7;

4115 by way of first fixed charge, all its rights in respect of each Assigned
Agreement and all other agreements, instruments and rights relating to the
Charged Assets and all Related Rights, to the extent not effectively assigned
under clause 4.7; and

4.1.16 by way of floating charge all the undertaking and all property assets and
rights of the Chargor present and future not otherwise effectively mortgaged,
charged or assigned under this Deed.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created pursuant to this Deed and each such floating charge is a qualifying floating
charge for the purposes of the Insolvency Act 1286.

The floating charge created by clause 4.1.16 shall automatically and immediately
(without notice) convert into a fixed charge over the assets subject to that floating charge
if:

4.3.1 the Chargor:

4.3.1.1 creates, or attempts to create, without the prior written consent
of the Bank, an Encumbrance in favour of another person over
all or any part of the Charged Assets (except as expressly
permitted by the terms of this deed or the Fagcility Letter); or

4312 disposes, or attempts to dispose of all or any part of the
Charged Assets (other than Charged Asseis that are only
subject to the floating charge while it remains uncrystallised);

432 any person levies (or attempts to levy) any disiress, attachment, execution or
other process against all or any part of the Charged Assets; or

433 a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor.

The Bank may, in its sole discretion, at any time aﬁd by written notice to the Chargor,
convert the floating charge created under this deed into a fixed charge as regards any
part of the Charged Assets specified by the Bank in that notice if:

441 an Event of Default is continuing; or

442 the Bank considers those assets to be in danger of being seized or scld
under any form of distress, attachment, execution or other legal process or to
be otherwise in jeopardy.
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4.5

4.6

47

4.8

4.9

29 Dec. 2017

The Bank is not obliged to take any steps necessary to preserve any of the Chargor's
assets, to enforce any term of any contract or o make any enquiries as to the nature or
sufficiency of any payment received by it pursuant to this Deed.

Any asset or right acquired by the Chargor after any crystallisation of the floating charge
created under this Deed which, but for such crystallisation, would be subject to a floating
charge shall (unless the Bank confirms in writing to the contrary) be charged to the Bank
by way of fixed charge.

As a continuing security for the payment and discharge of the Secured Liabiiities, the
Chargor with Full Title Guarantee assigns to the Bank absolutely all the Chargor's
present and future rights, title and interest from time to time in and o each of the
following assets:

471 the benefit of each Assigned Agreement, the benefit of any guarantee or
security for the performance of any Assigned Agreement and the benefit of all
other agreements, instruments and rights relating to the Charged Assets and
all Related Rights;

472 all its rights under each Insurance Policy, including the proceeds of all claims
and all returns of premium in connection with each Insurance Policy,

4,7.3 all cash and other funds, Book Debts and Investments in any Designated
Account and all Related Righis;

47.4 all present and future rents and other sums due to it under any Lease and all
Related Rights;
475 all its right, title and interest to which the Chargor is now or may in the future

become entitled in respect of the proceeds of any order of the court made
pursuant to sections 238(3), 239(3), 242, 243, 244 or 423(2) of the Insolvency
Act 1988; and

478 the benefit of all rights, guarantees, Encumbrances, claims and Related
Rights in respect of any of the foregoing and all proceeds of any of the
foregoing not otherwise assigned under this clause 4.7.

Without prejudice to the other provisions of this Deed, if for any reason the assignment of
any of the assets or rights referred to in Clause 4.7 is found to be ineffective or if any
sum payable in respect of such assets or rights are received by the Chargor, the Chargor
shall hold the benefit of such assets or rights and any such sums received by it on trust
for the Bank and shall account to the Bank for or otherwise apply all such sums as the
Bank may direct and shall otherwise at its own cost take such action and execute such
documents as the Bank may require.

To the extent that any Assigned Agreement is not assignable or prevented from being
charged until a third party consent is obtained, then until such relevant consent shall
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have been obtained, there shall be excluded from the assignment and charges created
hereunder any such Assigned Agreement (each an Excluded Assigned Agreement).

410 With regard to each Excluded Assigned Agreement, the Chargor hereby
undertakes to obtain the necessary consents in accordance with the terms of the
Excluded Assigned Agreement and accordingly to make an application for the consent of
the third party from whom consent is required and, in respect of each Excluded Assigned
Agreement which provides that the relevant third party will not unreasonably withhold its
consent to use all reasonable endeavours to obtain such consent as soon as possible
and within the timeframes identified within the facility agreement entered into between
the Bank and the Borrower and to keep the Bank informed of the progress of its
negotiations with such third parties.

411 Forthwith upon receipt of any such third party consent, the relevant Excluded
Assigned Agreement shall immediately be deemed charged and assigned to the Bank
pursuant to the terms of this Deed (including, for the avoidance of deubt, the floating
charge). Upon receipt of such third party consent the Bank is authorised to date and
deliver the required hotice of assignment to the relevant third party.

5 PERFECTION OF SECURITY

5.1

52

29 Dec. 2017

The Charger shall, on the execution of this Deed (or, if later, the date of acquisition of the
relevant Charged Asset or as maybe otherwise agreed under the terms of the Facility
Letter), deposit with the Bank such deeds, certificates or documents specified below and
the Bank shall, for the duration of this Deed, be entitied to hold, in trust, such deeds,
certificates or documents specified below:

5.1.1 all deeds and documents of title relating to the Charged Assets which are in
the possession or control of the Chargor (if these are not within the
possession andfor control of the Chargor, the Chargor undertakes to obtain
possession of all such deeds and documents of title);

51.2 all Insurance Policies;

513 all certificates or other documents of titte to the Investments, including in the
case of the Shares and any other shares acquired by the Chargor from time
to time, stock transfer forms executed in blank on behalf of the Chargor;

5.1.4 at the request of the Bank, all documents relating to the Book Debts as the
Bank may specify from time to time; and

515 copies of all the Assigned Agreements, certified to be true copies by either a
director of the Chargor or by the Chargor's solicitors.

The Chargor shali on the date of execution of this Deed and if requasted by the Bank,
from time to time:

5.2.1 give notice to the other parties to the Assigned Agreements of the assignment
of the Chargor's rights and interest in and under the Assigned Agreements
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5.23

524

825

pursuant to Clause 4.7.1 substantially in the form set out in Schedule 4, Part
1 and procure that each addressee of such notice shall promptly provide an
acknowledgement of the Bank's interest in such Assigned Agreement to the
Bank;

give notice to the relevant insurers of the assignment of the Chargor's rights
and interest in and under all Insurance Policies pursuant to Clause 4.7.2
substantially in the form set out in Schedule 4, Part 2 and procure that each
addressee of such notice promptly provides an acknowledgement of the
Bank's interest in such Insurance Policy to the Bank;

give notice to the reievant institution where a Designated Account is held
{whether it is held with the Bank or any other financial institution) of the
assignment of the Chargor's rights and interest in and to pursuant to all cash,
Book Debts and other funds and Investments in any Designated Account and
all Related Rights pursuant to Clause 4.7.3 substantially in the form set out in
Schedule 4, Part 3 and use reasonable endeavours procure that each
addressee of such notice promptly provides an acknowliedgement of the
Bank's interest to the Bank;

give notice to the relevant tenants of the assignment of the Chargor's rights
and interest in and under all present and future rents and other sums due to it
under any Lease and all Related Rights pursuant to Clause 4.7.4
substantially in the form set out in Schedule 4, Part 4 and procure that each
addressee of such notice promptly provides an acknowledgement of the
Bank's interest to the Bank; and

if applicable give notice fo the relevant court of the assignment of the
Chargor's rights and interest in the proceeds of any order of the court made
pursuant to sections 238(3), 239(3), 242, 243, 244 or 423(2) of the Insolvency
Act 1986 pursuant to Clause 4.7.5 substantially in the form set out in
Schedule 4, Part 5 and procure that each addressee of such notice promptly
provides an acknowledgement of the Bank's interest to the Bank.

The Chargor shall obtain the Bank's prior approval of the form of any notice or
acknowledgement to be used under Clause 5.2 to the extent that such notice
differs materially to the form of notice set out in the relevant Schedule to this
Deed.

6 LIABILITY OF THE CHARGOR

6.1

29 Dec. 2017

The Chargor's liability under this Deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by: -

6.1.1

any security, guarantee, indemnity, remedy or other right heid by, or available
to, the Bank that is, or becomes wholly or partially ilegal, void or
unenforceable on any ground;
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6.2

612 the Bank renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce
payment from any other person; or

6.1.3 any other act or omission that, but for this clause 6.1, might have discharged
or otherwise prejudiced or affected, the liability of the Chargor.

The Chargor waives any right it may have to require the Bank to enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this Deed against the Chargor.

7 REPRESENTATIONS AND WARRANTIES

7.1

7.2

7.3

7.4

7.5

7.6

29 Dec, 2017

The Chargor makes the representations and warranties set out in this clause 7 to the
Bank on the date of this Deed and on each day the Secured Liabilities are outstanding.

It is a limited liability corporation, duly incorporated and validly existing under the law of
its jurisdiction of incorporation. It and each of its Subsidiaries have the power to own their
assets and carry on their respective businesses as they are being conducted.

Its obligations in this Deed are legal, valid, binding and enforceable obligations. The
Security which this Deed purports to create is valid and effective and is not liable to be
avoided or otherwise set aside on its liquidation or administration.

The entry into and perfarmance by it of its obligations under this Deed and the granting
of the Security under it do not and will not conflict with:

741 any law or regulation applicable to it;
7.4.2 its constitutional documents; or
7.4.3 any agreement or instrument binding upon it or any of its assets, or constitute

a default or termination event (however described) under any such
agreement or instrument.

It has the power to enter into, perform and deliver, and has taken all necessary action to
authorise its enfry into, performance and delivery of, this Deed and the grant of the
Security pursuant to the terms of this Deed. No limit on its powers will be exceeded as a
result of the grant of the Security pursuant to the terms of this Deed.

All authorisations required or desirable to enable it lawfully to enter into, and comply with
its obligations under this Deed and to grant the Security pursuant to the terms of this
Deed have heen obtained or effected and are in full force and effect. All authorisations
necessary for the conduct of its business, trade and ordinary activities have been
obtained or effected and are in full force and effect.
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7.7

7.8

7.9

7.10

7.1

7.12

7.13

7.14

7.15

As at the date of this Deed, it is able to meet its debis as they fall due and is not deemed
unable to pay its debts within the meaning of section 123 of the inscivency Act 1986 or
any analogous provision in any relevant jurisdiction.

It has complied with and is complying with all applicable Environmental Law and it is not
aware of any claim which has been commenced or is threatened against it in respect of
any breach or alleged breach of any Environmental Law.

So far as it is aware no dangerous substance has been used, disposed of, generated,
stored, dumped, released, deposited, buried or emitted at, on, from or under the
Propenrty.

No Encumbrance exists over any of its present or future assets other than as permitted
under the Finance Documents.

The Security created by this Deed has or will have first ranking priority and it is not
subject to any prior ranking or pari passu ranking Encumbrance other than as permitted
under the Finance Documents.

It has a good and marketable titte to and is the sole legal and beneficial owner of the
Charged Assets.

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Charged Assets.

The Investments are fully paid and are not subject to any option to purchase or similar
rights.

For the purposes of The Council of the European Union Regulation No. 1346/2000 on
Insolvency Proceedings (the Regulation), its "centre of main interest” (as that term is
used in Article 3(1) of the Regulation) is situated in England and Wales and it has no
"establishment’ (as that term is used in Article 2(h) of the Regulation} in any other
jurisdiction.

8 COVENANTS

8.1

29 Dec. 2017

The Chargor will not without the previous written consent of the Bank:
8.1.1 dispose of any Fixad Charged Asset or any interest in them;

8.1.2 do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or ctherwise prejudice the security held by the Bank, or materially
diminish the valug of any of the Charged Assets or the effectiveness of the
Security created by this deed;

8.1.3 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner (or purport to do so), all or any part of, or any interest in, the Charged
Assets (except in the ordinary course of business, Charged Assets that are
only subject to an uncrystallised floating charge),
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29 Dec. 2017

8.1.8

8.1.10

g1.1

sell, give or share possession of, grant or agree to grant any Lease of or
accept or agree to accept a surrender or any variation or addition to the terms
of any Lease or any part of the Fixed Charged Assets (save that the Bank
acknowiedges that such restriction shall not apply to residents staying in the
hotel at the Property in the ordinary course of the hotel business);

pull down or remove all or any part of the buildings forming part of the Fixed
Charge Assets or sever, unfix or remove any of the fixtures on the Property
nor (except for necessary repairs or the substitution of full value
replacements} remove any piant and machinery from the Property;

deal with the Chargor's Book Debts and other debis otherwise than by
collecting them in the ordinary course of the Chargor's business and in
particular the Chargor will not realise its Book Debts and cther debts by
means of block discounting, factoring or the like;

dispose of the Floating Charged Assets other than in the ordinary course of
business;

create, purport to create or aftempt to create or permit to arise or subsist any
Encumbrance upon or in relation to any part of the Charged Assets other than
the Security created by this Deed or as may be permitted under the terms of
the Facility Letter;

use or permit the Charged Assets to be used in any way contrary to law,

8.1.101 amend or vary or agree to any change in, or waive any
requirement of;

8.1.10.2 settle, compromise, terminate, rescind or discharge {except by
performance); or

8.1.10.3 abandon, waive, dismiss, release or discharge any action, claim
or proceedings against any counterparty to a Assigned
Agreement or other person in connection with,

any Assigned Agreement or any other document, agreement or arrangement
comprising the Charged Assets (other than the Insurance Policies).

The Chargor shall not, without the pricr written consent of the Bank:

8.1.111 make or, insofar as it is able, permit others to make any
application for planning permission or development consent in
respect of the Property; or

81112 cary out, or permit, or suffer to be carried out on any Property
any development as defined in the Town and Country Planning
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Act 1990 and the Planning Act 2008, or change or permit or
suffer to be changed the use of any Property.

8112 The Chargor shall not, without the prior written consent of the Bank, enter into
any onerous or restrictive obligations affecting the whole or any part of any
Property, or create or permit to arise any overriding interest, easement or
right whatever in or over the whole or any part of any Property.

8.2 The Chargor shall:

8.2.1 comply with the requirements of any law and regulation relating to or affecting
the Charged Assets or the use of them or any part of them, including without
limitation all Environmental Law;

8.2.2 obtain, and promptly renew from time to time, and comply with the terms of,
all authorisations that are required in connection with the Charged Assets or
their use or that are necessary to preserve, maintain or renew any Charged
Asset including without limitation all Envircnmental Law; and

8.2.3 promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or in connection with the
Charged Assets.
8.3 The Chargor shall keep all its freehold and leasehold property together with all fixed

plant, machinery, fixtures and fittings thereon in good condition and repair shall permit
the Bank (or any persons designated by the Bank or any Receiver) to enter and inspect
and in default, effect repairs (without becoming liable to account as morigagee in
possession at all reasonable times and on reasonable prior notice).

8.4 The Chargor shall:

841 give the Bank such information concerning the location, condition, use and
operation of the Charged Assets as the Bank may reasonably require;

842 permit any persons designated by the Bank and any Receiver to enter on its
premises and inspect and examine any Charged Asset, and the records
relating to that Charged Asset, at all reasonable times and on reasonable
prior notice;

BA3 promptly notify the Bank in writing of any action, claim or demand made by or
against it in connection with any Charged Asset or of any fact, matter or
cirgumstance which may, with the passage of time, give rise to such an
action, claim or demand, together with, in each case, the Chargor's proposals
for settling, liquidating, compounding or contesting any such action, ¢laim or
demand and shall, subject to the Bank's prior approval, implement those
proposals at its own expense.

8.5 The Chargor shall, promptly on becoming aware of any of the same, give the Bank
notice in writing of:
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8.6

8.7

8.8

8.9

8.10

a1

29 Dec. 2017

8.5.1 any representation or warranty set out in this deed that is incorrect or
misleading in any material respect when made or deemed to be repeated;
and

852 any breach of any covenant set out in this Deed.

The Chargor shall, unless the Bank agrees otherwise in writing, comply with the terms of
any Relevant Agreement and any other document, agreement or arrangement
comprising the Charged Assets.

The Chargor shall:

8.7.1 as an agent for the Bank, collect in and realise ali Boock Debts, pay the
proceeds into a Designated Account immediately on receipt and, pending that
payment, hold those proceeds on trust for the Bank;

872 not, without the prior written consent of the Bank, withdraw any amounts
standing to the credit of any Designated Account; and

873 if called on to do so by the Bank, execute a legal assignment of the Book
Debts to the Bank on such terms as the Bank may require and give notice of
that assignment to the debtors from whom the Book Debts are due, owing or
incurred. ’

The Chargor shall not {except as provided by clause 8.7 or with the prior written consent
of the Bank) release, exchange, compound, set-off, grant time or indulgence in respect
of, or in any other manner deal with, all or any of the Book Debts.

The Chargor shall:

8.9.1 give full particulars to the Bank of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public
body or authority (Planning Notlce) that specifically applies to any Property,
or to the locality in which it is situated, promptly after becoming aware of the
relevant Planning Notice; and

892 at its own expense, immediately on request by the Bank, and at the cost of
the Chargor, take all reasonable and necessary steps to comply with any
Planning Notice, and make, or join with the Bank in making, any cbjections or
representations in respect of that Pianning Notice that the Bank may desire.

The Chargor shall promptly pay all calls, instalments and other payments that may be or
become due and payable in respect of all or any of the Investments. The Chargor
acknowledges that the Bank shall not be under any liability in respect of any such calls,
ingtalments or other payments.

The Chargor shall, unless the Bank agrees otherwise in writing, comply with the terms of
any Assigned Agreement and any other document, agreement or arrangement
comprising the Charged Assets.
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8.12

The Chargor shall take all necessary action to safeguard and maintain present and
future rights in, or relating to, the Intellectual Property Rights including (without limitation)
by observing all covenants and stipulations relating to those rights, and by paying all
applicable renewal fees, licence fees and other outgeoings. The Charger shall use all
reasonable efforts to register applications for the registration of any Intellectual Property
Rights, and shall keep the Bank informed of all matters refating to each such registration.
The Chargor shall not permit any intellectual Property Right needed in connection with
its business, to be abandoned, cancelled or lapse.

9 INSURANCE

8.1

92

9.3

9.4

29 Dec. 2017

The Chargor will keep alt of the Charged Asseis insured to the Bank's satisfaction
against:

g9.1.1 loss or damage by fire or terrorist acts;

g.1.2 other rigks, perils and confingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as the
Chargor; and

813 any other risk, perils and contingencies as the Bank may reasonably require

for their full reinstatement cost and in default the Bank may enter and effect such
insurance (without becoming liable to account as mortgagee in possession) and the
Chargor shall indemnify and keep indemnified the Bank in respect of all costs, damages
and expenses incurred by the Bank in effecting such insurance. Any such insurance
must be with an insurance company or underwriters, and on such terms, as are
reasonably acceptable to the Bank, and must be for not less than the full replacement
value of the relevant Charged Assets (including without limitation, all costs and fees).
The Bank must be named as co-insured with the Chargor in respect of each Insurance
Policy (but without the Bank having any liability for any premium in relation to those
Insurance Policies).

The Chargor shall:

9.2.1 promptly pay all premiums in respect of each Insurance Policy maintained by
it in accordance with clause 9.1 and do all other things necessary to keep
such policies in full force and effect; and

822 (If the Bank requires) produce fo, or deposit with, the Bank the receipts for all
premiums and other payments necessary for effecting and keeping up each
insurance policy maintained by it in accordance with clause 9.1.

The Bank shall not do or omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy maintained by it in
accordance with clause 9.1.

The Chargor will hold on trust for the Bank all money received under any insurance of
the Charged Assets and at the Bank's option will apply the same in making good the
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relevant loss or damage or in or towards discharge of the Secured Liabilities or as
otherwise permitted under the terms of the Facility Letter.

10 NEW ACCOUNTS

10.1

10.2

If the Bank receives, or is deemed i0 have received, notice of any subsequent
Encumbrance, or other interest, affecting all or part of the Charged Assets, the Bank may
open a new account for the Chargor in the Bank's books. Without prejudice to the Bank's
right fo combine accounts, no money paid to the credit of the Chargor in any such new
account shall be appropriated towards, or have the effect of discharging, any part of the
Secured Liabilities.

If the Bank does not open a new account immediately on receipt of the notice, or
deemed notice, under clause 10.1 then, unless the Bank gives express writien notice to
the contrary to the Chargor, all payments made by the Chargor to the Bank shall be
treated as having been credited to a new account of the Chargor and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt or deemed
receipt of the relevant notice by the Bank.

11 POWERS OF THE BANK

11.1

11.2

113

11.6

28 Dec. 2017

At any time after the security constituted by this Deed has become enforceable, the Bank
may without restriction grant or accept surrenders of Leases of the Chargor's freehold
and leasehold property or any part of it.

The Bank may under the hand of any official or manager or by deed appoint or remove a
Receiver or Receivers of the Charged Assets and may fix and pay the fees of a Receiver
but any Receiver shall be deemed to be the agent of the Chargor and the Chargor shall
be solely responsible for the Receiver's acts, defaults and remuneration. Such agency
shall continue until the Chargor shail go into liquidation and thereafter such Receiver
shall act as principal and shali not become the agent of the Bank.

All or any of the powers conferred on a Receiver by Clause 13 may be exercised by the
Bank without first appointing a Receiver or nolwithstanding any appointment.

The Chargor agrees that at any time after the Security granted pursuant to this Deed
becomes enforceable the Bank may as ageni of the Chargor remove and sell any
chattels on the Property and the Bank shall have the right to retain or set-off such
proceeds of sale against any of the Secured Liabilities.

Neither the Bank, any Receiver nor any Administrator shall be liable to account as
mortgagee in possession in respect of all or any of the Charged Assets, nor shall any of
them be liable for any loss on realisation of, or for any neglect or default of any nature in
connection with, all or any of the Charged Assets for which a morlgagee in possession
might be liable as such.

Section 93(1) of the LPA shall not apply o this Deed.
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11.10

11.11

The Bank may, without notice to the Chargor and without prejudice to any other right of
the Bank, set off any Secured Liabilities against any obligation (whether or nof matured,
whether present or future and whether or not the liability arises under this Deed) owed by
the Bank to the Chargor.

The Bank shall be entitled (but shall not be cbliged) at its discretion to remedy, at any
time, a breach by the Chargor of any of its obligations contained in this Deed. The
Chargor irrevocably authorises the Bank and its agents to do all things that are
necessary or desirable for that purpose. Any monies expended by the Bank in remedying
a breach by the Chargor of its obligations contained in this Deed shall be reimbursed by
the Chargor to the Bank on a full indemnity basis and shall carry interest in accordance
with the terms of the Facility Letter.

The Bank may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed (whether
or not any such person is jointly liable with the Borrower) in respect of any of the Secured
Liabilities, or of any other security for them without prejudice either to this Deed or to the
Liability of the Borrower for the Secured Liabilities.

The Bank covenants with the Chargor that it shall perform its obligations to make
advances under the Facility Letter (including any obligation to make available further
advances).

The Bank may place and retain on a suspense account for as long as it considers fit any
moneys received, recovered or realised under or in connection with this Deed without
any obligation on the part of the Bank to apply the same in or towards the discharge of
the Secured Liabilities.

12 ENFORCEMENT

121

12.2

29 Dec. 2017

The Security shall become enforceable and the Bank shall be entitied to appoint a
Receiver of the Charged Assets at any time after the occurrence and continuation of:

1211 any event under any Relevant Agreement which would entitle the Bank to
demand immediate payment of any monies outstanding thereunder, or

12.1.2 the Chargor failing to pay any of the Secured Liabiliies when due or
demanded; or

12.1.3 an Insolvency Event.

Section 103 LPA shall not apply to this Deed nor to any sale by the Bank or a Receiver
under that Act and the Secured Liabilities shall be deemed to have become due, and the
statutory power of sale and appointing a Receiver under Sections 101 and 109 of the
LPA (as varied and extended under this Deed) shall as between the Bank or such
Receiver and a purchaser from the Bank or such Receiver arise upon the execution of
this Deed.
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12.3

12.4

12.5

126

127

12.8

29 Dec. 2017

After the security constituted by this deed has become enforceable, the Bank may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner
and on the terms it thinks fit, and take possession of and hold or dispose of all or any
part of the Charged Assets.

At any time after the security consfituted by this Deed has become enforceable, or after
any powers conferred by any Security having priority to this Deed shall have become
exercisable, the Bank may at its discretion:

12.4.1 redeem that or any other prior Security;
12.4.2 procure the transfer of that Security to it; and
12.4.3 seltle and pass any account of the holder of any prior Security.

Any accounts so setfled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Chargor. All monies paid by the Bank to an encumbrancer
in settlement of any of those accounts shall, as from its payment by the Bank, be due
from the Chargor to the Bank on its current account and shall bear interest at the Default
Rate and be secured as part of the Secured Liabiiities.

The receipt of the Chargar, or any Receiver aor any Administrator shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the Charged
Assets or in making any acquisition in the éxercise of their respective powers, the Bank,
and every Receiver and Administrator may do so for any consideration, in any manner
and on any terms that it or he thinks fit.

To the extent that;
12.6.1 the Charged Assets constitute Financial Collateral; and

12.6.2 this deed and the obligations of the Chargor under it constitute a Security
Financial Collateral Arrangement,

the Bank shall have the right, at any time after the security consfituted by this deed has
become enforceable, to appropriate all or any of those Charged Assets in or towards the
payment or discharge of the Secured Liabilities in any order that the Bank may, in its
absolute discretion, determine.

The value of any Charged Assets appropriated in accordance with clause 12.6 shall be
the price of those Charged Assets at the time the right of appropriation is exercised as
listed on any recognised market index or determined by any other method that the Bank
may select {including independent valuation).

The Chargor agrees that the methods of valustion provided for in clause 12.7 are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Page 20



13 RECEIVERS

13.1

13.2

13.3

29 Dec. 2017

At any time after the security constituted by this Deed has become enforceable, the Bank
may, without further notice, appoint by way of deed, or otherwise in writing, any one or
more persons to be a Receiver of all or any part of the Charged Assets. The power to
appoint a Receiver conferred by this Deed shall be in addition to all statutory and other
powers of the Bank under the Insolvency Act 1986, the LPA or otherwise, and shall be
exercisable without the restrictions contained in sections 103 and 109 of the LPA or
otherwise.

The Bank may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this Deed, to the extent not otherwise discharged.

Any Receiver appointed by the Bank shall be a receiver and manager and shall have the
powers conferred on administrative receivers (notwithstanding that such Receiver is not
an administrative receiver) by Section 42 and Schedule 1, of the Insolvency Act 1986
and shall (in addition to all powers conferred on him by law or by this Deed) have the
following powers:

13.341 to take possession of and generally manage the Charged Assets and any
business of the Chargor as it sees fit including developing, reconstructing,
amalgamating or diversifying the Chargor’s business;

13.3.2 to carry out on any freehold or leasehold property of the Chargor any new
works or complete any unfinished works of building, reconstruction, repair,
maintenance, furnishing or equipment and may apply for and maintain any
planning permission, development consent, building regulation approval or
any other permission, consent or licence to carry out any of the same;

13.33 fo purchase or acquire any land or other property and purchase, acquire,
grant or release any interest in or right over land or the benefit of any
covenants {positive or restrictive) affecting land;

13.34 to sell, Lease, surrender or accept surrenders of Leases, charge or otherwise
deal with or dispose of the Charged Assets without restriction including
{without limitation) the power to dispose of any fixtures separately from the
fand and make any demands and take any proceedings as may seem
expedient for the purpose of realising the Charged Assets;

13.36 to seli, assign or transfer all or any Book Debts in any manner and generally
on such terms as he thinks fit;

13.36 make, exercise or revoke any value added tax option to tax as it thinks fit;

13.3.7 provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on
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13.4

13.5

13.6

13.7

13.8

28 Dec. 2017

any terms, and subject to any conditions that it thinks fit, and discharge any
such person;

13.38 o give a valid receipt for ali monies received and to execute all documents
that may be proper or desirable for realising any of the Charged Assets,
including making any compromise or arrangement with the Chargor or any
third party;

13.3.9 to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Assets as he thinks fit; and

13.3.10  to do any other acts and things:

13.3.10.1  that he may consider desirable or necessary for realising any of
the Charged Assets;

13.3.10.2 that he may consider incidental or conducive to any of the rights
or powers conferred on a Receiver under or by virtue of this
deed or law; or

13.3.10.3 that he lawfully may or can do as agent for the Chargor.

A Receiver may charge and receive any sum by way of remuneration (in addition to all
cosis, charges and expenses incurred by him) that the Bank may prescribe or agree with
him.

A Receiver may, for the purposes authorised by this Clause 13, raise money by
borrowing from the Bank (or any other person) either unsecured or on the Security of ail
or any of the Secured Assets in respect of which it is appointed on any terms that it
thinks fit.

A Receiver shall apply all money he raceives first in repayment of all money owed to him
including his expenses and liabilities and in payment of his fees and secondly towards
the remaining matters specified in Section 109(8) of the LPA.

Any Receiver appointed by the Bank under this deed shall be the agent of the Chargor
and the Chargor shall be solely responsibie for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred
by that Receiver. The agency of each Receivér shall continue until the Chargor goes into
liquidation and after that the Receiver shall act as principal and shall not become the
agent of the Bank.

The Bank may, without further notice (subject to section 45 of the Insoivency Act 1986 in
the case of an administrative receiver), from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a
new Receiver in the place of any Receiver whose appointment may for any reason have
terminated.
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14 APPOINTMENT OF AN ADMINISTRATOR

14.1 The Bank may, without notice to the Chargor, appoint any cne or more persons to be an
Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1 of the Insolvency
Act 1986 if the Security constituted by this Deed becomes enforceable in accordance
with the terms of this Deed.

14.2 Any appointment under this clause 14 shall:
14.2.1 be in writing signed by a duly authorised signatory of the Bank; and

14.2.2 take effect in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1986.

143 The Bank may apply to the court for an order removing an Administrator from office and
may by notice in writing in accordance with this Clause 14 appoint a replacement for any
Administrator who has died, resigned, been removed or who has vacated office upon
ceasing to be qualified.

16 POWER CF ATTORNEY

15.1 The Chargor, by way of security for the payment of the Secured Liabilities and the
performance by the Chargor of its obligations under this Deed, irrevocably appoints the
Bank (whether or not a Receiver has been appointed) and also (as a separate
appointment) the Receiver severally as the Attorney or Attorneys of the Chargor (with full
power of substitution and delegation) in the Chargor's name and on the Chargor's behalf
and as the Chargor's act and deed to sign or execute all deeds instruments and
documents or take, continue or defend any proceedings which may be required by the
Bank or any Receiver pursuant to this Deed or the exercise of any of their powers.

15.2 The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attorneys may do in the proper and lawful exercise, or purported exercise, of all or any
of the rights, powers, authorities and discretions referred to in clause 15.1.

16 PROTECTION OF THIRD PARTIES

Any purchaser or any other person dealing with the Bank, any Administrator or any Receiver shall
not be concerned to enquire whether the Secured Liabilities have become payable or whether any
power which it or he is purporting to exercise has become exercisable or whether any money is
due under this Deed or as to the application of any money paid, raised or borrowed or as to the
propriety or regularity of any sale by or other dealing with the Bank or such Administrator or
Receiver. All the protection to purchasers contained in Sections 104 and 107 of the LPA shall
apply to any person purchasing from or dealing with the Bank, the Administrator or any Receiver.

17 PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

17.1 This Deed is in addition to any other security present or future held by the Bank for the
Secured Liabilities and shall not merge with or prejudice such other security or any
contractual or legal rights of the Bank.
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17.2

17.3

17.4

The Security shall be a continuing security for the Secured Liabilities and shall not be
satisfied, discharged or affected by any intermediate payment or settlement of account
{whether or not any Secured Liabilities remain outstanding thereafter) or any other matter
or thing whatsoever.

The Chargor will at its own cost at the Bank's request execute any deed or document
and take any action required by the Bank to perfect this Deed or further to secure on the
Charged Assets the Secured Liabilities.

All costs charges and expenses incurred hersunder by the Bank shall be borne by the
Chargor.

18 DELEGATION

18.1

18.2

183

The Bank, any Administrator or any Receiver may delegate (either generally or
specifically} by power of attorney or in any other manner to any person any right, power,
authority or discretion conferred on it by this Deed (including the power of attorney
granted under clause 15).

The Bank, any Administrator and any Receiver may make a delegation on such terms
and conditions (including the power to sub-delegate) as it thinks fit.

Neither the Bank nor any Administrator or Receiver shall be in any way liable or
responsible to the Chargor for any loss or liability arising from any act, default, cmission
or misconduct oh the part of any Delegate.

19 APPLICATION OF PROCEEDS

19.1

19.2

29 Dec. 2017

All monies received by the Bank, a Receiver or a Delegate pursuant to this deed, after
the Security constituted by this Deed has become enforceable in accordance with the
terms of this Deed, shall (subject to the claims of any person having prior rights and by
way of variation of the LPA 1925) be applied in the foliowing order of priority:

19.1.1 in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Bank (and any Receiver, Delegate, attorney or
agent appointed by it) under or in connection with this deed, and of all
remuneration due to any Receiver under or in connaction with this deed;

19.1.2 in or towards payment of or provision for the Secured Liabilities in any order
and manner that the Bank determines; and

19.1.3 in payment of the surplus (if any) to the Chargor or other person entitled to it.

Neither the Bank, any Receiver nor any Delegate shall be bound {whether by virtue of
section 109(B) of the LPA 1825, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.
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20 MISCELLANEOUS

201

20.2

20.3

204

20.5

No delay or omission on the part of the Bank in exercising any right or remedy under this '
Deed shall impair that right or remedy or operate as or be taken to be a waiver of it; nor
shall any single partial or defective exercise of any such right or remedy preclude any
other or further exercise under this Deed of that or any other right or remedy.

The Bank's rights under this Deed are cumuiative and not exclusive of any rights
provided by law and may be exercised from time to time and as often as the Bank deems
expedient.

If any provision (or part of a provision) of this Deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified fo the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not possible, the relevant provision
(or part of a provision) shall be deemed deleted to the extent necessary to make it valid,
legal and enforceable. Any modification to or deletion of a provision (or part of a
provision} under this clause 20 shall not affect the legality, validity and enforceability of
the rest of this Deed.

This Deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts shall
together constitute one deed.

A certificate or determination by the Bank as to any amount for the time being due to it
from the Chargor under this Deed and the Facility Letter shall be, in the absence of any
manifest error, conclusive evidence of the amount due.

21 COSTS AND EXPENSES

211

29 Dec. 2017

The Chargor shall, promptly on written demand, pay to, or reimburse, the Bank, any
Administrator and any Receiver, on a full indemnity basis, all costs, charges, expenses,
taxes and liabilities of any kind (including, without limitation, legal, printing and out-of-
pocket expenses) incurred by the Bank, any Administrator, any Receiver or any Delegate
in connection with:

21.11 this Deed or the Charged Property;

2112 taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) any of the Bank's, 2 Receiver's, an Administrator's or a Delegate’s
rights under this deed; or

2113 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or expense
arose until full discharge of that cost or expense (whether before or after judgment,
liguidation, winding-up or administration of the Chargor) at the rate and in the manner
specified in the Facility Letter.
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212

The Chargor shall indemnify the Bank, each Receiver, each Administrator and each
Delegate, and their respective employees and agents, against all liabilities, costs,
expenses, damages and losses (including but not limited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties and legal
costs {calculeted on & full indemnity basis) and all other professional costs and
expenses) suffered or incurred by any of them arising out of or in connection with:

21.2.1 the exercise or purported exercise of any of the rights, powers, authaorities or
discretions vested in them under this Deed or by law in respect of the
Charged Property;

2122 taking, holding, protecting, perfecting, préserving or enforcing (or attempting
to do s0) the security constituted by this Deed; or

2123 any default or delay by the Chargor in performing any of its obligations under
this Deed.

22 ASSIGNMENT AND TRANSFER

221

At any time, without the consent of the Chargor, the Bank may assign or transfer any or
ali of its rights and obligations under this Deed.

The Bank may disclose to any actual or proposed assignee or transferee any information
in its possession that relates to the Chargor, the Charged Assets and this Deed that the
Bank considers.

The Chargor may not assign any of its rights, or transfer any of its rights or cbligations,
under this Deed.

23 NOTICES

231

232

23.3

23.4

235

29 Dec. 2017

Any notice, demand or other communication by the Bank may be served personally on
the Chargor or may be sent by pre-paid first class post or fax or delivered to the Chargor
at the Chargor's address last known to the Bank.

A notice, demand or other communication by the Bank by pre-paid first class post shall
be deemed served on the second Business Day after posting.

A notice, demand or other communication by the Bank by fax shall be deemed served at
the time of sending.

A notice, demand or other communication by the Bank delivered by hand, shall be
deemed served at the time it is left at the relevant address.

Any communication or document to be made or delivered to the Bank will be effective
only when actually received by the Bank and then only if it is expressly marked for the
attention of the department or officer identified with its name in this Deed (or any
substitute department or officer as the Bank shall specify for this purpose).
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24 RELEASE AND DISCHARGE

241

242

243

Any release, discharge or settiement belween the Chargor and the Bank shail be
deemead conditional on no payment or security received by the Bank in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded under any law
relating to insolvency, bankruptcy, winding-up, administration, receivership or otherwise.
Despite any such release, discharge or settlement:

the Bank or its nominee may retain this Deed and the security created by or under it,
including all certificates and documents relating to the whole or any part of the Charged
Property, for any period that the Bank deems necessary to provide the Bank with security
ageinst any such avoidance, reduction or order for refund; and

the Bank may recover the value or amount of such security or payment from the Chargor
subsequently as if the release, discharge or seftlement had not occurred.

25 LAW AND JURISDICTION

251

252

253

This deed and any dispute or claim (including non-contractual disputes or ciaims) is
governed by and shall be construed in accordance with English law and the parties
hereby irrevocably submit to the exclusive jurisdiction of the English Courts.

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim arising out of or in
connection with this deed or its subject matter or formation (including non-contractual
disputes or claims). Nothing in this clause 24 shall limit the right of the Bank to take
proceedings against the Chargor in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction.

The Chargor irrevocably consents to any process in any legal action or proceedings
under clause 25.2 being served on it in accordance with the provisions of this deed
relating to service of notices. Nothing contained in this deed shall affect the right to serve
praocess in any other manner permitted by law.

IN WITNESS WHEREOF this document has been executed as a deed and is delivered and takes effect on
the date stated at the beginning of it

28 Dec. 2017
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SCHEDULE 1

FREEHOLD AND LEASEHOLD PROPERTY

None.
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SCHEDULE 2

ASSIGNED AGREEMENTS
DESCRIPTION OF AGREEMENT DATE OF AGREEMENT PARTIES TO AGREEMENT
A franchise agreement in respect {1) Marston Tankersley
of the Mercure Tankersley Manor Manor Limited (the
Hotel. 15 November 2018 Chargor under their
previous company name),
and

(2) Accor HotelServices UK
Limited {company number
10508910).

28 Dec. 2017
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SCHEDULE 3

DESIGNATED ACCOUNTS
ACCOUNT BANK | ACCOUNT ACCOUNT NAME | SORT CODE ACCOUNT
HOLDER NUMBER
The Bank The Chargor Loan servicing | 30-00-81 76284959
account
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SCHEDULE 4

NOTICES OF ASSIGNMENT

Part 1: Form of notice to each counterparty of an Assighed Agreement

On Chargor’s headed notepaper

To!

Dated:

Dear Sirs,

[insert name and address of counterparty]

[e]

Re: [identify the relevant Assigned Agreement] (the Agreement)

We notify you that, pursuant to a debenture (the Debenture) dated [#] between, among others, [insert
name of Chargor] (the Chargor) and ICICI Bank UK Pic (the Bank), the Chargor has assigned to the Bank
all its right, title and interest in the Agreement as security for certain obligations owed by the Chargor.

We further notify you that:

1.

the Chargor may not agree to amend (other than typographical or other minor
amendments) or terminate the Agreement for any reason, without the prior written consent
of the Bank;

you may continue to deal with the Chargor in relation to the Agreement until you receive
written notice to the contrary from the Bank. Thereafter the Chargor will cease to have
any right to deal with you in relation to the Agreement and therefore from that time you
should deal only with the Bank;

you are authorised to disclose information in relation to the Agreement ta the Bank on
request;

after receipt of the written notice in accordance with paragraph 2 above, you must pay all
monies to which the Chargor is entitled under the Agreement directly to the Bank (and not
to the Chargor) unless the Bank otherwise agrees in writing; and

the provisions of this notice may only be revoked with the prior written consent of the
Bank. :

Please sign and return the enclosed copy of this notice to the Bank (with a copy to the Chargor) by way of
confirmation that:

(@)
(b)

()

you agree to the terms set out in this notice and to act in accordance with its provisions;

you have not received notice that the Chargor has assigned its rights under the agreement
to a third party or created any other interest (whether by way of security or otherwise) in
the Agreement in favour of a third party; and

you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against the Chargor any right of set-off, counter-claim or other right relating to the
Agreement.
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The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of
linsert name of Chargor]

[{On acknowiedgement copy]

To: ICICi Bank UK Pig,
One Thomas More Square
Londan
England
E1W 1YN
Copyto:

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to {c)
above.

for and on behalf of
[insert name of Counterparty]

Dated: [o]
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Part 2 - Form of notice to insurers

On Chargor's headed notepaper

To: [insert name and address of insurance provider]
Dated: [*]
Dear Sirs,

Re: [here identify the relevant insurance policy(ies)] (the "Policies”)

We notify you that, pursuant o a debenture (the Debenture) dated [insert date] between, amongst others,
[insert name of Chargor] (the Chargor) and ICICI Bank UK Plc (the Bank), the Chargor has assigned to
the Bank ali the proceeds payable in respect of the Policies and has charged the Policies and Related
Rights (as defined in the Debenture and its other right, title and interest therein as security for certain
obligations owed by the Charger to the Bank.

We further notify you that:

1. the Chargor may not agree to amend (other than typographical or other minor
amendments) or terminate the Policies without the prior written consent of the Bank;

2. you may continue to deal with the Chargor in relation {o the Policies until you receive
written notice to the contrary from the Bank. Thereafter, the Chargor will cease to have
any right fo deal with you in relation to the Policies and therefore from that time you should
only deal with the Bank;

3. you are authorised to disclose information in relation to the Policies to the Bank on
request;
4, after receipt of the written notice in accordance with paragraph 2 above, you must pay all

monies to which the Chargor is entitled under the Agreement directly to the Bank (and not
to the Chargor) unless the Bank otherwise agrees in writing; and

5. the provisions of this notice may only be revoked with the prior written consent of the
Bank.

Please sign and return the enclosed copy of this notice to the Bank (with a copy to the Chargor) by way of
confirmation that:

(a) you agree to act in accordance with the provisions of this notice;
(b} you confirm that the Bank is co- insured on the Policies;

(c)  after receipt of written notice in accordance with paragraph 2 above, you will pay all
monies to which the Chargor is entitled under the Policies directly to the Bank {and not to
the Chargor) unless the Bank otherwise agrees in writing;

{d)  you have not received notice that the Chargor has assigned its rights under the Policies to
a third party or created any other interest (whether by way of security or octherwise) in the
Policies in favour of a third parly; and

{e)  you have not claimed or exercised nor do you have any cutstanding right to claim or
exercise against the Chargor, any right of set-off, counter-claim or other right relating to
the Policies.

The provisions of this notice are governed by English law.

Yours faithfully
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for and on behalf of
[insert name of Chargor]

[On acknowledgement copy]

To: ICICI Bank UK Plc,
One Thomas Mere Square
London
England
E1W 1¥YN

Copy to: the Chargor____

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (e)
above.

for and on behalf of
[insert name of insurance provider]

Dated: {e]
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Part 3: Form of notice to each holder of a Designated Account

On Chargor's headed notepaper

To:

Dated:

Dear Sirs,

[insert name and address of financial institution]

[e]

Re: [identify the relevant Designated Account] (the Account)

We notify you that, pursuant to a debenture (the Debenture) dated [#] between, among others, [insert
name of Chargor} (the Chargor) and ICICI Bank UK Plc (the Bank), the Chargor has assigned to the Bank
all its cash and other funds, Book Debis and Investments in any Designated Account and all Related
Rights as security for certain obligations owed by the Chargor.

We further notify you that:

1

you may continue to deal with the Chargor in relation to the Account until you receive
written notice to the contrary from the Bank. Thereafter, the Chargor will cease to have
any right to deal with you in relation to the Account and therefore from that time you should
deal onty with the Bank;

you are authorised to disclose information in relation to the Account to the Bank on
request;

after receipt of the written notice in accordance with paragraph 1 above, you must pay all
menies and transfer all Investments in the Account to the Bank (and not to the Chargor)
unless the Bank otherwise agrees in wrifing; and

the provisions of this notice may only be revoked with the prior written consent of the
Bank.

Please sign and return the enclosed copy of this notice to the Bank (with a copy to the Chargor) by way of
confirmation that:

(a)
(a)

(o)

you agree to the terms s&t out in this notice and to act in accordance with its provisions;

you have not received notice that the Chargor has assigned its rights to the Account or any
of its contents to a third parly or created any other interest (whether by way of security or
otherwise) in the Account in favour of a third party; and

you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against the Chargor any right of set-off, counter-claim or other right relating to the
Account.

The provisions of this notice are governed by English law.
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Yours faithfully

for and on behalf of
[insert name of Chargor]

[On acknowledgement copy]

To: ICICI Bank UK Ple,
One Thomas More Square
London
England
E1W 1¥YN
Copyto:

We acknowledge receipt of the above notice and confirn the matters set out in paragraphs (a) to (¢)
above.

for and on behalf of
{insert name of Counterparty]

Dated: [#]
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Part 4: Form of notice to each tenant under a Lease

On Chargor's headed notepaper

To:

Dated:

Dear Sirs,

[insert name and address of counterparty]

[o]

Re: [identify the relevant lease] (the Lease)

We notify you that, pursuant to a debenture (the Debenture) dated [e] between, among others, {insert
name of Chargor] (the Chargor) and !CICI Bank UK Plc {the Bank), the Chargor has assigned to the Bank
all its present and future rents and other sums due to it under any Lease and all Related Rights as security
for certain obligations owed by the Chargor.

We further notify you that:

1.

the Chargor may not agree to amend (other than typographical or other minor
amendments) or terminate the Lease for any reason, without the prior written consent of
the Bank;

you may confinue to deal with the Chargor in relation to the Lease until you receive written
notice to the contrary from the Bank. Thereafter the Chargor will cease to have any right
to deal with you in relation’ to the Lease and therefore from that time you should deal only
with the Bank;

you are authorised to disclose information in relation to the Lease to the Bank on request;
after receipt of the written notice in accordance with paragraph 2 above, you must pay all
monies to which the Chargor is entitied under the Lease directly to the Bank {and notto
the Chargor) unless the Bank otherwise agrees in writing; and

the provisions of this notice may only be revoked with the prior written consent of the
Bank.

Please sign and return the enclosed copy of this notice to the Bank (with a copy to the Chargor) by way of
confirmation that:

(a)
(b)

(c)

you agree to the terms set out in this notice and to act in accordance with its provisions;

you have not received notice that the Chargor has assigned its rights under the Lease to a
third party or created any other interest {whether by way of security or otherwise) in the
Lease in favour of a third party; and

you have not claimed or exercised, nor do you have any ouistanding right to claim or
exercise against the Chargor any right of set-off, counter-claim or other right relating to the
Lease.

The provisions of this notice are governed by English law.
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Yours faithfully

for and on behalf of
[insert name of Chargor]

{On acknowledgement copy)]

To: ICICI Bank UK P,
One Thomas More Square
London
England
E1W 1YN
Copyto: ___

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (c)
above.

for and on behalf of
[insert name of Counterparty]

Dated: [*]
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Part 5: Form of notice to the Court

On Chargor's headed notepaper

To: [insert name and address of counterparty]
Dated: [e]
Dear Sirs,

Re: [identify the order] (the Order)

We notify you that, pursuant to a debenture (the Debenture) dated [e] between, among others, [insert
name of Chargor] (the Chargor) and I1CIC] Bank UK Plc (the Bank), the Chargor has assigned to the Bank
all the proceeds of the Order of the Court as security for certain obligations owed by the Chargor.

We further notify you that

1. you may continue to deal with the Chargor in relation to the Order until you receive written
notice to the contrary from the Bank. Thereafter the Chargor will cease to have any right
to deal with you in relation to the Order and therefore from that time you should deal only
with the Bank;

2 you are authorised to disclose information in relation to the Order to the Bank on request;

3. after receipt of the written notice in accordance with paragraph 2 above, you must pay all
monies to which the Chargor is entitied under the Order directly to the Bank (and not to the
Chargor) unless the Bank ctherwise agrees in writing; and

4. the provisions of this notice may only be revoked with the prior written consent of the
Bank.

Please sign and retum the enclosed copy of this notice to the Bank (with a copy to the Chargor) by way of
confirmation that:

(a)  you agree to the terms set out in this notice and to act in accordance with its provisions;

(b)  you have not received notice that the Chargor has assigned its rights under the Order to a
third party or created any other interest (whether by way of security or otherwise) in the
Order in favour of a third party; and

(c) you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against the Chargor any right of set-off, counter-claim or other right relating to the
Order.

The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of
[insert name of Chargor]
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[On acknowledgement copy]

To: ICICI Bank UK Ple,
One Thomas More Square
London
England
E1W 1YN
Copyto,

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (c)
above.

for and on behalf of
[insert name of Counterparty]

Dated: [#]
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SIGNED as a deed by TANKERSLEY HOTELS
LTD acting by a director in the presence of

Witness signature
Witness name

Witness address

Occupation

SIGNED for and on behalf of ICIC] BANK UK
Plc acting by its duly authorised signatory

Witnessed by:

Name of Witness
Occupation of witness

Address of Witness

) Rﬁﬂﬂcrco/
) Director ZJ)

-

REDACTED
TOoM DR1ScotL

SOLICITORS
165 FLEET STREET
LONDON EC4A 20V
020 7242 5905

S‘:[.:.O: g
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SIGNED as a deed by TANKERSLEY HOTELS
LTD acting by a director in the presence of ) Director

Witness signature

Witness name

Witness address

Qccupation

SIGNED for and on behalf of IGICI BANK UK~ ) @ . REOACTEO
Plc acting by its duly authorised signatory ) o)

Witnessed by:

_ gedACED

Name of Witness = W (B H - QUTPT &

Occupation of witness " B0 fC  pp 4 40 Be R

Address of Withess .

o
37 fIOoL Onl resrmad TIosE
£ wor At Clw [y 0,
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