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Registration of a Charge

Company name: THAT BOURNEMOUTH LITTLE HOTEL LIMITED

Company number: 08565837
X7TWUDPO3

Received for Electronic Filing: 10/01/2019

Details of Charge

Date of creation:  04/01/2019
Charge code: 0856 5837 0003
Persons entitled: HSBC UK BANK PLC

Brief description:. LEASEHOLD PROPERTY KNOWN AS BLOCK B HILTON HOTEL,
TERRACE ROAD, BOURNEMOUTH BH2 5EL REGISTERED AT LAND
REGISTRY WITH TITLE NUMBER DT414572

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 08565837 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 08565837 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8565837

Charge code: 0856 5837 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th January 2019 and created by THAT BOURNEMOUTH

LITTLE HOTEL LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 10th January 2019 .

Given at Companies House, Cardiff on 14th January 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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4 January 2019

(1) THAT BOURNEMOUTH BIG HOTEL LIMITED -
: AND GTHERS :

- and

{2) HSBC UK BANK PLC.
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’THES DEED | is made on. o 4 January - 2{]19

3 ?'_:BE?WEEN-.:-

("’E.)_:' THE CQMPAP&IES Ilsted in Schedufe’T (The Chargﬁrs) as chargors (each | "E'Fhargar" .'iand o

e togetherthe"c:hargors") e
-:'(2)’_' | HSBC UK BANK PLC (the "Lender")
| _-“_:._‘msmnssnasfouowsw--- e
Sy i DEFINlTK}NS mm !NTERPRETATIQH

1'% Daﬁmtmns :

' "'-'in ims Debantuna

fvggcgung" . means any account now or-at any time {and from time to time)
~opened, owned, operated, held or maintained by the Chargori(orin-
- which “the (;;hargor has. an’ interesty at’ any- bank. or: financiat -
._'-.:__mststuhcn in any jurisdiction (and 'shall: inclide any “addition to or
© - renewals, replacement, redesignation, subdrvzsmn, substitution or

R L - sub-accpunt of that account) and all moneys from time to time S
RS - standing” to -ﬁ_the credai (mcludmg any ;nterest ’;herecm} of such R

sccoints.

":f“ﬁ.'cno_iini 'Ealan'if;e"‘ - '_ 'meaﬁs in respect of any Acceunt aH momes standmg ’tc the credaf'

S _of ihat Accuunt and

S (a) _: '-_'__'alE Interesi ai any tlme accruec@ nr accmmg on such g .; "

' '._"-momes

by ' 3'-aEI mvestments at any tsme made out tsf such mon:es cr-'_::_} R

'-'-_account and .

_.: (i_i)- aEl nghts tc g 'payment af any af the samé

CUeAffiliate” _'means a Subsudlary of a campany, ‘a HnEdmg Gnmpany of that_-'_.:-é '

.cnmpany or aﬂy cher SubSIdsary Qf ti’iat Holdmg Company

o Assigned Accounfe" meang T

o (a} _'-_':each of the Accounts specified as Assigned Accounts in
o ,_;-Scheduleii (Ascaun!s) {and shall include any addition to Lo
or - renewals; | replacement, redasrgnatlon subdw;smn

; '_.substltutton sar sub-account of such Accounts}‘ o

'(b')' - .-':'--.-".any Bmckeﬁ Accaunts whuch are mamta;rzed wrth any L

e 'fbank or fmanma! mstiiuilors otﬁer than the Lender‘-:ami

) .__:'_'_:"3:'any other--Acceunt- aé‘reed by the Lersder and the-_".:-"’_:'_

'_Chargor in wrltmg to be aﬁ Asmgneﬁ Account

o

'. "Ass:gned Contracts

o ._'_Zmeans Hin addltmn tﬁ ihe Matef;ai Cant;’act,ﬂ_ aEt {:ﬂntracts
o agreements, deeds. and other documents which are material (inthe

o - Lender's: smle opmmn) to the cmﬁnued osﬁerat;on cf the Chargor g

o busmess

. EL262969 i




. “Assigned Insurances’

s ”ﬁdt-ﬁﬁriéaﬁﬁﬁ":’_ '_

. _ff’éic'ic_;:ke& Acconts’

"Facility Agreement’

i sucﬁ %nsurance)

.'.ﬁ__'xemptnon fﬁmg, notansa%rcm r:xr" ragrstratann IR

: (a) __'-eaeh of the Accounts specified as Blocked Accounts in
. Schedule 4 (Accounts) {and shall include: any additionto

) ““or.‘renewals, ‘replacement, redesignation,’ subdivision;,
j-fi-substttutaon or suh—accourst Gf such acccxunts} and o

---(bl}_'_". : "'-:_""any cther Acmunt agre&d i.:sy the Lencfer"and_ihe

s : 'Chargor mz wrstmg ta be a Bk:cked Account

L around the date Df this Eﬁeed

R ."Frannh:se Guarantee" .

o 'has the meamng gwen to tha% term in fhef Far:aisiy Ag;eement' g

"-._."Hamptm iay Hlimn Hotei has.-the meamng glve_n.tﬁ that_'term in ihe F.acﬁ;iyﬁgreement_'.
. Manag&mentAgreement"*-- - FR e S e

-’_"Hedgmg Agreement“ '

-.has the meanmg gwen ta tha’s term in the Fac;i;ty Agre emen{

8 :"ﬁ;ltcn Hote! Management has iha meamng ga\ren tc that term m the Fac:hty Agreemeni

v Agreement“

 Hitton Hutei _F‘:r-aﬁch;sé._-':'fﬁés-gjt*h_e-'meéh'i'ngj-.gfivérf'{cs'-tﬁa‘ff:eﬁﬁ m--th'-é Fécit‘it'yAgréérﬁent_f__y__-_--___ i

Agreement"' L
"‘Haldmg Gumpany" i

' '_"Insuram:es S
" “Interest Rate”

 Lang"

o "Lease"

. “Material Contracts”

EL262068

. which the Chargor has “an interest: excluding, in each case,

- means the lnsurances {if a'ny)'spécaflédin Schedule 6 '(Aééfgnéd .'
- Insurancesy (mctudmg any renewai substatut:mrz or rep%acement of

i means an au’shonsatmn ccmsent appreval resaiutsan trcer‘ice

e the Eaz'oaa 000" LiBOR term” Tobn faf:mty agreementf:”__”-'_._'ﬁ..“ o
" betweeri the Chargor’ (armong cthers} and the Lender dated onoer

.has the _meamng gtven m secflorz 1159 Gf the Compamas Act QODG o '

ans aﬂy coﬂtra' ] and' pohcses uf :nsurance or assurance- taken e S
" “put by or on behalf of the Chargor’ or (o the extent of its interesty in

“eontracts-and puhcres of msurance er assura_nce whlch relate tc R :

I{abllftles ’to thu'd paﬁ:es

Secunty

:'-'-has the meam. g9

o Sr:otland

= perfor ance of the Fesse&s {;bi;gat{ens :

;those agreements hs&ed in Scheduie 5 (Matena! Cﬂnttacts)

= en to ’zhat term in: secﬁoﬁ 205{’1} of the &PA but'
o for these: purposes "Land" exciudes hentabta pmperﬁy sstuated in- '

?_;';_'mean” :any tease undeﬂease !;eﬁamy, E:f:ence or cether nght af-:-
- occupation to which the Property is from _fime ‘to time subject
- together with - dny related: guarantes of ather sec:uniy fm the-

: 5.'means the rate c:f mterest- payai::te oh any famhty secured by th& S




:'_ '- ;‘Eﬁbnétéfy't’:l&im#“ o  means ali #fesani and future book debts and other debts, 'rbyéitt’eé' S

::':-Z'ﬁgbiigors" o

v '5.“Paraiiei

~ fees, VAT and monetary claims and all other aniounts:at any fime

_;recoverable of ‘receivable by the' Chargor ‘or due’ or owing ‘to- it

- (whether actual o ‘contingent and wbether arssmg under cmntract mr.': - S

l.--‘”_in any Dther manner whatsaever)

g T__has the meanmg gaven to thai term m tha Famhty Agreameni

e Security"_'-.means any secursty decumerei rn respect ef any asset secured _
_;I}acument" S under this Debenture entered mte by the Charger ;n favour af'_--;.'__'

'Z.::-r__'HSBC Bank pis

-:-;";'._'*Pmpé%ty" : : means a!l fhe Land frcm iime 10 tlme suhject o the Secunty'.j -

e In!erests created by the Ghargnr m favcur of ihe Lender

"Receiver' '._-means an admlmstratzve feceiver, @ recaiver anﬂ!&r manager of i

- "Secured Liabilities”

= ."Dbhgors to the Lender

- any or all of the Ghargms assets ap;:aoanteci by fhe Leﬁder under_'_ i

g 'rn,éa'ﬁs_ai'f":ffﬁanues 'fi'b'm' 't'irﬁé -t-'o'.ﬁrﬁé due"' i}'r-_i)wi'r'"szg énd étl_- a{ﬁ_ér:'.'_ SR
- actual or. contingent . iabil :%ﬁie_as from__ﬁ_me_’to ﬁm’e-incurred 'b_y the

S :‘_‘s’écariiy Assets’ .'ﬁ means ali the Ghargors assets fmm hme to fime. tha subject of S

" "Security Interest” '33.'__-means a moﬁgage charge asmgnmeni p!edge iién" stan'd:ard_.: :
: SRR . oosecurity, ass:gnatlcn or: nther ‘security - inferest securing any -

'-Secunty

: “obligation of any pérsoh of any cther_agreemant or. arrangement o -

i having a snm;!ar effect .

"'--.__"Sét'ufityf’ o : : .;means the Seeurﬁy }nterests created or mtended tc be created by S

_"Shares" |

ooer pursuant {o th}s Debenture

_means the shares and assoc;ated nghis referred tc in Gtause 4 1 5 L .

."'._:__"-"Sﬁhsudeary" o _ : '_has the meam__ g gwen m sectsr.m '%159 of the Gc:mpames Ac‘t 2008 -'jf;'_f T :

':"'"VAT" ey

: "j _’%.2'__3_ _-.'lnterpretation -
: SR (a)

.:-assets 'mcludes present nd future properttes, revenues and rlghts af every- o

eiaees

1994 and any sirmilar or substitute tax

: UnEess 8 ccntrafy mdncatmn' appears any reference m thzs Dehenture toi- '_ R

S 'descnpiton

S "-__-aSSIgnS anci permﬁted transferees

e :' "d&spnsal"
_ 'g._;'ktnd o

:.._"wnhaut hmitatl

. -_.:'{'e}.: "'::'__.-_thns "Dehenture" ﬁr any other agreement- uf'msimment s a reference to this

Ceans. value added tax as prowded fcr i the Vaiue Added Ta’x Act.’ S

o _the "Lencfer" shal! be construed tD_ ﬂr:lucie 1ts successars In t;ﬂe Permltted RS
mctudes a iease l:cence 1rar;sfer saie or other ci;s;zosal of any'::""_ o

g (d} o mciudes of “mc:ludmg" sha’i.i'bé "riea'd"and }cdﬁ'stfi}e& éis ilfrz_czl_u'di'n:g -ih’é' pﬁ'rasé.

R :Debanture ‘or ather agreement - orinstrument as amendad, suppiemeﬁied- : '_
exterided, restated, novated andfor replaced i any ‘manner from time to time 1o o




43

127 3':.:'Glause headmgs 're for sass

: (hawevar fundamentaﬂy and BB |f any af fhe sama mfzreases the Ghargars

ablrgat:cns or prevsdes far furlher advaﬂces). L

m :a prawsmn of Iaw is a_reference tc:e that prows;en as.amendeﬁ or res-enactect
'('Q) : _-‘I'.":"-the smgular mcl.udes the p!ural and vme wersa and AT |
(h} : _:' 'any Land mcludes < | G . -

S _'.(_.E) : ; 'aE[ or any part 0 l -

'(:ii)'jf i '-'_3aﬂ buﬂdmgs fistures (mciud;ng trade flxtures) fstt;ngs and leEd plantﬁ_: '

-ar machmery at anytrme on thai;property, S

'(_ii'iz)"'.; ai] easements semtudes nghts and agreemenis |l‘t respec:t of 'that
_' praperty, R : __ o . S
_ "(iv): e all rents from and pmc:eeds uf saEe af that graperty, artd
--'_{'v) j._ 'the teeneﬁt of aH coveﬂarﬁs gwen m respect of thai pmperty

122 'Wsrds and. expressscns cieﬂned in the Facstsiy Agreement w;li have the same meanmg o

s_fhe context otherwzse reqwres

S :._._'-*'_when used in thls Deed unle

- 1 23 _'f:_'-_When any prawsuan of this Debenture refers toa an apprcwak or ccnseni'by the Lender that' i
e provision shali be canstrued $0 as’ tcj mquzre that consent o, appmvai te be given m_-.' -

o wiriting.

L 124 o -Where the Chargor includes Ewu or thore entities a'reference io ihe Chargor shali maan io' o

- '.j-j-_'_aach of the ent.rtres severa]ly a8, Wett ds all ﬁf the eﬁt:ﬂes jomtly

: 125 Where the Chargor is not a itmnted company, refererzces to'its" and’ st‘ shaii be read and B

' ._'m}nstmed as: referensas to ’has and ‘himt* or ’her‘ a8 apphcable

Ry 'f.--references o clauses and paragraphs af thts E)ebenture

S -_this Debenture

- '%28 If the Lender reasonably constders;that an' amount pasci- by ihe Charge:sr is Capable Qf-'.._'-.-- :

. being ‘avoided: or ottigrwise set aside 'on the bankruptey: liquidation or administration” of

 on y and shai% ncri *affet:i ihe cansiruntion of:_" .' : S

125" Z-]'_'References to c}auses and paragraphs are te be constmed uniess fztherwnse stated as o :'

" the Chargor; then that amotunt shall not be cat‘;mdered te have been lrrevncabty paid for

o the purpcases of thss Debenture

: 'Thmf party thts | _:. R

o Gn y a Recewer has any nghts uncier the Cmntra;:t_s {nghis af Th:rd Parﬂes} Act 1999 to enfnrce or

e '_'::.:;-er;;cy the beneﬂt of any term of this UEbentUF e.

14

i _"';The termﬁ Qf Al ather documents entered info between the Ghar or and the: Lender are_"_'__'_ '
.+ incorparated in this. Debenture 16-the extent raqunred to enstire that ary- ﬂts;)DSIflGﬁ of thé Propery -~ .
i ¢ontained in this: Debenture is a valid dispcssntion in accordance with sectran 2(1), of the Law of
Propeﬁy (Masceﬂaneeus Prmﬂsmns) Act 1989 .

::--:- ! E.aw of Fmperty (Mlsc:eflanaaus Pravns:ens) Act 1 989

© E1262969° - i




s 23

231

Caq

g Fﬂrther advanma

232 _f:'ff_f_."'DefauIt snterest Wil aceiue from: :d

L '3.'_:semmrw

g . _Natu_f'e_iof_: S'_e'e::_furif . e

Cvevery

s __'.'r;aw-:wm‘r 10 PAY E

o Cavena' tm pay

o ' :-__-.-The Chargcr shal! pay and dssnharge each mf the Secureci Lmbﬁ:ﬂes when the same fall due for"' o
:-_;__payment ; L SR g o R

: .'.'j:'.The pames ntend this ‘Debenture to be delivered on the first ﬁate sper:zfleci on page T of this
- Débenture and: that this Debenture shall take effeci as a tieeci notwuthstartdmg tha fact a:hat Ehe .
_'Lendef may: Gn!y execute th;S Debeniure under hand B R . -

Th;s E}ebenture is- made io secure any fudher advances or nther facuhtzes but it does o create any'_' S S

abl;gaﬂan on the Lender Eo make any furiher advances or make cxther famhtaes avai able

nefauit interest i

i > daf!y basss at the rste that is Mo per cant above ihe interest Raie from t;me tﬂ t;me

y: f'ta day an a yeaz' caf 365 days and wm he
e compnunded at such mtervals as the Lendar cans:ders are appropnafe

j 'pmsmcns created

'Qual:fymg ﬂaatmg charge S

o j;_created by or pursuant to thss Dabenture

purpases of thel nsolvenc:y Act 1986

Tfﬁsf;

: oo fo the extent that_ for any Teason the asszgﬂment or nhargmg of any Senursiy Asset 1s:_ :
o pmhub;ted the Chargor shan- o S S : : : e

'__3‘-3.1 : hatd |t on trus‘t for the Lender as secunty fc:r ihe payment and discharge nf the Secured

......

'--_i_labmttes and

chargmg L R

:;ﬁankmg

o EL262969 5

. | ade by or pursuant te thls Bebenture are. created or made33 '. e
Cin . favolr of the . Lender with ™ full- fitle guarantee in “accordance with ‘the’ Law of Property - o
Sa __(M|sceiéanecus Prowsnans} Act‘1994 as secuﬂty for the discharge a::f the Secured Lzabahtses :

: '_3 'Any amount whnch is ot pald under thss I}ebanture when due shaii bear zn%erest (both' R .
- before and after Judgment and ‘payable on dernand) from the due date until the date on BRI
- which such amount is uncandmona Iy and irrévocably paid ahd discharged in full on a

i 3.2'."1’ -':"_':'.'Paragraph 14 of schedule B1 to tha lnsca vency Aci ’1988 apphes to arsy ffaat;ng charge s

' 322 Each fioatmg charge created by tms Debentur& |s a quaEsfme ﬁoahng charge fcr tha___" o

:._ 33.33;;’2'__'_ o take such steps as the Lender may raqu;re ts} remave the Impedzment ta asmgnment or g e




4 leen SEEURfTY

"_The Ghargar consents to'the Lenderand HSBC Bank pic entermg into prianty, mtercred;ior ar other S

- similar arrangements (to which the Chargor shall not be party) to regulate the ranking of the
: _secunty granted by the Chargor under thas Debenture ancf any Paraiiei SECﬁjrfty Document

4 : ';_F:xed charges :

"'The Ghargor charges artd- agrees tor charge aH of its present and future nghi t1t§e and :nterest sn' o

“and to the fol IQWmQ assets whrch are at any tsme Qwrzeci by it, or in whach it from t;me %c time has

an tnterest 4o

4,’! ‘I by way Qf ffrst Eagai murigage the Land syecsfsed in Schedu ° 2 (The Pmpedy)

. 412 -by way off:rst ﬁxed c:harge~ w

(if ‘any) at the date of ihss erenture vastad en or charged tcs the s |

Al Land
Chargc:r (nut eﬁechve[y mortgaged by Claused‘! ’i}, L
g (13}. : -aEf Land acqu:red by any Chargor aﬁer the date of t?us Bebentura
@l licenices fo- enter upcm or use Land and the heneﬁt of al] othar agreements '
: _ re!atmg ta Land _ : . .
o 'the pmceeds Gf saEe of all Land and _
o '.._:(e‘)." _--:-'_"the i‘:enaﬁt E}f any renta! deposst gnien or. charged t(:‘a the Chargar by any:_. o

: _':__accup!er of any Lairid:

413 "by way of first ﬂxed cha_

-(mscfar as FEOt mcﬁgaged hy Clause41 ‘] ar chargecf by' .

. Clause 4.1.2) a!! present and future rents and nther sums due io %he Chargar under any"-_.__ ; '

L Lease

4‘14 by way of ﬁrst fzxed charge ail pEant and maahirsery (snsafar B8 no% mcﬁgaged by' ' 3
Lo Clatise 41,1 of chargéd by Clause 4:1. 2) and tha beneflt of al] contrasts iacences and-_. B

L warranties refaimg_to the same

a5 : .by way Uf ftrs”.“. ed ot

sHarge, the shares referred 6 in Schetiule 3 (Shares} (n‘ any) tmgether"- S : '
- with all dividends, distributions ‘and other incomie paid or payable and all rights, monies or

 property accruing or offered at any time in relation to such assets whether by way of -~ G
U redermption, subsﬁtutmn, exchange bmus s prafereme& uncier cpimn rights OF

: }_atherw:se

CUAYE _by way of first f;xed-_charge (msofar'-’as not. charged i:y Ciause 4, 1. 5) all’ stecks shares SENI
LU debentures, bonds, wartants, ‘coupons, negotiable instruments, certificates of depositor
o other secutities or Minvestmerits” (as defined: in part 1l of schedule {l't6 the Financial =
" Services and Markets. Act 2000 as in force at the date of thig Bebenture) now orin fature -

“owned by the Chargor or held by a nominee, trustee, fiduciary or clearance system onits .

*“behalf or. in which the Ghargor has an interest at any time (not charged by Clause 4.1.5),

together witti gl dividends, distributions and other income paid or payable and all rights, - _:_

* monies or ‘property aceruing or offered at any time in relation to such assets whsther by S

S way of ‘tedemption, substttut;cn exchange banus ar preferersce under gpi;on rlghts or.
: athem;se T B R . . _ o

47 “-g-::'by' way of f1rst fived charge the Blocked Accounis of the relevant Chargor held with the oo
. . Lender and the Account Balances in. respect of those Accounts, together with all = o0 -
- additions, renewals,’ replacements,” rede&gnatrons subdmsmms substniumns csr subu. RN

K ﬁfﬁ_aacaunts of such acmunts (m whatever currency}

EL767969 - g
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by way of fn'st fiXéd charga aii of the Accsun‘ts af ihe Chargar heici wsth the Lertder (save T
- for those listed in Clause 4.1.7) and the Account Balances in respect of those Accounts, .~ -
- togethier with. all additions: to 6f ranéwals; ‘replacements, reﬁesrgnataons subdwasmn s

: substatutzon or sub accounts- of such accaunts {m whatever currenay)'- ; _ Clene

T byway of fn'st fuxed tharge all the Accounts nf the Chargar (save for those aﬁccunts issted S

. in'Clauses 4.1.7 and 4.1.8) with any bark, financial institution or other person af any. time
*and all Aécount Balances in respect of thcse accounts; together with all ‘additions to-or -

.':_'renewa]s Teplacemants; redesxgnattons subcisws:on substztuhon or sub-accaunts of such-i S

accounts (m whatevea' currency), e

4110

by way of flrst f;xed charge all Mcnetary Gialms tcge’iher wzth the beneﬁt of all r:ghts
: -guarantees Secunty Interests anct remedles & atmg to any Mciﬁetary Ciarms '

by way of f;rst ftxed charge aEI the rughts ﬁhe Ghargar has fmm hme to tume frt respect of S

" any patents; trade marks, ‘service marks, designs, business names, copyrights, database -
o rights, design rights, domain niames, moral rights; inventions, ccmﬂdent;a! information, -
o know-how: and “other inteliectual pmp&ﬁy rsghts and “interests- {whether registered or.

o -'unreglsiered '_ 'nd the ben it of aiE apphcaisans fcr ami nghfs to use such asseis :

Cadaz
S canrreciu_an wuth suciw Hedgmg Agreemenfs am:! aii pmceeds anci clazms arismg from_:- o N

".by way c:f i rst f;xed charge' eanh Hedg;ng Agreemﬁni ai% rrghfs and remedles in :

e them;

'f':_ﬂ,_“!:.’i-Sf' :-'_by way of flrst f;xed charge (to ihe extent noi ctherw;se t:harged ur ass:gned m thts -
DY --';._Debenture) Cn L : o e L

4414

Caits

(&) '_‘the herieﬁt: ef all l!dénc'és' 'éunéénté. _agreements and Aétheﬁs'étlaﬁé h.é!d éé‘ _::. =
.-usecE in cunnecf:an with. the Chargors busmess or. the use ﬂf any of lts assets -

' and

-(’b)'- o :any Eettar m‘ crecut :ssued in the Chargars favour anci ai¥ bfﬂs cf exchange and )

other: negutsable mstruments held by it;

by way ef frrst ﬂxeci charge aiE nf Ehe Chargcrs gocstier[ and uncaiied capltal and

: to ihe extent that any asset expressed to be ass:gned pursuant to Giause 4 2 (Secumy
' __3ssrgnments) IS not effectsvely assugned uﬁder that cEause by way ef fifsi ffxed charge i

such asset

s ";:':.Securety assngnments -' e

' 42,1

E1.262969

(éji' '-.'_".(ta th_:' extent 'not' ':

:--T?:e Chargor asmgns and agreas to asstgn absaiutey (subject tg a proviso for .
§ '_reassngnment ori’ the irrevocable: d;scharge in full: of the Secureci L;abzhtles) atl af ﬁs
.-'.':'present and future rlght- B

:tie and mterest in anci ED vl

R __present and future rents ancf ather sums ciue to ihe Chargor imder any Lease

“gach Matenai Conirac:t and ail proceeds and ciaums arssmg from them

- "{c'}_' _ Ireach Assngned Gonirac:t together wzih all ﬂghts and remadfes in mnnectm w;th

._each Ass:gned Ccntract and aEE proceeds and clalms ar;smg fmm them

Ty ':-an Ass;gned Instrances, s unﬁier the Assigned tnsuranﬁes and a!t_.-'__" :

' procaeds r:sf r:ta:ms under the Assngned Ensurances

:'('e')' o :"_'each Ass;gned Account and Accaunt Baiances in naspact of %hcse Accounts -

o tcgether wath all addltncms ta o renewais repiacements redesrgnatmns_

rtgaged or _hargad by Claused! (F/xed cﬁarges)) all:_' B

() "_:'each-Matenal Gantract tagether’w;th sl nghts and femedies in connectmn wnth ST




-subdnvzsmn subshtutmn ﬂi‘ sub»—acccunts af such accaunts (zrz whatever'--- Coen

-:__currency}

;I ' fthe benef;t of a!l rsghts guaraniees Secunty inierests and remec%zes reEatmg ta
- any ai‘ the foregmng, and S . S .
""" : (g) o '__':a{l praceeﬁs _of any of the foregcmg rmt atherwusa assxgned undar th:s_ .

: .'.'CEause!sE

422 : '_-3;To the extent that any nght referred to in Cfause 4.2 ‘T s not asstgnabfa the asmgnmant P
i which that clause ‘purports fo effect shall operate as an ass;gnment of aif the Ghargurs- -
T preseni and future- nghts and clasms fo an’y prcrceeds of such righis :

: 43 '. Notma n’f Secunty
.} ;_43._’]_ . The Qhargor must gwe nuime of the grant Qf ihe S&curaﬁy fm = -' S

= ..3':..{33"':':.' "":each munterparty 16 & Material Cantraci or an Ass;gned Contract, in the o

“get out'in ‘Schedule 7 (Farm of. nz;fme of assrgnment of Mafenal Gc:ntracts or’

o 'Ass;gned Gontracfs)

'_3.{_{33 o _.-_each msurer under any Asmgned Ensurances m the fmm set cut zn Schedule 8 8
(Form of. nof:ce cf ass:gnment of Insurance) : S

' {c) i ._eac: _bank'or fmanmal mstltutu:tn wnth whom an Asatgned Accauni (other than a '3
o Blocked Account) is held in the form set out in Schediile 9 (Farm of notfce of.-_ S

Lo ass:gnment of Assrgned Accaunts (other than Biocked Accaunfsj)

RO sach sarik or fmanc;ai mstltutmn nihar ’shan ihe Lender wﬁh wﬁom 4 BEocked o

“Account i held,” inthe' form set aut i Scheduie 10 {Form of natme of .

& Qass:gnmenf Df Bfacked Ar:caunis)

: and it ‘shall use. tts reasonabie enciaaveurs ts pmcure that ihe remprent af each ncrtnce__'_ e

: 'askmwledges lt m wntmg

'_(b).'_'_. .-__:-"-_.-}mmed:ately in respec -each Lease Matenaé Gcntraci Assugned Contract
Ll Assighed Insurance, Assagned Acmunt ancE Blacked Aacc:urzi sn exrstence at the
o date of this Debenture am:f . SR L . B Sl
.(é,').' prom;:ﬂy after the entry lﬁtﬁ a new i_ease Materiai C.Qntract Ass;gﬂ&d Contract | -
- Assigned  Insurance ‘of the ‘opening of ‘a. new Asmgned Accourﬁ ar B!acked._}-_'-';;-. :
-Account aﬂ:er Ehe date of th;s Debeniure T
Co44 ?reservatmn of assets g

g -The Lencfer is nct abhged to take any steps necessary ta preserve any of the fjhargor 8 assets to  :
. enforce any term of any contract or to make any enqusries as fﬁ ?he nature cr suﬁzmency nf any
- payment raceaved by nt pursuan’t ta; thls Debanture o R RPN

5. _-'_FLGATING CHARGE

: :The Chargur charges and agrees tc charge by way ﬁf ﬁrst ﬂaanng charge aEE uf zts present and

8 future S

CEL262968 -
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63

64

.5_553[}

65

scamsh pmperty

o Cfause 8 3 (Automa

:Assets acqulred past—arystalltsatmn

51 - .-_.assets am:l undeﬁak;ng {wherever lcacated} not chEfWISe effectaveEy zharged by way of"_' R e
- first fixed. ottgage or. charge o assigned ;Jursuant to Clause 4.1 {Fixed ﬁh&fg@&),._' R

o "j.__'::}i Clause 4.2 (Sec:unly assrgnments} or any other prowsaen of thas Behenture and

5'.2'.__-"-._'-_f;'_(whether or not: effactweiy 80 chaﬁged.' or. assxgned) heretabie prﬁperty and all other'-;__""-'.

i 'prope:‘ty and assets in Scaﬂand

o 5corweaszan eF FLQAT;N;; CHARGE
o -'Z.canversmn hy nqtlce ;'3:_.;. S

S "The Larzder may, by wnﬁen not;ce ta::: the Chat’gor convert the ﬁuatmg charge createci under th;s :
o Debenture mta a ffxeci charge as regards all or any of I:he Chargczrs assets spec fled ;n the notice

The ﬂmatmg charge Greatad unc{ar thus {}ebanture shal[ not ccnvert srﬂo a fsxed charge soiely by _
. reason of ‘a moratorium being obtdined in respect of the Chargor under Schedule A1 of the
: insaivency Act '3985 (ar anythmg dcne wath a View to obtasmng such a msratanum}

*-Automattc convers:on o
3 "The ﬂcatlng charge createci Lmder this Debenture shaiE (m addtttcn to the crrcumstances ini- which L

~the same will m:cur under generaf Faw} aummatrca?iy and wnhz}u’g rmtsce convart mw g fuxe«:i R
o -i:harge~' - : : . R R

: 3'6;’3,-1 S relanmn to any asset whlch z"’ s‘ubjent to a ﬂoatmg charge ;f £ e

o (a) - .' Zthe Chargor creates or attempts or pur‘pﬂ!’ts tc create any Senunty interest on nr' R

“ over the retevant asset without the priar consent of the Lender (other than a
o Secursty Interest created under a Parai[ei Securzty Dacument} Ql’ :

(b) k ;':-any thard party ieuaes or attempts to levy a_njr d|stress executsan attac‘:hment of P

R -_other legal process agamst any such asset'-'-

RETRR -'_resniuttcn OF the making af an apphcahcm) o8 appomt a 1aqurciator pmvrsmnai L

- liquidator:of receiver in‘respect of the Chargar over aH or any part cf ltS assets o

o 'or lf such person i appomted of

() any nther ﬂoatmg charge ever tha Sacuﬂty Assets :s crystathsed and

: 6.3.2 .___'-_"over a!i the Chargors assets whlch are suh]ect 0 g ﬂﬁatmg Eharge i an admimstrator' ' 5
S under the Insolvency. Act 1986 s’ appctnted in respect of- the Chargor or the Lemﬁer.

o :: : recezves nshce of mtentlon m appomt such an admlmstraior

: Pamai canvarsuon

"_.--:The g:v;ng of a n{mce by the Lender pursuant 10 Ciause 6 1. (Sonvers:on by notfce} i relatic:n ta' T
“any class of the Chargors assets shall not be construed as & waiver or abandanment of the: rights T
“ofthe Lender to serve sxmxlar notnces in: a'espet.:t of any cher ciass ﬂf asseta or af any ether rxght c::f'
Q..:-._thai_ender RN Srln R .

'”ELQS§959j'ﬁ f"7aj} _f}hE._, T g

_ conversran} w;li' ot apply to any assets sltuated n St;cstland lf and kis} the_ SN
Cextent that, & Receiver Wwould not be capable of exerczsmg Hig powers in Scoﬁan{i pursuant o SRR
sectzcm ?2 Qf the Insa[vency Azt 1986 by reason of such automatlc convers:on : e




i 'Any charge that ha

E ._:'f: Se-x:rystafhsatmﬁ af ffnatmg_charge

' ’"""-'_Qenerai

REP‘RESENTATIGNS : jj_. L

o 'rysiai%tsed under:'thrs Clause may by nattt:e in wnt;ng (gtven at any t:me by e
i the Lender fo the Char'gﬁr) be reconverted mte a ﬂaatmg r:harge i reiaimn tv:: the assets cr nlass
-'.'of asseta speczf:ed in that notlce : o RTINS

Aﬂy assets acqwred by the Ghargnr after crystaiiisat:ﬁn has occurred (anci that are net effa;;hve!y R
- charged by way of legal mortgage or fixed: charge, or. asssgned under: this Debenture), shall =

- -become -subject to the floating  charge ¢reated by - Clatse 5 (Floating “charge) 'so that the .
. crystallisation shalf be eﬁ‘ect;ve as if. such assets were nwneci by the Charger af tha ate of S
-..-__'_::rysialﬂsatscn'- ey SN S :

e :'The Chargor makes Ehe represematmns and warrantles set cut m 1 this Ciause 7 to the Lender r:m_'_ R

' "5"_'the data of thls Debenture

_' s Status

: "_.;"_?,2,1 S li is & hmatecﬂ habi tty corparatmn duly mcorpcrated aﬂd vahdiy exastmg uncfer ti’se an of ufs o

i ?’,3;_1 its abl;gatxans in ”thls Debeﬂture are Iegal vaisd biﬂdmg and Enfarceabie DbEzgatsans

74

75 i

L féan-coaﬂmt w1th ether obflgatmns

.":'-..?-4.2. ;ts canst;tutacna{ dacumants or

: Fower and authartty

S ;unsdlct;cm Qf zncorporatton

f?‘ExB'.Z_-""f" It and each of ite subsidlanes hava the power. to.own ihenr assets and carry on thesr g

_:j":_respectnve busmesses as they are bemg canducted

: '-"..Bincitrzg abltgatlons _j.j o

are not habEe tobe: avmded or crtherw:s st as:de_an its iaqurciat;on or adm;nastratmn S

o ? 4 1 .-any iaw ar regulatmn appitcable to 1t

: _;:_'_jtermmahon eve ;(however described) under arsy such agreament or mstrument

'?;'5;2 - The Secursty Interests whmh th;s Debenture purpcrﬁs fﬁ create are. vahd and effectnve ar:d e

. “The eniry mtn ané performance by lt ef }ts obflgatlons under thns Debenture anci ihe grantmg c:f the" S
._'-Secunty do’ mt and wﬁi not conﬂzct wath T I T S : SRR

| 'j_?i#.'é -:_ any agreement or mstrument bmdmg'upon itor any af i’ts assets or consittute a a;iefauit ar i )

' -".?.5:1 ; '!t has the pz::we‘ : 'o entérinto; perferm and deliver am:i have taken all ner:essary actxan o S L
ST authorise: its entry mto, perfermance and dehvery cf thxs Debenﬁure arsd the grant uf the G

- _Secur;ty

o 752 : N ismlt tm uts powers wm be exceeded 28 a resu§£ of the grani of ihe Securtty

: 7;'543:. 'The Chargnr has nat reaewed any wammg notice &r restnc:tmn notzce fmm any cempany' S

5 listed in Schedufe 3 (Shafes) under F"ant 2‘1A of ihe Cc}mpantes Act 2906

. EL262969 0




: ?a o Validity &mf admlssihiilty in ewdence ....

.'?.-_6'.1 Suhject to Ehe ?arfectmn Reqmremenfs ail Authﬁrssaacns rec;mred ssr deserabie Lo

: .-.--'(a)': 5.:-t0 enabie tt anfu y_tc enter mta ‘exercise: 1ts rsghts. and comply wﬁh rtsz"_'i:
Lo .'._ohhgahons under thls Debenﬁure aﬂd tﬁ grant the Securnty, A .

: (b) o make thls Debentufe admfssmfe in ev;dence m nts jUIISdlf:’(lGﬁ uf zncmrporatmn' o
B i-and m Engfand andWaE BT : : RN

.'__"hava bean obtamed or effeeted 'and are: m qul fcsrc:e and effect

762 Al Authorssatmns . _ary fcr the conduct af its busmess trade anti ardsnary actwthes_f S ;
PR have been qbtamed cr effeeted and are m fu!l force and effect :
iy '_.'-Soiv&ncy

'_-'_:;'As at the date o thls Debenture |t is- able tc: meet its debts as thay fail due anci is not deemed" . - _
~inable to pay its debts within the meaning of sect;an 123 of the lnsoiveacy Act 1986 or any': Lo
T -ianatagous prz:av‘_ a3 m any reievant;unsdictmn . s o

- "‘Z&';‘i o Et is cnmpiymg w;th any appiicable law or reguiatsen whu:h relates tcs o

R '_{.a) tha pgliutmn m‘ pmtectmﬂ t;f tha anvmnmem

: '(i:ii} : .'__::';the conditrons of the wc:rk;:lac;e ar

&) 'the generat;on haﬁdfing, sforage use reiease or. splll‘age Df any substancef g L
Lo which, alone or in combination with any Qiher |s capable of causmg harm tﬂ the; R
T -_:'enwronment mcludmg" :'ywaste _ : S R IET

j '-_5and it not aware of any claim whi 'h- has'been commenced oris threatened agamst it :n'__'
--}_'__'respect of ;any breach or aneged reach of any such !aws or regulatlons e : :

782 'ZSI'SB far as .lt is aware no dangercus subs‘{ance ha’s been used dssgﬁs&d of generated o e
T -'i_:.__'stared dumped feleased ﬁepasﬁed burred or emzitecﬁ at cm from or underthe F'roperty IR

T Secunty

S Na Securlty Enterest exrsts over. any of its present or future assets nther than pursuani to a Parallel i e
e Secunty ﬁocumenf oras permltted by thus Debenture s : : :

o 7.10 o : "'Rankmg

SH "'.The Secursiy has or wsH have ﬁrst rankmg marﬂy and tt is nat subject ta any pm::r rankang or pan' e
T 'passu rankmg Secursty lnterest (other than pursaant to any Paraiief Secufzty Dacument}

_'?‘ﬁ,"!'_'-{'_:-._ _-__-._'i‘ntte to assets i S

o has a ga

i ._and marketahle tntEe ta anci 8 the sale Iegai and beneﬁclal gwner Gf the Secuﬂiy. o |
“_}_Asse‘is L D e _

G ?;érz.--'ii’”'_ Centre nf mam mterest and establzshments

_ Fer the purposes o‘r’ Regulatlcn {EU} 2015/848 of 29 May 2{}15 on mso!venz:y proceedmgs (recast)'_ s :
_ '_(the *'Reguiat:on") 1ts "centre of mam mteresi“ (as that term s usad in Arinc?e 3{1) af the S

UEL262969 1




-_3'Reguiahon} iS5 sutuated in England and Wales and it has rm' “esfabhshmeni“ (as that term is used an:-_:' -
L Z_Artsde 2{1 0) of the Reguiaﬁcn) it aﬂy cher jur;sdis:tmn PR '

e GENERAL UNDERTAKINGS

g Negatlva piedge

_:' '.Sava a8 perm'"ted by the' Fac:hty Agreement ihe Chargor shali ncjt create or permst to submst any'. S _ '
Security Interest other than a Secunty nterest createﬁ under any F’arailel Security Dacument'.-
o w;thoui‘ the eonsent caf thig: Lender : S S = _

32 _;_:Nn dispcsa!s

“Save as permttted by the Fam ity Agreement or uniess the Lender consents (such ccmsent nnt tc:_lj’ S
© be unreasonably withheld or delayed), the Chargor shall not make any disposal of its assets that
Clarg mc:rtgaged gharged oF. ass;gned tc the Lender by thxs Debenture even n‘ the dlsposal ls 3 HOT
-mve!untary o o 8 _ 8 o

B3 ;:" cnvenants and payments
: The Ghargcar must =
' -:3.'-_.-5._3._1'"_--Z-{_-.observe and perfarm ai! aevenants and nther obligations ‘and matters” (whether ofngt T
o contained inany agreemant of other document) from time to time for which the ownerof ~ . -

Sl the Secunty ‘Assets s responsible ‘and on’ the Lenders reasonahle request produce
L ewdencath sat:sfy the Lender'that_;t is complymg wath th;s obhgataan S

- .'-8.3;2.:':::'i.__;}rt}mptly mfarm the Lender sf;lt-becames aware of any sieps ‘taken or prﬂceedmgs' :'_
T commenced by any-person with 'a view'to gbtaining’ forfeiture of or deiermmmg any lease L
- '--_'underlease tenancy cr I|cence compnsed in ihe Secunty Assets - RIS

833 “not permit ar‘\y breach Gf any byeulaws mhar ans and regu!atsans affectmg any of ihe |
IS Securaiy Assets and : S Sl _ _ _
_____ | "."8*3;-4_ :Z'Pa‘f or pfﬁcure the Payment of aEl rents rates feixes, charges assessments lmpasmons S
S rand other outgoings of any kind which are from time to time payabfe (whether by the -
'-_'_'.-.f.c::waer mr the occupler) an respect of any cf the Securﬁy Assets SR : o

B4 _.Enfomemeni of rlghts
The Chargar must i L

o 8.4.-1.__. se. aii reasonabfe endeavours Jiag ensure prompt ahservance and perfcrmance e::f the_ S
S ___terms of each iease underwhmh ;t hclds a Ps‘operty by_ihe Eessor--and S

842 "use a!l reasonabie endeavcurs to enforce an'gi'rtghts and msiftute : conisrsue or ciefend any'
S procestings relailng fo any of the Security Asseis which’ ihe Lender may reqwre from -
RN 'timeto tame ' 5 _ . L : .

. :: sn each case at ihe Chargors r::ost
g msum\wca umemmmsg
i %;‘i_. ;-.':.Mamtenance af msuram;e

."-'9:1:1 : The Chargor must ensure that at all times it berefits from znsurance agamst third party S
' : and pubhc habmty rtsks and each Pmperty is msureci agamst- e : _ o

EL262969 S
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ey

{l) :_'the 2

loss or damage by fire, sterm 1em;:est ﬂcod earihquake Erghimngi expios:on S

impact, aircraft (othier than hoshla aircraft) and otter aerial devices and atticles -~ -
_dropped from them, ‘riot; terrorism,’ civil ‘commaotion - and ‘mialicious damage S

: _-burstmg or overfiawmg ofwater%aﬂks apparatus ar ;}rpes submdenceand :

F such’ other nsks" 'nd.contmg'enmes as are msured in accordana:e W1thfsound".'
- _commercrai pracﬂce or which the Lender may i d;rect from tima to time to the full. oo
. _retnstatement value therenf wn:h adequate pramszcn alsa ba[ng made far e

_ ost e:;f cfearmg."the szte demohhrm shor:ng or prcppsng up ancf o _
‘architects’,. engineers’, = surveyors’ - and other professional fees - -

incidental : thereta am:%_ value ‘added tax on such ccsts and fees'._’- o

- .(mgether w:th provns:on for’ future mﬂatraﬂ) anﬁ

years of, if fonger, the minimum period required under the - Hotel

' (i'i_)' . "husmess mterruptit:ln msurance fc;r a penod of not Eess than three"i:j-""- e

Franchise Agreement and the Managerient. Agreements or. sut;h nther e e

_'.periad as the Lender (act:ng reasonably) may dtrect

The Chafgor must ensure ai ati t:mes Ehat all msurance pohmes e

contain a mnrtgagee ciise. whersby such insurance pai;cy w:ll ot be vitiated

8 name the Lender as co insured on a composzte basas i respect of sts awn.: o
- separate insurable: interest (othier than in respect of any prafessaonaE ;ndemmty, S
_-publzc iaabmfy and fhlrd paﬂy Exab;%;ty snswance pcfimes) but thhcmt -

pohmes} or

R () . any obiagat:un fm the part uf the. Lender tn make any d;sc%osure to any' =
' insurer or any insurance broker in reiat;on to those snsurance policies -
-uﬂ!ess and: untﬁ the Lender becames a mortgagee in possessionof
any Property, in which circumstance an ubssgatlon shall apply on-the
~ part of the Lender to make distlosure to any insurer of-any insurance "
. broker in relation to the insurance policy or policies i respect of that =

| : -iPmperty pursuant to the terms Of tha‘s msurance pol;cy or pa!;c;es

_ contam a loss payee clause'under whach-ihe Lender is nameci as ﬁrst Ioss

payee aiong with any persan’ ‘which is'a secured party under a Parallel Secunty'_ [
- Document in respect ‘of any claim or series of connected claims in excess of -
£100,000 (other than in respect of any claim under-any public i;abrhty and third -
party Tiability msurances} prowﬁed that i the case of bu:Edzngs msurance this
'-shau be subjec:t E‘G o RERES i .

FORE -_'.-any termS 16 e cnntrary contained in the lease of Bloc:k c dated 30

“or avbided as against & morgagee or sec:ﬂnty holder in' the event. of orasa

- result of any: dircumstances: beyond the control of ‘that: insured party orany
:'_'__'-masrepresentatmn breach: of ‘any policy term or. condition, act. or neglect oF oo
" failure to- make disclosure on the part of any other msured pariy or any agent mf' R

: any athar msured party, = : SRR

() R any:irabmiy cn the part of. ihe Lene::ier fc;r any premlum in reiaﬁon to._
©oo o those insurance ‘policies.{unléss -the  Lender has: express!y and. o

spec:mcaﬁy requested to be made liable in respect of any increase in

premium. or unpatd prem;um En respect of any of those msurance _

July 2014 made batween (1) THAT Bcumemauth Company Lfmzted e

. : and (2) Redrow Homes i_lmlted

() - any terms io fhe conzrary n&nta;ned m a;‘iy %eases c;f ihe Bk::ck A

Resedenﬂaf E!ement {or. any resndent;at unit ‘within - the Block™ A S

13




a4

- or Dbhgor and

:"{Eii}-_ e where there are'such'terma to the’ ccentrary as. referred m m Giause_f’.“” '

. Ressﬁenﬁai Elemeni} anfc;rz:aahte by a paﬁy whuch Es noi a Barrawer__; o S

'9.1.2(c)(i) andfor Clause 9.4.2(c)(il) in relation to part of the Property : .
- only, the insurer's’ acceptance of more than oné first. loss: payee o -

:respect cf the bundmgs msurance cover aﬁarded hy the pc:i;cy =

. :ta the Lender'rf it proposes foi-
m repudrate resc:md nr canc:ei aﬂy msurance pciscy,

.(i_i') - treat any msurance pmircy as avmcfed iﬁ whcle ar in part

ity : :treat any msurance poi:cy as expzred due tf:: nen-payment Qf premnum

or

e a east 33 cfays-__nottce__'- o

Wy _"'.of:herwxse decline any- ::latm under arsy msurance pchcy by o un"_"'j-'_:f_'.'-

3 _'behaiﬁ of any tnsumd pariy,

"and In respect of Ctause'g ‘1 2( )(:;;}'ahmfé must in the naﬂce gnve the Lender_' '

- -the c:ppnriumty ta recttfy any sueh non- payment ﬁf prem:um wuthm the nntsce:}'f o

-.”pEﬂOd

e} f{ccntam ierms pmvscﬁmg that the Lender sha!i have no r;iuiy of d;sctosure to theg"_ -

.__;msurance company or: undemrtters and have no. Iiab;isty io pay any unpaid'__; S

premaum

o Chargmr and the Lender of each pmpeny,

(g} B 'are m an amaunt and farm acc;eptabie io the Lender (acimg reasgnabiy) and

> {h) o .'_.-'are wrth an msurancs campany Qr underwr;tezs accepiable fs:: the E_encfer {actsng:.

- _- 3__reasonah!y)

.:_"ﬂ.'!f the f_enc!er requests the Ghargcr must prempty pfﬁwdé a co;:y of each snsuranr:e'

S connectlon wnh the msurance pchcles as the Lender requests

SR I

e

':The Chargor must e
o '{a) - _":_"'-;compEy wﬁh the terms of the msuranee pahmes, B |
(b) _fensure that &l thmgs necessary o keep all the instrance pohc;es in force are .- B

- FL262969 -

: _' f the Lender actmg reascnably consnders thai the amaunt snsured or the nsks c:overed

- by any insurance policy do niot.comply with the requirements of Clause 8.1.1 the Lender. ~
- shall give the Chargor written notice to this effect’ ‘whereupon the ‘Chargor muist promptly .
- ensure that the amount insured is increased and/or ‘ensure: that the -category of r:sks' S
ccvered IS ameﬁded su as to ccmpiy wﬂh the rec;mramenis of Ciause B 1 1 B RN

: _"done promptty mctudmg tha punctuai payment of | premaums and

B

g ‘must b free tn ass;gn ar otherwnse grant Secunfy lﬂterests avisr aiE amcsunts R :
payab!e to' it under sach’ insurance poiscy Hﬁd aii ;ts nghts in cnnnest;on w1th thcse L
_;':"_.amuunks In favaurafthe Lender - : R RS PR

W : contafn a waiver of the rlghts of subrogahon of the msurer as agamsk the- e

ey -'-'::_.'_notnfy the Lender of premzums pasd rerewals: made, materiat varsanons andf__-' S
ca_ncellathn§ of insurance policies made or, to the knowledge qf__the__msured g




. The Ghargnr must appiy sums recewed under any msurance pﬁiicy as fﬂffﬂws s

:f:_QZ’f

gpm

e23

_ _amcums mcewed under habtiaty pahcues heid by ihe Charger whsc:h are required by it fﬁ_ﬁ -
Gl satishy: estabhshed !nabnmes of the Chargur to ih:rd ;:;aftlﬁs must i;}e used ic satlsfy these. L
B liabrlliles . : : _ . S :

threatenesd or pandmg and any cfarm or any actual or ihreatened refusai af a

o the Chargor is requ;red by a Lease m apply the sums m a partmu{ar way then rt musf do' S
80 - _ Lo _ _ :

- c!a:m
917 "'The Ghargor frivst not allcw anythmg tc: m:cuz’ whlch may make any msurance pohcy vord'_ S
R c:rvmdable SR : ; o e
S 9dg lf the Cﬁargcnr dues nm comply the Lender may (w;’fhout any 'ébhgaimn o do sg) effect cxr_ _
s U renew. any stich insurance pai:cy ‘either in its own rrame; or together with the Chargor o
- such sumy and on sUch terms as which the Lender may. reasonably think expedient and all. R
Lo monigs expended by the Lender will be deemed to be: pmpeﬂy pald by the refevant e
S "perscn and' shaEE be refmbursed i:)y the Chargar o demanci B :
9z :':.:.-Appﬁcatmﬁtﬁmsurance mumes | |

the pmr:eeds of any busmess mterruptlan insurance wull be treated as G;zeratmg Revenue S

“.- - and-applied insuch manner as the Lehder (acting reascnably) requires to have effect as
T ;i werg Gperatmg Revenue recewed c:werthe penm:i of the bas;ness ;nterruptmn ORI

Cs2a

10 Fmperiy management

e '1{3‘1_‘-1

The Chargor must'cfahgently manage c;r prccure the management of the: Pmperty Ao
 ageordance with the: principles”of good: estate management and prompi[y notify the

'_ctherwuse tha Chargmr must at the opttrm Uf the Lentier extheru. :. e
"...'Ifa):'f _f apply the sums tc:wards makmg guod the less or damage to wh:ch they relate L
: e {.b): :.'::: ' alﬂpiy fhe sums tawards the discharge of the Secured Lfasmhties
10 -;_._f'PRePERTY UNDERTAKINGS | S

- Larider of any material default by any lessea or other occupier of the Property and useall

- ‘reasonable ‘endeavours to enforcs the performanse and’ nbsewance af the obisganons on
. the part Df any legsge’ u_nder any Lease i : o :

001 ;z;_

“time 1o comply with the obligations in Clause 10.1.1 “above, it shall be laWwful for the - _.
" Lender to carry. out such works ‘and také “such steps as it may: determine (actzng N

i%‘ the Chargor .ats,_or.ihe- Lender (actmg reasanably} conssders tha’z |t has ’failed at any S

. reasonably) are necessary to femedy and rectify the failure, the fees, costs and expenses S
B of such actmm ita be retmbursed by the C:hargof to the Lender upan demand A

1013

4014

3&{};2';':”5" Leasas . :_:.. _::

| _. lr: adc{;tlcn ’to the restnct:c&ns in Giause 8 2 (No dfsposais} the Charger musi nc:t s

__-_-_--.The' Char gor must pmmptly not;fy the Lendar in wraisng it hecomes siare of any steps:' s
" taken of proceedirigs cmmmenced by any person wnh a wew to obtam;ng fOFEEIthE of gr.'. e
L ':-:___determsnmg any Lease R : R S R

._Nﬁthmg in’ Ehis C|ause shatf render the Lender 1ab§e to account as maﬂgage& {11 SRR
' _ipossessron




104

03

o $ave as. perm:tted purSuant to the terms nf the Facultiy Agreament the Ghargcsr must ensure that- i
napersan-. & Lol L e,

a5 o

'- .‘!'("} 2.2 _termmate (whether by surfendar} fcrfeﬁure cr mtharwsse) any !_ease
q1923j7 |

?j1924; 
3fdﬁis

- w&thnut the Lenders p

3 Repaw

— Pay nutgamgs

1024 : gfant any Lease

:"Warks

: .’10 -.‘3 'i demc!;shes any buaidmga or erecircms cm the F‘mpefty; o
' "'_10 3 2 makes aray struciural a!teratlcn ta any Prcpedy, ar SR
: _‘FD 3 3 removes any ftXtLH’ES from any Pmperty

i :w&hout the pnor c::msenf r:sf ’she Lender (actmg reasanably)

L ijperty and aEE ﬂttmgs plant and mach;nezy on the Prcxpe:'ty arein, and mam%azned iz

_ - Gor 'j 'Z(. ot to b unreasonabiy .w1thheid or detayed} aﬂd may not enter- e
linto any agreement to do so PROVIDED THAT this Clause 10.2 shall not apply fo any licence to
el guests or timrd parhes ‘ay part of the busmesses of the Hateis the Car Park and ihe Street Bar

1{)4‘1 Th’elﬁhaé‘gér must ensure that all buildings and erections from time to time 'upon tha’_ S

'”-"(é}f{ L 'gc_aod 'and substan“ttal rep" r and candﬁsaﬂ anci as approprsate in gcod worksng i

(b}_' R "."such repalr condit;an and order ay 'EQ enable them te be l‘e{ m accardance w:th_

T ail apphcab{e laws aﬁd regulatroﬁs

g 1@..-4;2_" The Chargm‘ must'carry mut'any energy eﬁlclency.émpravements necessary, or ta‘ke anyf -

_Zm'each case as apprupnate wath the appfrcabie 3iaﬂdards under the terms of the: Hoiel -
- Franchise Agreement and the, Hotel Management ‘Agreements and when necessary the ™.
e ._'_Chargor shali replace er pmcure ihe replacement of ihe samew;i:h ttems of” sm?ar_- S

. -other steps necessary, to ensure that at alf times each part of any Property which is -~ e

: '.'demgned to-be let-can be let or can continue to be let withioat breaching any apphcable_ o '

:'_:.iaws or reguiatlens :n respect bfmlmmum leveis aferzergy efﬁc;ency ’far pmpertses T '

E The Chargor must ensure all rates_ rents mutgumgs and cather sums ;}ayabfe i}y st or m respect z:.xf

o ~the Pra;aarty aire profmptly pa:d

0

Deveinpment _'_f‘Pmperty

g -.1() 8 1 W;Ehout the- pnur consent of the Lender (nct m ha unreasmnabiy \Mthhelci r:r delayed) the:l L S

< Chargor mustnot=-

E1262969 T




< (@ carfy st or permnt to be cameé cut any deve%c:pment (mcrudmg change af use -:_ :

af) far which piann;ng permissu}n is reqmz‘ad

_ e} any app]acatlon far pla:’mmg permtssmn m

B lmp[ement any piannmg permrss:an

. 'F‘a*cshty Agreement

1052 }:."Ciause 15 ES 1 abuve shaii not agpiy fc; the extent permitzed pursuani tc ihe 1erms c.:f fhe s

[ '.'1063 . '.The Chargar shafl compiy in all respec:ts wrth all pEanmng Iaws perm;ss:@ns agreements _

07

108

400 ..

rd COI’]dItlDFES to whlch the Prcparty i5 suhjent

_?dew acquzsmans of !and

- The Chargarmusiu.

_'anc!

T 1ﬁ.'?i2 st its cost execute and deiaver 8 t:harge by way nf fsrst Iegal maﬂgage in favc:ur of the -

_-_10.7.1-. gsve the Lersder a5 much prior. notlce as pass:ble of a pmposed acqu:smtm of any"} o
S Secunty Asset Wh!Ch may fall wﬁhm fhe secunty creatad by Giause4 'E (F:xed ﬁharges) e

- Lender of any freehoid or ieasehc&ld pmperiy whuch beccxmes vested init after the date caf ; g

- 'ihzs Debenture

Reg;strahon at the Land Reglstry e

o *EG 8 SR _'The Gharger must do all thmgs to a‘ac:ihtate the_ regrstrat;cn nf thss Bebenture agamst any*: =

: .relevaﬂt t!i!e regrstered at the Land Reglstry

‘1982 The Chargor consenis Eo an app!rcatian t:semg made by the Lender tor the Lanﬁ Regrstrar'-':.

- for the following restrnctucn tc: b raglstered agasnst tts tltfe to the Propefty in the fm!owmg' o e

.j'__terms» T

"No d pos:trcn crf fhe regfsfered esta e by fhe ﬁmprfetor of the reg;stereci estafe fS to be. -'::

---_'f-.fi*charge dated [DA TE] in favour af HSBC UK Bank pfc retferred fa rn a‘he charges reg:sier" '3_: SO

1083 = '-The Chargor must not perm;t any othar persan te be regastereﬁi at the Land Reg;stry ‘as. L
B '___Prc:perty, axcept under any Parallei Secuniy Dscument in respect of the- e

~oo o proprietor of ar
: = EProperty

' 1084 The Ghargcr must not, w:thout the prior wnt!en cansent cf the ender s:‘raaie or permrt to :
: . arise ‘any interest ‘Which falls: within® any of the paragraphs of ‘schedule 3 of the Land

" Registration” Act.2002 “or any  intérest preserved by “the : fransitional provisions of 0

- . schedule 12 of the Land Reglstrat;on Act 2002 te Ihe extent and for sa Eeng as any'

-:' mterest i5 40 preserved m or- over ihe Prcperty

i _Tltle documents

 The Chargor shall fot alter the VAT status of the Property.

. E1262969 a7

.The Chafgor must dapcssat w:th ihe Lender {mmedaateiy all t;tle dacumenﬁs piannmg and statutary
- congents from time to time relatmg o the Security Agssts. The Chargor shall be desmed 16 tave
- complied with this*Clause if it has complied wzth ti’se equ;va!ent c?ause of an Paraﬂe[ Secunty :

' Decumeni relafmgta the same Secunty Asset' : R e .




o '_"!'ﬁ,‘_?‘l o Nntlces received

The Chargﬂr_._u-st_ . e . Lo

. _.‘IU ‘11 ’l pmmde.tﬁ the Lender a cwpy of any natuce or c:rder (or any pmpasai fera natice or order} S

-given, issued or made hy any Eocai or oiher authar;ty relai‘mg tc; any af the Secur;ty g :{

Assets

'- '-'.'_10 11 2 {save where the notice erder or pmpcsa is to be ccntested) take aii necessary steps m.’_} - o

comply w;th that netxce grder or pmpc}sa and

: '_":'10 113 make or ]O!I'I.H‘t makmg any representattons whzch the Lendar rec;uests in respacﬁ cf the_- Ser

s notsce orderarprcpasat

S0z Campansatlon

o Any mmpensatton rece:ved as a result of a noilee order ar propasa! must be he!d crz trust fer the o

. Lender, and promptly paid to the Lender whm shai! apply the sums needed in discharge of the -

' _'Secured Ltabthtles as it ihmks fit. -

R A N !%Iagotiatmns wrl:h lacal or other authcnty

R T ha Chafgor shait not ccmduct any negotsahans or make any agreement with any ocal or other
o ditharity cnﬂcernmg the acqutsntmn csf any nf the Secuniy Asse’ts wn?hnut the unnsent of the o

'Lﬁnder

70710441 Subject to the terms of edch Hatel Franchise Agreemient and each Hotel Management

- Agreement. the Lénder (and aiyone authorised by the Lénder) may entér the Property to- s

i verify that: the Chargor has performed all of its obligations under this Debenture and t6

; :..:f_take any actmn that Ehe Lender (actmg reasonab y) may ::cnsn:fer necessary or. desrrabte-' ;: e

_.1?114'..2 Sub;ect to Clause 10 144 the rtght Eo enter shalt be exercssed wuﬁnn norma! workmg : o
SR hiours upcm reasonabie notace and may be maﬁe w&th nr w:thout warkme piant and Brr

. .'matenafs

_':"_"I'-Oﬂ’ﬁé,'i% Exermse cf the: rtght of eniry shan na‘c cause the Lencfer ur any person authar:sed by it Eai' o
: : ::he irable' 's-a martga' eein possessaon _ : : '

’IE) ’14 25 The nght to eniry may be made at any tsme wsﬁhuut nc’uc:e in- ihe case af emergenf:y

S unn&amxmss RELATING m SHARES

- ‘311 _.'Depasﬂ af ﬁerhﬂcafes and transfers

_ -_:“!‘1 1 1 The Dhargar must ensure that the faliﬁwmg dacuments are deposated WIih the Lender -

B (_a)'_'; ' '.aii stock and share certlﬁcates and documents of t;ile reiat:ng te the Shares

By "'3transfers of the Shares duiy co'_-:pleted in favcsur Qf ihe Lender or otherwise as: Rcn

e '3_the Lemier may dlrect and

@) any 'cthe dosiim

tS' whlch the Lender may fram time tc tlme requrre fori":- S

“perfecting tifle’ 16 the’ Shares (duly executed by of ‘signed on’ behalf of the - e

registerad. halder) or for vestmg of enabimg the Lenﬂer tr;} \fest thase Shares m-_ - '

' -Jtseif 1!5 namtnees ar m any purr.;hases‘

©EL262969 g
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2o consent of the Lender sell, factor, discount, transfer, ass:gn Eeﬂd or ntherwase daspose of any of the :

..: The Chargsr sh g 'g

N .'.-The Ghargor shaii be deemed to have camplred w:th this Ciause if |t has f:omphed w;th _ : |

' "'the eqmvaient c(ause of any Parafref Secunty Ducument re!aimg to the Shares

Tt Lender lts nommee or. agent on request

Na share ISSUES B

S .'2 : The. Chargar must execute such dccume ts, "pass sur::h resoiut;t}ns or take such other_-j' L

R 13 ':__The Chargcr must enstire that aH of any cf the Shares are iransferreci snm the name of' o

The Ghargcsr shaii (ta ’she extent Withm ﬁs power) ensure that w;thout ihe i.ersders prmr cmnsent no:"ﬁ s

o cempany whose share capﬁal ;nciudes or comprsses the Shares wni <

'*1’1 b 1 issue. nr aEEni any shares or cather sacuntses or enter into of permnt any agreemant or other R

arrangamsnt ‘to make, or ertitle ‘any persan to nall for an 1ssue or alfotment nf ihat_._- S

':'E campany'& shares or: other secunt;esﬂ- o

ﬂ ggm any way mo_ _°fy the rights attached tn any of the shares in ﬁs 1ssued share caprta}
: 1?23 mcrease cmsai:date sub drvrde or reciuce ats share capiiﬁi o =
. 14 24 -_"_.'_alter its amcles of assamatson - _. | B

B '_ 1125 - purchase ﬁs QWn shares or reduce 115 share ca;‘:ntal

e 3-1_'-1_'1 .2,6_'_'. : take any steg tn plaﬂe ttseff in Irqu;dataon or adm;msiraﬂan or pass any resufutmn to w:nd e

e |tsslf up

: Cal!s o

. Persons wsth s;gmflcant control

The Chargor shaiE ensiire atl caiis mstalmehts ar ether payments whlch may be made oF. beccme'. '
due m respect of the Shares are punctuaiiy met s and when the same hecome due from time t@ =
v 'ilme ' R _ s : - _ RN

: 1144 _' The Chargor shaﬂ respond prompt (and in any event w:thm the tzme requzrafj hy iaw) o

oo any request for information: or: notice Served on-it by & company Elsie:i in Schedulesz. S

i -Shares) under or pursuant 1o Part 21A of the Companses Acf ZGDB

" notice ‘or restriction fotice: served on ut in respest of any Shares under F‘art 21A, of the:
' --':"--;Companres AthGGS L R T

UNDERTAK!NGS RELAT!NG T0 manemm' cmms

4ian - The Ghargcsr shaH "pmmpﬂy upor rece;pt pravtde to the Lar:der a coyy of any warmng- o

o . : 'nd.' '. alise: the Mcnetary cEaams in 1?15 ordmary course of bus;nass and_'.:--_
o pay the proceeds of those Monetary Claims into- an Accouni (Ur where ’ihe Len;:fer 50 requures mEo". R
_a Eic;cked Account cr an Asszgned Account) R R

The Chargor shaEt not at any t;me durmg tha subs;stem:e m‘th;s Deh&nture wzihcut the przar written S

e Menetary Ciarms ar enter mta any agreament te do so

s
Coe T Debentdre has became enforceable, the Chargor shall pay the proceeds of payment or realisation

if and to the extent that the Lender so specn‘nes at any time after the Seﬂurzty‘ craaied under this

. of its sssets ccmpnsmg temporary and other investments, baok and other debts, wyaltles feesand

:mceme of like nature ‘or: othet ‘moneys received by it a8 the Lender may. rec;unre into such -~

e w
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133 .'i_.':_"granimg an

'Accnunt(*s) as the Lender may fmm time to tlme spec;fy and pendmg such payment shall hold aﬂ-_'“.__ i o

o sufzh recezpts on: trust for ihe Lender
_FL;RTHER ASSURANCE '

o 'The Ehargor sha{i at i’(S own’ expense ensure any ﬁncuments are exesuted and any aci’s and thmgs- .
gre dcne which the Lencfer may reascmab!y reqmre fr&m tuma to tlme fc:r T :

...:gw 'g'eﬁectto pe__ectmg ot prot'ctl' "the Securltm G

3z -'facilutattng the reahsattm uf 'any Secursty Asset . S

redes:gnatmn subd;v:smn subshtut[an or sub—accaunt of any Ac:courtt

1‘34 o _:facziliatmg the EXEF'CESE: ﬂf at! pawers authﬂnhas and d;scretlﬁns veste::i zn the Len::ier Qf__f'._._': _

Snin aﬂy Recawer or. '_ T

:berfec ng: new. Secunty foEEowmg aﬁy addstlon ta ot rer;ewai repiacement =

o _:-’13,5".'__::-::5 perfemmg any Secunty over any assets acqmred by tha E‘hargcr aﬁer ihe ﬁaie nf ih:s R

BT
e

i i]ebemure
EMFBRCEMENT

. :Remadying defaults T

e The Ler;der ora Recewer may (but i nof: obhged m} take any acison to remaciy a falfure by the o o
. '_Gha;‘gsr %0 csbserve and perform the provnszons of th:s Debeniur& at ihe {Ehargofs gost. -

T:mmg of enfarcemerlt

' ':‘14 2 ‘E ' The Secured Liabi&tles are deemed to have hecome ciue an the date af this Dehenture

-’14 2 2 The Secuniy shaEl become enforceable on the earﬁer of =

(a}" . the da e'“ the Lender demands repayrneni crf any Of the Secured i_:abmties_-“ S

s _fonowmg the eccurrence af an Ever:t m" Defau%

(b} - "I_--_'j:'.the date the Ghargo b
R "ewdencmg the Eamhtses ta wha::h the Secured Liabzltttes relate o

_ '(c} R 'the Dccurr‘eﬂce Df any event causmg, or purpur’tmg to ca&se the f!oatang charge -

'reaches a prawsacm 0? this Debenture or any documeni.f._ -

Hp _created by this Deed tc: become flxed in reEattcn iﬁ any Secured Asset oF o o

NG :Eany : Secunty
Lo 3becommg er!fcrceable oF

{é:) :;'...:;.'::'Zihe C.hargors st

s ﬂebentm’e

o :14;3.{' At any tame aﬂer the Sesurtty benomes enforceabie or if requested by ihe Chargor the

;_Lendef may w;thnut Eurther not;ce (un!ess rec;uzred by law)

-Enterest created pursuant ta a. Paratlsi Secunty Dacumaﬁt”

4423 . Neither sectron 93(1) nor section 103 af the Law csf Praperty Ant 19:25 shakl apply to thss T : S

&) = appomt any perscm (cr persons} o be a receiver, recewer and managef or'._ '

administrative receiver of all ot any. part c}f the Security Asseis andlor of the S

income of the. Securaty Assets andiﬂr

CE1262969 N
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S

o '3_':The i.ender may fmm fi e'tc fime remove aﬂy Receiver appczsnted E::y it (subject in the case of an 'g:.' e

_ ;admmrstratwe rece:versmp to section 45 of the Insolvency Act 1986) and, whenever it may deem P

" appropriate;’ may appomi a new Recexver m the piage of any Recewar whuse appmntment has- R,
_.termmated L . _ : : : S

' 3"’?-5_3'.'-_:': Remuneratmn'

{ ma habﬁlty

Ramevai and replacement -_ _ ORI

_(b} . 'appemt ar appiy for the appezntmem of . any perscm whn is appropnaielyf

g .quaiiﬂed as’ the Chargors admlmstrator am:i/or o

ey -.exermse all oF any'

the powers ccnferrecf on mcdgagees by the Law of

o F’roperty Act 1925 {as émended or extended by this Deberiture) andior alf or. - S
- ariy of the powers which: are conferred by this Debénitiire on a Receiver; in gach 7

. ocase wathuut flrst appmntmg a Reseaver of netwﬁhstancfmg the appcmtment c:;f

Cdy ';__:exemtse'(m'the Ghargc:rrs name) any vcstmg rlghts and any pcwers ar r:ghts
SRR L _wh;ch may be exe:’clsed by ihe Chargor in reiat;on to the Shares e

' 14,'3;-2' The Len::ler is not entnﬂed to appomt a Recetver in respect sf any Seaunty Assets whrch |

" are subject to Securtty which {as’ created) was a floating charge solely by reason of a _. e

' * moratorium being obtained under Schedule A1 1o the lnsoivency Act 1988 or anythmg:-

B ! done w;th aview tcs obiammg such a merainnum

i Heﬁhef ihﬂ Lender or any Recelver shall be llable as a mortgagee in passessren or atherwsse to
- account-in reiatuon 1o the Security Assets for any loss ‘on realisation or for any ‘other. defauit oF ot
- omission.: No exercise of the right in Clause 14.1 (Remedying defaults) shall render the Lenderor -

a Recewer a moﬁgagee m pmssessmn '

RECEWER

'-Muitlpfe Recewers o

H" at any tlme fhera is more than ‘Bne Recelver caf aii or any part e:af tha Securnty Assets andior the ' ot
income of the Secunty Assets, sach Recewer shal! have pawer to act md;wduatly {uniess ﬁthenmse o
. stated in the appamtmen’c dasumant) : o : R R R

o Any Racawer shail be entnt led to remuneratran for h:s sewms at a rate %ﬂ be fi xed by agreement

- between him: and the Lender {or, falling such agreement, to be ﬂxed by ihe Lersder) and

54

4BE o chargsrs agent .

S Any Receavar shall be the |

; :."Smmm%) of fe: '—aWﬂfF’mperﬁy Aot 1926 shall natappry
_'iPﬂymenthyRecewer L S

- _:_ 'Dnly monies actuafty pand by & Recewer icx the Lender in refation ics the Seeurecf Lnab;i;ties shau be '- S
= _'.Zr;apabie af bemg apphed by ihe Lender in d:scharge sf the Secured §_|ab|l1i;es o :

E1262969 P

: | s agen% and the Chargor shall (sub;ec. ta the mmpames ;

- Act 2006 and the insalvency Act 1986)-be solely responsible for his- acts and defaults and for the |
~payment of his remuneration.” The Lender shall not intur any liability (gither to the Chargor of to
' any other persan) by reasan of the appomtment uf B Recesver of fcr any other reasan




18'F Gensrai Pawers '

’1611

168 POWERS GF REQEWER

Any Recenver shaﬂ have -

| -(;'a)" _ ' -'all the powers whac;h dre’ cgnierred by the Law. of Property Act 1925 on @ :

-'mortgagees i possess:on anﬁ receivers appasnted under that Act bt wﬁhoui-_ o
the restrzctnorts t:cmiamsd il seci;r:ns 1&3 or ’%09(1) 0f the i_aw m‘ Pmperty Act e

1925;

by (whethea' or nnt he is an admmrstratlve recezvar) ali the pewers wh;ch are Elsted o  ;.'

_ 'm schedule 1 of the lnsolvency Ac’t "I 986 aﬂd

S () RN _"_aii pcwer s wh;ch are confarred by any other an confemrtg pﬁW&!‘ x:m recewers |

' ':_"_TG the extent that the Seaursty Assets mnstsiuie “ﬁnancral wﬂateraf' and %h:s Debentura B TS
- and the Chargor's obhgaimns tunder . this Debenture constitute a- “secunfy fingngial -~

' poliateral arrangement” (in each case for the purpose of and as defined in’ the Finangial == R

13 _
S0 pesuch amount as the Receiver or Lender . reasonably determines having taken.into
L secount advice obtained by it from an mdepemient mvestment or- accountancy firmi of -

- Collateral Arrangements (No.2) Regulations 2003 {S1 2003/3226)) each Recelver and the =~ :
. Lender shall have the right after this Security has become enforceable to appropriateall . -
coorany part of that ﬁnanmai coilaterai in-or tawards the satlsfactxon of the Secured RRIR

N Liahiittles el S sl : . . e ORN

Ft:sf the purpose of CEau&e 16 12 the value m‘ the ﬂnaﬂma! collateral appropnated sha!l S

natmnal standmg selected by it

-' '.'In addltsaﬂ o the powers referred ta m Ciause 151 (General FGWB!’S}I a Receivar shaii have the : L

S 152 'Adﬁitionat Powers

| fol!ow;ng ;mwers ol

ﬁ;:ﬁiz;ig
1622

T 1623 5

1824

125

. EL262969

Z.fo enter m’m-"

ta iake pmssessmn af collect and get in aii or any part r:af the Securtty Assets andlc:r'
o mccme i res;;ect of whlch:he_was appcmted : : o SR

to managa the Secunty Assets and the Chargar 5 busmess as he thmks f;t

: o redeem any Secunty interest and to barrcw cr raise any mﬁney and secure the ' o
- payment of ainy money in-priority to the Secured Liabilities for the. purpose of the: exercnse
“of hxs puwers anc*lar defraymg any custs or izabthhes mcurred by hlm m such exerclse

i A reement

. to se!E of ccmcur in seﬂmg, Eeasmg or ctherwzse d{SpGSlng Qf ail or any pari of ihe SEcurtty" S N
©Assets in respect of which He was appointed without the heed to observe the rastr;ctmns'_ s
-3:'|mpeseﬁ by sectxcn ’1{}3 of the Law’ of Property Act 1925 aﬂd w;thcut hmltatlcn - =

- (a_) o '_flxtures may be severed':'and sold separatefy fram the F‘roperiy ccniammg them o k

- wnthoui the Chargors cansent

(b g ; 'jthe consu:le

O determmed by a thlrd party)‘ and

{c‘)'- : ar any sm;h cons;deratlon may be payab e m a Eum;a sum oF by msialments spa‘ead PTURR

over stich period as he thinks fit;’

3

j for any such transactlon may canssst cf cash debentures cr._.i.'_-
- other nbhgatlans shares, stock or other valuable consideration {and the’ ‘amount .
of “such  consideration may be’ dependent upan proflt or. mmover or.be .-




- interested ‘hefore his’ appointment . (bémg ‘a - project - for. the’ alteration;: improvement,

o270

fﬁ carry‘ aut any ‘sale; Eease or. @ther dxsposai Qf aif or any part 0? tha Securrty Assets by o
_ -cenveying, transfamrtg. assigning of- leasing the same i the Chargors nameand, forthat
" purpose, to enter mio cuvenants and othar contraciual qbi;gatnons in the Chargars name. R

' . '_ancf soas ta bmd it

1828

“to take: any such pmceedmgs in- the Chargers name as he shaﬂ thsnk ftt in: respect of the-" R
. Security. Assets andfor income  in- respect of ‘which he was appointed {including

developmant, ccmpletlen canstructicn moci;ﬂcatznn :_:refurbrshment cr repaxr af any.':

buuldmg or Iand

- to alter improve, deve!op. camplete mnstruct mcdsfy, refurhtsh or fﬁpanr any bundmg oF
<. land and to abandon, coripiete. or undertake of.concur in the completion or: undertakmg S
- {with or withat: modification} of any: pro;ec:t in' which_ the Chargor. was. conceriied or

a9 proceedings - for. reccvery caf rent or ot?ier mantes m arrears ai ihﬁ date of has QR '

'_ -'a;:apamtment),

1829

W}é&éﬂg_
B2
S f;t (masthe i_ender shall dlrect), e

18212

. _iﬂ exem:se any vot'mg nghts aitachad ia any nf the S&cur;iy Assets

to enter mtt: z:ar make any. such agreement arrangement BF c:c:mprcmtse as he shait ihmk SRS

to insre and to 1 Tenew any msuranc:es in respec:t c}f the Secunty Assets as he shal! thini':':__" e -

_._tu appamt aend _:mpfay such managars off:c;ers and wcrkmen and eagage such
- professional admsers as he shall think fit {in¢luding; without prejudrce tothe generality-of

the fmregmng pcwr—;-r to empiay any ﬂrm partner nempany or other enﬁty wsth wmr;h he s _' 3 )

18213

e assocuatecf)

."to fc:rm oh

- '_'.ﬁ'-'cr any'part of the Secursiy Assets

- '_3_"6-'."2:.'1 4

48215

o ope'rata any rent rewew ciause in respect uf any Pmperiy in respent of whu;h he was. s
---appumted and to app[y fc:r any new Of extended Ieasa and . '

mmre subs:daarzes of the_ Chargcr and tcs transi‘er ’ea any such subsrdiary ali

;w&;fﬁaai*”-*
S {é} fglve vahd rece:pts for aﬂ mcon:es arzd to do all. such other ih;ngs as may seem o : -
~ooo o pimito be incidental or conducive to any other power vesteci in %'nm of necessary_ RRR
: g;*:ar desrrablefmr the reaissailen uf any Secursty Asset T TSRy
(b) _'-_’"exerclse in reiatlon o ear;h Secunty Asset all such pawers aad nghts a8 ha . o
Sl wielld be capable of - exerctsmg if he were the absoluie beneﬁcrai nwner sf the: S
":j-ﬁ_-_.SecuntyAssets and Lo _ : R
{é) T :f'use the Chargcars name far any of ihe abave purpases S

R '.1'6."3'_ leitat:on e

-;iaaﬂ;

1632

E1262969

: The Lenfier m_
B _i___:the Recewer

The Rec:ewer shall be under fio duty to ihe Charger t& exercuse any power he may have-
- -and shall not incur any liability to the Chargdr sither by virtue csf the exércige of such
- pawers or by vurtue of 2| faliure to exercfse such pnwers A :

28

: in 3"the'"ih'sﬁtr't';h'je:ﬁtﬂby whlch é'_Reseivsb'i's_'é-}ipbi'nted' ii'gf_r;it the_. ;jaw‘e_r‘é_;'sf_"' RERN
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RrA RS

72

T

181

182

e

“20.

= NEW Acccum

i}e iegatmn

APPHOPRIATIDN QF RECEIPTS

= e

.-1?,’1,1_ Sub]ect io Giause 1?2 (Suspense accaunf) “any monies recet\reaE by the Lender o

respect of the Security (subject fo the payment of any claims having priority to the =~

'Secunty, but in substitution for section 1(39(3} cf the i_aw af Prnperty Ast 1925} shail be_-'_: L

': apphad m {he foﬁcwmg c:rder ef prmnty ~n

. (’_é} R o d;schargmg the remuneratzon nf any Recewer aﬂii aEI costs charges and
: : experzses c:f and mmdantal ’m hrs or her appmntment ' : .

'(b'). L m or tcswards payment oF dlscharga of the Secured Llabsistles and
= (c} _ m payment of the surplus {If any) tac.s ihe Chargar 0r uther person ent:ﬂed to :t

- Liabilities in reduction of any part of the Secured Liabilities in-any order.or manrier as it
R ihanks ftt T he Lender may m;ernde any apprapnatnon made by the Bhargar

Suspense ascaunt

o 'Any momes receaved by the Lender or any Recewer may be ;:tiaaed m an :nterest bearmg suspense' R
L secuntses reahsed acc:cnunt and kept ihare for so kmg as Ehe Ler\der consuders prudeni T

S&T—QFF

If sither Qi}hgah"'

o 'CURRENGY CGNVERSEGN

S A!l monies receweci ar held by the Lender or any Recewer um:fer thls Debenture may ine c:onvartedi o
o frof thieir: existing curfeney into such other currency as the Lender or the Receiver considers. .
s necessary or desirable to cover the obligations and Elabllrtzes compnsed m ihe Secured Liabmt;es m s

o tha’; c‘ther currency at the Lender s spat rai:e of exchange : oo s :

S if fhe Leﬂtfer receives or ig deemed to be affef:ted by ﬁatlce (whether actuai or consiructwe) of any' R
- subsequent Secunty Interest affecting some or all of the Security Assets or their proceeds-of salg, .
. then the Lender may open a new-account for the Chargcar If it does not do 50, it shall nevertheless -
o be treated as if it had done s0 at the time when it received, of was deemed 1o have received, the
o hotice. -~ As from that- hme ‘any payment méde to the: Lender for the Chargors account shall be . .
. credited - {or be treated as: havmg besn credltetf) to the new accaur‘rt and shal[ nct cperaie tc reduce Lo
fftheamr:runtforwhlchtha Sac:untyapp!las ST e e S

 : BELEGATEQN AND APF‘G#NTMENT QF ATTGRNEYS

'.'_21.-1‘;1: _ The Lender may delegate to any person or pe;'scns aii ar any'of the pt::wers autﬁorihesf_ :
R ._--and discretions which: are exercisable under this Debenture. A delegation may be made
" in-any manner {inchiding by power of attorney} i and or any terms (including power to

o sub dalagate) whtch the Lendar thmks fli

s .{xs unlxqu;dated or unascerta' : ed ihe Lender may set off ;n an amnunt est:maied. g
by itin gaad faath to bethe amount of: that abligatron DRI . e

’1?12 The Lender may apply sums recewed towards the payment Gr cfsscharge of the Secureci_ e

L The Lender may {but shaEE nmt be r:;bhged to) set mff any abirgaﬂcn whsch is due am:i payahie by the'_ﬁ._ e

' Chargcr and unpaid or any contingent abitgaﬂen fromi the Chargor agamst any obligation’ {whether
© o or not matured) owed by the Lender or any of its Aﬁriaates to the Chaf‘gar regardiess m‘ tha placa of- :
o ;;ayment boakmg branc:h of. currency of e;thar‘ abisgatmn : ; e




i ';’_-_f.z";;fzf |

22@.1 =

o

23,

"._ﬂedempimn

21 1 2 ’!‘he Lender shaii nnt be llabie or responsmte tor %he Ghargor far any less aor damage-‘
-~ arising from any act, default DmlSSlBﬂ of mlscanduct on tha part cf any nf |ts de!egates or

' > sub-defegates

Attarneys

2‘1 21 By way of secunty the Chargar xr' 'vocably appemis the Lender every Receaver and-_'; S
- every delegate of sub-delegate appointed under Clause 21,1 (Be!egatfon) separately to.
S be its attamey an nts hehatf foll:.:zwmg the cccurrenee ﬁf am Event mf Defau[t in :ts nar’ne SR

i '(a'_)"_ e exesite and do any documenis “acts and thangs Which i 1 requn“ed tc‘-_ P

" “execute and do uhder this Debenture or aﬂy ather dmcument relatmg to theﬁ_. o

: Secured L;abﬂzt:es and

i (b) f-"jto execite and dc:: aﬁy dacuments ar:.ts and thmgs which’ any attomey may R

“ deem proper or desirable in exermsmg any powers, authorities and discretions

;;'-_f;anferred by this Debenture any ciocuments raiatmg ta the Secured Luabmiaes or._' _ _-

o _-'_'by law an tha Lender or any Recewer-' S

' '21.;2'.'2 The Charg&r fatxfies and caﬁﬂrms anythmg wh;ch any Qf uts atiomeys dc:es in %he properi-'f
R .'__and lawful exercise or purported exercise of all ‘'or any of ihe powers auihantles anﬁ_. B

i __.d screﬂms referrecf ta in thns Cfause 21.2 (Attomeys).

L REnsmpmw oF PRIQR smumw INTERESTS

i The E_encﬁer may at any tzme redeem or pmcure 1he iransfer tc: st of any pnor Secursiy interest over_"_ '
any Securﬁy Assets at the Chargars ccst - ; o e Sl :

AE% prsncspal mnmes mterest: tosts; charges and expensas zncarred'm and mclden{at tc any
- redempt[cn ortransfer Gnder Clause 22.1: (Redemption) shall be paid by the Chargar on-demand, o
~in each case together wuth mterest calzzufated and m the manner referred to n Qlause 26 O LR
o (fnﬂgmmf;eg} S RO S R R SRR

g'RELEAﬁss___;---" o
‘Release
o L | Upon the irrevocable and unconditional 'pa&"mehflah& dx'sc'ha.rg'e' in full of the Secured Liabilities and -~ -
- the termination. of all facilities which-might give fise to Secured Liabilities; the Lender shall, ar shall :

: 'Pfﬁcu’f'e I:_h__at':_i_t's_app'o o . -

t _es wa!E at the request _and cest of ‘xhe Chargars w

'_231 *E re]ease tha Sacurtty Asse!:s fmm 'ch;S'Deed and

o _.: 23 1, 2 -' re-ass;gn the Secunty Assets that have beea assxgned to the Lersder under thus Deed

:'-.'."23;2.-'2-_ Any release setﬂement d;scharge re-asmgﬂment or arraﬁgement in'r
T Secunty i th;s Clauss 23, a "release”) made by the: Lender on ihe faith of any

Reieases candltionai

- assurance,: securaty or-payment shall be" conditional on that’ assurance; secur;ty B

.. payment'not being avoided, reduced, claiwed back or ardered fo be repald ;mder any faw. - ;

;.. 'relatmg ta hqu;datmn bankruptcy or. msotvency

'."1273'.-2.2 IR any avmdance reduchmn, or: cfawback occurs ar aﬂy order rs made as referfed 1o m'_"-f i
-l Clause 231 then the release shall have na effest and shall not. prejudice the Lender's = -
o nght ta enforce the Secunty in respect cf the Secured Lsabﬂmes As beiweea the Chargor' Fap

ﬁect of the




233

. The Secuﬂty IS csnttnumg secunty and shan secure the uEtrmate batance of the Secured Lrabtfmes
: -:_nomrsthstandmg.~ o : R : o . : e

énd the Lender, the .SECUT&V. shall (otwithstanding the release) be deemed to have

Llabmtles

......... rémained at all times in eﬁent and hetd by ’ihe Lender as securlty fcir the Secured- R

23 3 ? If and for SO !ang'as any assurance security or payment as :s memmned m Cfause 23 'E: S

:;{Refeases conditional) remains in the reasonable opinion of the' Lender susceptlbte of

- being dvoided, reduced, clawed back or ordered fo be repaid under any law relating to.

liguidation, bankruptey or msmvency, the Lender may in its absoluté discretion retain all i

B ""Z-'f"c&r part of the Security and other rights under this: Debenture a8 secuniy for ihe Secured j.'f.

s Liabulsttes aﬂer they have been paid ant:f 6l3chargeci in futl _

retalnecf =

.QS.SQ' I, o any time whiie ait ar, part of. the Lender’s-nghts under ih:s Debenture are so'_".-'-:__'.'- B

'(é} “ain application is made to a ﬂompetent court for a w;ndsng up nrder ’EQ be maﬁe S

m respect of the Chargar L

: {b) : steps are taken tc wmd the Chargar upi e e

_ (c} U an apptmatmn is made t”- BmpE‘IEHt snurt fcar an at{mimstraimﬂ Cirder ta be"-_-'_':' S ;:'_- _

-_--:made in respect c:f the Chargmr, 5

_' _.(_d)'_" _-j-._a ﬂottce of mtentucm to appalnt an admmastrator ta the Ghargar i ﬂied at ccurt R

ﬁ;':'(é'}: S -_::the__ ppomtment sf a"_ admmtstratﬁrto the Chargﬁrtakes eﬁ’ec’t

then the Lencfer may conﬂnue ted ratam aii or part z::f 1ts t'aghts under this Debenture for_.'-__-

ST any fuﬁher penad as the Lender may determlne in its. absc!ute drscre’t;on
ccmmuma sEcusz |

Cantmumg security

g _24 --1 -"§ aniermad;ate payment or. dlscharge of the whcie ar part cf %he Secured Lzab»htzes

..,_.-styie

.'-_241 2 the Chargor s' hquadat;cn or Dther :ncapamty or any change m :ts censﬂtutzon name or' ::- o

i 241 53 -' any change i the Lenders canst;tuhon"'ﬂame or. style its absorpt;on in or amaigamatmn' B

Cowith - any other perscn or the acqutsmon of al! oF paﬁ: of 1is underﬁakmg hy any- other-'_

v --_'persnn O!' :

B 241 A any other event matter of thmg

242

f__'Addltmnal to ather-"ghgs L

-_;The 'Securziy is iR

! not merge wnth

f"_"-f"zzi.z.‘l the emstence ur mvahdsty of ali or any of thﬂse nghts o

EL262969 %

_ ilsly therw;se prejuduce or. affect cr be'_
‘" prejudiced or affested by) ary | mther remedy, gudrantee, mdemmty Securiiy Interast or other vight -
©which may be or: have been created {by the Chargor or otherwise) in" favour of: the Lender. - 0
- Accordingly, the: Chargars fiability Ghdaf this Debenture shaﬂ fiot be prejudaced t:sr affected by, and' RN
:;'thss Dehenture may be: enfcrced notwuthstandsng--' . _ S




25

28 o

o 285 _"."'___--'as a !‘esuit of the Charg r'

enforcmg cmr otherw:se dea!mg or umltttng tﬁ deal wsth a?% or any of thcse rig hts

= “muz;:z F‘ARTY‘ PRGTE{:HOH

'::Na purchaser mortgagee rur oiher persr:m dealmg wsth the Lender er a Recesv‘er shan be SR
.'z:{mcemedw"---_ i TN SR Tl

251 : ::'-f';._"tﬁ enquare whether any ef the Secured Liabzistnes hava beeame ﬁue nr payabie ur remam__ =

S ._'un;:ald ot und:sz:harged

- 252 u ':whethef the power whicH the Lender cr Recewer :s purpartsr;g tce exermse has hecc:me-_'_:-f:."._-ﬂ

'-exerclsab!e aro

e :'_'2'5;3 _ ta gee m the apphcataan of any money pan:i te ihe i_ender f::r ta a Race;ver
';Nnawmmss o ' | e

.The Qhargor agrees to fuily indemmfy the Lender and any Rece iver. (and in the case of lﬁgai costs 0
" and expenses on a solicitor and own client basis) on demand against all ligbilities, losses; claims,
~“‘actions, damages, costs and’expenses incurred by, made or brolght agasns% the_ Lender or.
: _;..’Recewer (ur any manager or agent appmmed by the Lender or F{ecewer} - : S

= :26.'5_ as a resuit of the Chargors fanure to peﬁorm any tzf lts sbizgataons um:ier thls E)ei:senture |

e .’ih;s Debemure

(Currency-mnversron)

--'Z.-_'-_Ciause 22 (Redemptf '-afpnarsecunty mferests), -

e fthe F’mf:aea'ty1 or.

'CALGULATIQN __-_'Amn GERT#FICATES

o Any certn‘" cate cf or deterrnanatron" by the Lender spessfymg ’:he amcunz af the Secured L;abmt;es i, o
o in the absenceof mamfest error, conciuswe ev;dence agamsi the Chargor Of the matters tc whlch at R
S reiates = ST R _ _ E

- PARTEAL ENVAL!D!TY
Al the pre ' _'tms of this Debentirre are severable and dlstmct from one & anothet and i at any time-'.

any provision is or becomas illegal, invalid or unenforceabie in any respec:t under any lawofany . -
- jufisdiction, neither. the legality;- vahdtty or enforceabsigty of any of the femairing provisions northe
i Iegahty, vahdtty GF enfﬁrceabmty of sueh:provision urider the law of any cther ;ur;sd:ctmn wm in any

U E1262969 e

3 breach of any current er ai:her obhgahon ar maﬁer relatmg tc:gf_'- :

' 5.2422 at any t;me the Lentier exchangmg, raleasmg, _varymg, absfammg frum perfectmg Dr':_ S

262 i Ehe exercise (ar purpcsrteci exermse) af any uf the pnwers or aiher raghts cmnferred by S
28-.3. :'_:.';'_;n respect of any ccsts aharges ur expenses meurred sn nmnnect:cn W;fh CEause 19'- L

. -:_ 264 in respect Df the redemptron of any pnur Secuﬂty interest over any Securﬁy Asset under"_'. : |

. 255 : m respec:t of any Dther matter or %hmg dune Dr umltted reiatmg tcz ihe Secunty Assets : :-':_- S

together in each case wrtﬁ mterest at the Interest Raie cak;ufated ona daéy basm from the date nt 15' S -
“incurred or becomes payable to-the Lender or the Recewer unm the ﬁaia of payment whether
U before or aﬂer any ;udgment_ R : : . B3 RN




e REMEB;ES ANB WAiVERS

B j'-The Lender may dlsclose to Z S

: :'31_-2:1:' : aﬂy transferee ar potentnai transferee

_:. 3122 _;.__any asmgne& e:-r potentlai ass:gnee

3123 _"'any pe' son WIth (nr ihrough) wham it enters in’;a {ar may potenhai!y enter |nto} whether v
Lo directly - or _mdarecﬂy,, any. sub- par’tsmpahen in relation to or Enchdmg the Secured__-: s

g '”...__.j”LI&blltTlES

3194 any ratmgs agency.

8 _:_3%1 25 '-'any of the foiCEfS directars empioyees professmnal adwsers auditurs partners and- B

SR 'representatwes mf ihe persons referred 10 m sub-clauses 3‘? 2 *’E to 31 2 4

-"'._:_;'3'1=.2.'E.'_'-_-_any of Ets Aff‘ Etates and 1o any of 1ts or ihexr foECE!‘S d:rectors emplayees prefessmnal

.'___'.ad\nsers auct;tcsrs paﬁners and representatives

29,
. Ne falture i‘c exermse ner ' 'ﬁf‘dean in exermssng any rsghf or rerﬁééj}"ﬂnder"ih;s éébéﬁfuréééa;nsﬁ_ :_ :
.. the Chargor shall opérate’ asa waiver, nor shail any single of pattial exercise of any right or remedy = - -
- prevent any further or other exércise, or the éxercise of any other right or remedy. The rights and .
_remedzes prowded are cumufatwe and not exc:}uswe uf aﬁy nghts or rarn&cfzes pmwded by Iaw B
30, ":'_”Amsmmsms AND WAIVERS | R Lo
__Any prawsscﬂ c}f thrs Debenture may be amendad tm|y af the Chargﬁr and tha Lender agree i L
- “wiriting and any breach of this Debenture may be waived before or after it occurs only if the Lender -
.80 agrees in writing.” A waiver given or consent granted by the Lender: under this Debenture will be -
it _effectwe G!“s y i gwen in Wrttmg and then oniy in ihe mstanca and fmr the pufpase fnr whmh ﬂ :s_ i
_______ : _.f-_..gwen i __ L : e : SERRI
St TRANSFER AN{) QONF!I)ENT%ALETY
3 ;Tfansfer oot
- 31, ‘E ‘% The Lender may ass@n andfcr iransfer ats rzghts and cbhgatsens under th;s Debenture
.;'31 1,2 The Chargt)r shaii not assagn any c:f uts r;ghis or transfer any of lts ebisgat!cms under tms':-_- i
8 : aebenture _ _ _
B 3120 __.'_Conﬁdentsailfy

327 _"'any persnn tc whcm mfarmairoﬂ is requrred or requested tﬂ be cisscinsed hy any ccurt mf | .i' S

© . competent - junsdlctlon or.any - govemmental “banking, taxation ‘or - other regulatory e

- authority or -similar body, the rules of any reievant stack excbange or pursuant to anyf.:- 5

' ___appilcabie iaw or regu!atmn’-

o 3128 : any perscm 1o Whom mfarmahan is requxred o be dtsclﬂsed in: connecifcm wtth and fCﬂ' the

L purposes of, any: Iktlgataon arbztratmn admlms%ratwe ar cther ;nvesilgatzons praceedmgs ' '

g '.'or dlsputes am:i

3‘1 29 _any msurarma campany cf undenﬂnters m relahnn i’ﬂ ihe msurance cf aﬂy Df the:-'-- .

o 'propamas

-'j' sumh conf;dent:al lnfan’ﬂatlan as the Lemier shaii ccansider apprapna’:e

EL262969 s




32,

IR - 4

o 34'? .

343

3, -

36,

' ,371 o 1. Jur:sﬂictmn _ . OSSO T—

Delwery

_ PARALLEL SECURITY‘r BGGUMENT

5iCQUN¥ERPAR?s

s ccnstttuié one and ihe sarme mstrument and any party may eriter inta this Debenture by executmgf s

E-i caunterpar%

'jfmeﬂﬁEs
5 .'_Cnmmumcatznns in writmg

: _._"Aﬁy mmmunmatson to be made under or in cnnnechon wﬁh ihzs Dehenture sha!! be mada in wntmg'_':;::'_ -
in the Enghsh ianguage and unfess atherwuse stated must be made by ietter ' . :

Addresse:;

_ The Lencier may detwer any mmmumcatmn, dncumeni or nstme to tha C:hargor refaizng tD thts'_' R
. Debenture to its registered office; to-any address to which a notice under any facilty relating to the -~
. Seeured Liabilities might be sent or ariy adsiftronai address the L’:harger may ncsta‘fy to the Leﬂder by S
. notless ihan f‘ ve busmess deys natlce . : S e

: _":34 3.1 Any CDmmUDECEtIOI’! of. dccument made or dahvered by onie persan tc anether under of m-'-_" -
- gonnection with this Debenture will oniy be effective when it has been left 2t the relevant -

- The Lencier reserves the nght o charge for its. managemeni time or othef resources (whach will be - '
- salculated on the basis of- such reasonabte daziy or heur!y rates as the Lender may noilfy to the R
o Chargnr frcz‘n tlme to tfm. e o e S : o .

- address or five business days after bemg depcsﬂed in the pcsst posiage prepald in-an R

= _'.:"_enveiape addressed toitat that addrass

o -3'43.'3‘2-_ ::Any cummumcahcn oF document to be made of delwered ta the Lender will be’ effecitvef' L

“only when actuaiiy received by the Lehder and then: only if it is expressly marked for the: S

: '_':s_ubsntufa department or. offrcer as the Lender shaii specrfy for thls purpase}

; "_Thxs Debenture and any non~mntractua} obhgatzons ariszng cut ::rf or m cannectzon WIth 1& are
- 'gaverned by Engi}sh Tawe, : .

: ENFORGEMENT

= 37‘_..1.1_. '_jThe caurts af Enéiand have exclusw urlsdlc Ian to settfe arsy dzspuﬁe argsmg out of or m";-_ |

g '..-"'attent:on of the. aepaﬁment or officer identified with Lenders: signature below (or any :

= .“The Chargar may at any t{me enter mta a Parauei Secunty Bocument Entry ;mo :and paﬁofmance-' o
'_ ﬂf the terms of. a Fara!iei Secunty Documant shali noi breach any term of this Debenture SRS

- - coninestion with this - Debenture (including ‘disputes regarding the existence, validity or - R
- termination of this Debenture, the Security Interests intended to be creatsd by it DI’ any S

o _ ;-.'--'_m}n mntractua!_nbttgataans ansmg out of or ir‘i connectson W1th si} (a “Dnspute") :

T courts to settle Disputes and. accordmgiy it wiff not argue to the contrary.”

L UEL262969 Cag

3712 The Chargcf agrees that tha courts c}f Ehgianci are %he must appmpnate anci sﬁnvement S




3? ‘E 3 Thés Glause 37 ‘! is far tha beneﬂt csf the: Lender orﬂy The Lender may take pmceedlngs
; o reiatmg toa Dispute in any other cours with ;unsdﬂ:tsen To the extent allewed by iaw
: 'the Lender may take cancurrent proc"'edmgs i any numbar t::f jurasdmtmns

IN WET RESS whereuf the_
“the ffrst page caf it

EL262969 a0

_argor has exac;;ied thas Debentur& as a de. d the year aﬂd daie appearmg On R




..THAT Bournemouth B
L:msted ey

England and Wales .. .. -

08565467

."'ﬁ_".THAT Bc:umemauth tht!a HoteE-'
'Lsmrteﬁi

Englndand Wales

08565837 .

THAT Boumemoum Car . Ea_rk.

lelted

“England and Wales

[ 08566886

.leﬁed

..THAT Boumemuuth Street Bar

Engién-dand Wales

10866121

THAT Eournemauth HE leitﬁd

| England and W'aiés- _

[osseases .

. EL262969
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seHEﬁutE.z-
THE PROPERTY

Registered |ancf i

THAT Bournemouth Big Hotel Limited.

..--'_:'..'_Granbcrne Road Bcumemauth wsth il "number |
_ ;DT4’145?1 : i o

[ THAT Belrmemouth Litle Holsl Limited

. :Leasehaid pm;&erﬁy Eqnown as. Biock” B 1—3|Itc:n :
I Hotel, Terrace Road; ‘Bournemouth: {EH}E 5E£.)
e -wﬂh tltie number BT4‘14572 B

. [THAT Bournemouth Gar Park Limited .~ ~
T T "-'-___'._-Road Beumemouth wﬂhtiilenumberi}ﬁ?éf}m

'Leasehnd property knswn as Car Park Terrace

_Tt_—iAT' Bgur-n.embutﬁ H2 Limite& e -

S :-E.easahcfd pmperty kn{}wa'r as H:iten Haiel _
o Terrace Road, Bournemouih (BH2 SEL) th ime -
o :number DT4145?D .

©EL262963

'ﬂnregi's'tefred land

NONE -~

32




Clo0

| Ordinary Shares
el af_ £0.07 each:

SCH EBULE 3

..'THAT Bournemouth. Car F‘ark lelted_
_ '(08585888} :

| '_--_SHARE

__Eb'g'lé'nd'_"and"Wafe's:_._. ) '

" | Ordinary Sheires -
| or1 00 cacn

THAT Bournemouth “Liftle Hafel"
| Uimited (08585837)

Englandand Wales

T00 -

| Ordinary Shares
| 0f 2001 each -

| THAT Baumemouth B;g Hotes L;m;ted
(08565467) |

| England and Wetes | |

| Ordinary Shares'
| of£100

-'THAT Baumemouth Streei ﬁar Limsied

(‘1 0866121 )

Eng!ar!d anci Waies‘...--"__ |

E1.262969

33




SCHEDULE 4
ACCOUNTS
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pLaersed e




E )

' '._the HaEtoﬂ Hatel Managementi\gre 'ment

SL‘-‘HEDULE 5 :

[ ﬁ_ﬁ : ﬁ_ﬁ o ﬁ_ﬁ : ﬁ_ﬁ o ﬁ MATERE&L QQNTRAGTS:

'_'-'-':'tzqe Hampton by Hi ltort Hotet Managemen‘t Agreemertt

- ranc:h;sa greament

T %he Franchise Guaranteei and

CUE1262968 3




P‘dlicy Provider

. Pahcy Numher

Pul:cy Rlsk Address 7 Particuiars

w1 Aviva:

o - insurance
[ Limited o

1 00558219(3!3_0 B

. use), Bournernolth, BHZ 5AQ -
- BH2 5AQ
UBAQE
SE _BHE 5AQ"

2. Block.A - Big Ht}fei Upper Terrace Read Ecurnemouth
3 'BlockA Cafe UpperTerrace Road Baumamouth BH2

| 1 4 Block B tht§e Hf:-iei Upper Terrat:e Rsad Baurnemoath

Insurance’

G7PRPBT07311 .

Bus:ness msurance (pub and wsrse bar}

- EL262969

3.

1. .Car Park (including Public, Eiﬁc.EZ:A RESFdentlaE and Biﬂck : BRs




' Tn 2

SCHEDU LE7

FQRM OF NGT!CE OF ASSIGNMENT QF MATEREAL SGNTRAGTS AND ASS!GEQEB QE}N?RAGTS

{Coum‘erpaﬂy ta Matenaf Contracf 0rAs.s~rgned C:om‘ract} _ o _ _
| ':5;{{-&;_'_ TR
"'_ﬁ_::-_'_'DearSzrs . o . :
_-.__-"-'-'_'[nesc.:mpﬂcm _GF RELEVANT MATERIAL cewmm:‘r m Assmea CQNTRAST] (THE' S
--."_j."AGREEME!\ET“)' S e Cadenn R
ER 'j We {the ‘*Gampany“) gwe yc:u nchce that we. hava assagnad {and tg the extent not vaiidly or; o

| '-_::3':"_- effectaveiy assigned, we have charged by way ‘of fixed charge) by. way of security to HSBC UK~
“.Bank pic in‘its capacity as. Iencter (the "Lender“) pursuant to’a debenture entered into by us in -

fron: time to time in, and the full beneﬂt of, the Agreement, including all moneys: whjch may be o
" payable in respect of the Agreement mcludmg any cla;ms fﬂ!’ damages in respect of any breach af _
iheAgreement e i e

N 2..1 e -all payments io ba macfe tm us under or arssmg frem the Agreemeni shnﬁid be made ta' S
- the Lenderor the Hecfgmg Gounterparty or to the Lender's or the Hedging Caunterpartys - s

o arder L] e:ther may spac{fy m wntmg frcsm tlme tc tlme [specfﬂf bank accounf]

2R “all remednes prowded forin the Ag eement or as;aﬁable at §aw cr i eqwty are exercnsable*'_"' =

i -:by the Lendar and the Hedgmg Caunterpaﬂy, B

T 23 : j' you are authcmsed and mstructed wnthout further appravat f’rom us te cc:mply with ycaur:" S

-':':-.-_favc:ur ‘of the Lender dated [~ -1°20[ ] and to HSBC Bank plc in its capacity as._hedging g : o
- “counterparty (the "Hedging Cuunterparty") pursuant to'a debenture entered intoby us in favour of . -
- the Hedging Cotinterparty dated [ -~ - . ] 20[ ] (the "Debentures”) all our right, title and interest =

: --'Foliewmg receapt of the: Lenders ar the Hedgzng Counterparty 8 naitflcat;on tc: yeu ihai ihe securaty:_ g -
Coo creatad by the Debentures have became enforceabke - _ . . : s

" obligations (including witholit limitation your payment’ obligations} uncéer the Agreementin = &
-accordance with the written: mstructnons of the Lender or the Hedging Counterparty from -~

o time  to timie (and. to. hold the money for any such payments to the’ Lender's or the ~

Hedg;ng Counterpariys order pancimg recemt nf wrstten mstruct Qns frum the Lender or-. s o

the Hedgmg Counterparty) and

24 'subjECf to. paragraph ! belcw youl shall alf}w the Leﬂder or the Hedgmg Ccunterparty tc' B '

:_: 'perfﬁrm aEl the abiigatmrm assumed by us under the Agreefneﬁt

' -;sz shali remain I;abEe ta perform ai! Gur abiagaifcns under the Agreemeni and nelther the- Lender' |
" ror the Hedping Courtterparty shatf be under any ﬁialrgancﬁ 0’? any kmd whatscever in respact nf o
“the Agreemant S R . e . . . :

Istu must nni wathout the Lender 5 and the Hedgiﬂg Ceuﬂterpaﬁy s rﬁrtor wriﬂeﬁ eonsent - R S

' 5‘3 ':' o amend novate suppisment restate arreplace ihe Agreement
B2 ._:'agree to any wawer or reEease of any ef yoar obizgatsons ursder the Agreement z::r

'. 83 --exercuse any nght cf set mff or ceuntercta:m m reiai:on to any amounts nwad under or i

- .;cannectnan W{th the’ Agreement

E12629¢9 3%

."_"-'Yczu shall noi be released from- yczur Db tgatlons under the Agreement watﬁcut the pncr wntten:_.'_;:' -
o ._conserzt cf the Lende--and ihe Hedgmg Cmunterparty : L . - :




T o The aufhcriiy and frtstructlans containgd in this ritice cannot be revﬁked or var:ed by us’ thhcuf- T

6 "'_Wath effeci: fron the date o receupt of thss notuce we ;rrevacahly and unc;ondstmnaiiy snstruct and" L

' '_authcr;aa yau wdhcut requ:rmg further approval fmm us tc: a

g2

prﬂmptly msciose to the E_ender and the I-{edg;ng Counterparty such znfnrmatson relatmg. S
i_' © to the: Agreement as the Lender or the Hedging Counterparty rmay at any time request oo
- including, without. limitation,” all information, accounts and records in. your possession of
- eontrol that ‘may be necessary. or of assistance to snable the Lender or the Hedging -
-~ Cotinterparty to verify the amount of all payments madé or payable under the Agreement_ R
: ':_-by you or the perfnrmance by you mf aEE yaur nbisgatmns under the Agreament and :

o the pmr wntten consem of the Lentﬂsr and the Hedg;ng counﬁerparty

81
G

83

85

_ 8 ) ;";_'."'By ncunier&gﬁmg thls letter you cnnf;rm that~

~no amendment waiver or reiease of any of ﬂghts mterests and heneflts refarred tain ihls
- notice shall be effectwe w1thmut the prsur written cc}nserﬁ of the Leﬁder anc% the Hedgmg_
o Gaunterpartyi : : R e _ RRRUEE S

_':ycu w;li not wsthout the Lenders and the Hedglng Ccunferpartys przoz‘ wntten ccnsent P
exefrcise any right of set-off or ceunterclalm in reEatrcn to any amcunts awecf under of m{

cunnectmn WIth ihe Agreement

IS -and canstrUed in accordance wnh Enghsh an B

v ’a’o_urs f_asthfuily,_

EL262969

S far and on behalf of ' o '

S THAT BDURNEMGUTH BIG HOTEL umn'En .
o '.THAT_BGURNEMGUTH L_ITTLE HOTEL: LiMITEEﬁ .
CCTHAT BOURNEMOUTH CAR PARK LIMITED -

o UTHAT BQURNEMGL}TH STREET BAR LiMiTEB

j _-'__--THAT BK}URNEMO{}TH Hz LIMITED I

s

provnda the. Lender and the Hecigmg Counterparty with copies of aH notaces g:ven or':..f':.f:'-' |
B recewed under ihe Agreeman’t promptiy aﬂer they are gwen or rece:ved : e

:-' you have. not recewad rmtsce m‘ any prewcaus asmgnmenis or chargas of ot over. any: {)f_ o _:
- therights, title: and mterests and beneﬁts referred toin ihzs nmtzce ather than 2 natme from: o
. _HSBC Bankplc s . : S

e termanattnn af’ aﬁy r:ghts mierests ar beneﬂts referre::i ta in thfs notace shaﬂ be S

- effective” unless we' have giveri the Lender and the' Hedgitig Counterparty thirty days
written notice of the proposed termmai;on {or if notice is not possible within: tha’s per;ad as - S
s ﬁ"sean as pessmie) spemfymg the actton nasessary tc ave;d such termmatlan E

. _'_'no breach ar defauﬁ: on aur part caf any ef the i’erms of the Agreement shall be deemed tc- : _.: -
- have oceurred unless you have given hotice of ‘such breach to the %_ender and the-'.'
-:-'_Hedgmg Cnunterparty specifymg haw tca make go::sd such i:reach and B R

) - .Thls notsce and any dlspute or claum anszng out of o m cunnectzan w;ih 1t sﬁaEE be gaverned by'llﬁ_'._ .

; _Piease accept thas noéuce and ycur acknawtedgement of ihe matters and mstruciions set out abwe w:thm 5 e
. tays of réceéipt by signing, dating .and. returning the énclosed copy of this letter to the Lender af HSBG UK e
- Bank ple, 8th Floor, 71 Queen. Victoria Street, Lonidon, EC4V 4AY. marked for the attention 'of Anna Gregory
- and the Hedging Counterparty at HSBC. Bank pic;' 8 Canada Square Londan E‘M SHQ marked Tor the' o
o aﬂenttaﬁ tsf [msarf detar!s of the Relationship Manager]. - : : i E




o reandonberre

e & ' [Name ﬁfcounfe;partyfo Matorial Gﬂﬁtraci’émié'sigﬁe& (‘Z‘enrfae?i S

©EL262969 S




_ FDRM OF NOTIGE {)F Assnsmm&m OF msmmce ' _' L

Tor - [nsurer]

e Bear S;rs

Date: [ 12001

: {DESCRIPTION OF RELEVANT INSURANGE PQLEG[Y}{EES] INCLUDING PQL!GY NLEMBER] (THE'

i "PULiEEY][IES}"} {refer ta an attached schedula if there area number of pohcres]

1, ' We gwe yms nmtice that we have entereci mtn a ﬂebenture dated [ } in favuur c;f HSBC L}}{_": o

“Bank ple (the "Lender") and a debenture dated { L } in favc}ur i}f HSBC Bank plc (Ehe'g:_. S

"Hecigmg Gnunterparty“) (fhe "ﬂebentures")

- T Wa gwe yaa nctme that pursuant to the terms of the Dabentums We have asssgned (anﬁ to the |

 extent not validly or efféctively assigned, we have charged by way of fixed charge) to the Lender : S

“and the Hedgmg Counterparty by way of secuniy all of our rights; title, interest and benefits.in to-or

Cin respect of the Policyllies] including the benefit of all ctasms and returns of premtums in respect . -

e fhereof iu whsch we are or may at any tlme bemma éntnt]ed e

3 W;th effeﬁi fmm the date af rec 'pt uf thls nutsce we mst ct yau te,-_; S

i 3‘1 i name the Lender and the Hedgmg Cnunterparty as 2033 payee in respact of [each cf] the- RO

g ._.__Pﬂilc[ ][nes}

' 32 s pmmpﬂy mfarm the Lender and the Hedg;ng Ccunterparty, wrthnut further approval frcsm': o
LU s o any default m the payment of any p{emzum c:r fasiure ia renew {the}{any} Poilcy, R

_ 33 ::ad\nse the Lez’sder and the Hecfgmg Counierparty prompﬂy of any

S p}ace

34 :ﬁ-_- if the msurance covar under [the]{any] Posscy is ta be re::iuced or arsy snsurecj rssks are tc"f g :__:"
R . be restricted, advise the Lender and the. Hedging- Csuﬂterparty at Eaast 3() days befnre:

: '.'_the reductaon OF restnctaon is due tor tak 'ffect and

35 . 'd{sciossj to the.Lender am‘i the Hedgmg Couﬁtarpariy, _mthnut fﬁjrthe:‘ apprﬁval fmm us;
. .+ “such information’ regarding the Policlyl{ies] as the Lender or the Hedging Cﬂunterpanly' s
~may from time to time: request and ta send it capnes of all nehses 1ssued by you under ﬁ'la L

' Policly ][1&5}

4. Fuﬂowmg recemt of the Lenders ar the Hedgmg Counterparty s naﬂﬁca%mn to ynu ihat the SECUF!WII-.:

o creaied by the: Debentures have bec:ome enfo

a1 ol

E :'Qounterparty s order} as either may specify in mnt:ng_fmm tlme ‘to time;

42 Al remedaes pmwded for.m;the F’ohc{ ][ses} or available at Iaw or in equ:ty are tcl be'.-'___ o

o exercusable by’ the Lender and the Hedgmg Counterpariy, and

43 R ai nghts te corr;pel ‘the perfarmance of the Pc:i c[y][ies] are 20 be exermsabze hy the :

- _'_Lent!er and the Hedgmg Counterparty

E1262969 S

roposecf canceﬂatmn- s
of {the}{any} Paiacy and m any event at Ieast 30 days befazre the cancellatlcﬂ is- due to take.

P‘aitments and c!a}ms uﬁder or artsm': fram ihe Pol;c[ ][Ies} are b be made to the
. Lender or the Hedgmg Ceunterparty to such account (or fo the Lender's’ ar_ihe Hedgmg'




B W;th effec,t from your rece:pt of th:s not;ce aH nghts mﬁerests and benef ts whatsaever accrusng to _.: '
' cor for the -benefit of ourselves arising from . the . PoliclyJlies]  (includirig - all rights fo. campei SR

perfarmance) belong te and are exercssahle by the Lender and ihe Hecigmg Cnunterpariy

B - The au%honiy and snstructmns centained Et’! thas notlce cannot be ravc:ked ar \zareed by us wuthcut.'._-’; :'. '
g the praor wntten consent of the Lender and the Hedgmg Caunterparty o S R
7. By caunters;gnmg ihls feiier you canﬁrm that SIR | |
R you have hot recewed fotice of any prevmus asmgnments or s;harges af or over any of

* the rights; title and interests and beneﬂts referred ’m it ‘Ehss nntsce other than a natsce from-‘ v

:'_ 72 fio amendment or iarmmatmn of Ethe] any} F’z:xhcy shaii ba effectlve uniess you have gwen'-" : '_ o

. the Lender and the Hedging Counterparty 30 days written notice of it or i it:is not

: pczssuble to comply with such notification to the Lender'and the Hedging Counterparty in e

. -i_ac:;ordance with the provisions of the [relevant] Policy, the notice will be’ provided to-the =
= Lender and the Hadgmg Counterparty in reiatiort to Sur.:h termznat:mn as suon as puss:ble P

- and

T3 'you wnll mt wnthauf the Lenders and the Hedgmg Cauﬂterpartys prior wraiter; consent: SR
exercise any. right-of set-off or caumercialm in relat:ors io any ameunts oweri under oF I

S j;'cunnemtmn wsth [the}{any] F‘alacy

8. "-'Thts nstme and any dlspute or cialm ansmg aut_of c:r in c:annectmn wsth zt shal! be gaverned by N

; '_ ':_ami canstmed m accrardance \mth Englssh law

Please accapt th:s ﬁotsce and yeur acknomedgement Qf the matiers and mstruc’fuans sef tmt ahmva wrthm {5}

o “days of receipt by signifig, datmg and returning the enclosed copy of this lstter to the Lender at HSBC UK

Bank plc 6th Floor, 71 Queeri Victoria Street; London, EC4V 4AY marked for the attention of Anna Gregory R
“and the Hedging Counterparty at HSBC Bank plc, 8 Caﬂada Square London E’E4 SHQ marked for the

attentson cf {:nsert detafis of fhe Re!atfonshlp Manager}

Yours faathfui!y, - -

. for and on behalf of e e
: .THAT BGBRNEMQUTH BIG HDTEL LIMITED
; _-THAT BOE}R!\EEMGU?H LITTLE HOTEL LEMITEE)

- THAT BOURNEMOUTH CAR PARK LIMITED
" THAT BOURNEMOUTH STREET BAR LlMiTEB

. ’THAT HOHRNEMGHTH HZ LiMiTED

_“Forandon behaffof

- [Name of instrer]

167969 4




SCHEDULE 9

FQRM QF NOTIGE OF ASSIGNMENT OF ASSIGNED ACCGE}NTS (DTHER THAN BLQC}{ED

AGCGUNTS}
do 'fﬂﬂcﬁun'tﬂahk]:: : ” ”
' '-.DearSlrs - : L R
g .: We give you nofice that we have entered intoa debeniure dated [ i favolir of HSBC UK
~“Bank plc (the "Lender") and a debenture dated [ } in) ;avgw of HSBC Bank ptr: (the_"-
- 'Hedging scuﬁfe“}’ﬂ"fﬁ?") (tﬁE"Debentures") B R
' .2'- S '_We refer ta the: foliowmg bank accouni{s] whxch we hoid wsth yc;u (anci any replacemeni account ur e

i subdwssmn or subaccaunt of [that]{each} acccunt} (the "Ass;gned Accaunt{s}“)

3 " We give you hotice that, pursuant to the terms of the Debentures, we have assigned (and, fo the

- extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender -~
- and the Hedgirig Counterparty by way of security all of our rights, title' and interest from tirme totime o
in the: Assigned Accountls] including, without limitation all Accotint’ Balances (as defined in the ™
Debeﬂtmres) in respect of the Assigned Acoeunt{s] (whe{:her it steri;ng or @ny other currency angd

" whether in addition to or by Wway of renewsal or replacement for any sums prawmsiy deposrted or
' .otherwsse) tegether wath ali mterest accrumg from hme ia tnme in respec; of such money

K Wsih effect fmm the date le recespt of th nctlc

A1 . any exastmg payment msiructlans affecttng the Asmgnecﬁ Accaunt[s] are to be termmated-.lf'-'_'- :' o
- upon receipt of further written notice from the Lender 'or the Hedging Gaunterparty andall o
" payments and commumcahons in respect of the Assrgned Aacounf[s} thereafter: shcutd bE

made to'the Lender or tha Herigmg Counterpariy or ta the Lenders or the Hedgmgi )
- -Caunterpartys order - : _ _ _ ) RS

42 3.:_ all Account Balances reiatmg to the ﬂssngned F\cccuni[s] are o ba he»ld to the urder of the S

- Lender and the Hedging. Counterparty upcﬂ receapt Qf wntten nohce from the Lender or_'_': = |

_the Hedgmg Gaunterparty and

43 E aE[ rlghts mterests'and beneﬂts whatscsever accrumg tc or fsr the benefst of ourseives S

. zarismg from the Assigned Account[s] betong to the. Lender and the. Hedging Counterpaﬂy R
i upcm recemf: af fuﬁher wntten o’_t:ce fmm the i_ender ﬁl‘ tﬁe Hedgmg Counterparty”-' R

5. .:We may c:am’tmue to w;thdraw oF otherw:se transfer the whaEe or any par& ef aﬂy Accc;unt Balance o

+ - relating to the Assigned Account[ ] withoit the: prior written-consent of the Lender or the Hedging .

: - Counterparty until you: recewe wratten ngt:ce fmm the Lender or the Hedg;ng Counierpaﬁy that wWe
"_'-.'maynoinngerdoso - I T : B PRI

CUEL262968 4




8 We rrrevccabiy and uncandltaonaﬂy authorlse and mstract you te d;sciase t@ the Lander and the - 2

. Hedging .Counterparty such information relating to' the: Assigned Acc:uunis as ihe Lencfer of the

__-_Hedgmg {:cunterpany may fmm-'

T 73

74 f':'".':'__':you wm not aﬁer recelp of 'further written notice from ihe Lender or the Hedgmg e

. :"'Cnunterparty, wlthout the L'enr:ier s or the Hedgmg Caunterpar%y s cansant -

s

76

77

me to tume request y:::u ic: prowcfe .

SRV E: S 'yau wﬂ[ comply thh lhe terms af the.ﬂﬁ

?21 the payment Df fhe Accnunt Balance cm tﬁe ASSIQE‘!EQ{ Acsaun?[s] t}r

:-_:?.2..2' ! the assagnment of the Assagned Aeccun%[s] te the Lencier or the Hedgmg

Cnuntemarty ar: any thtmi party, L

m respect of the Assagned Acccunt[ 1

B .-"?.21 2 . amend or vary any rrghts attachmg io the Asssgned Accaunt{s}, e

after Fecespi of wntten nat

gnsent

j.""'afier recﬁlm of wr;tten Aotice from the Lersder or the' Hedgmg Caunterparty, you' shall _
. send all statements and other notices given hy you retatmg to the Asmgneﬁ Account[s} o
o the LendEf and the Hedgmg Counierparm and -

: cf asmgamaﬂt

.__'no fees or pergodm charges are. payab}e in res;}ect ﬁf the Assrgned Accouni{s} and there’_ E .
~areno restr;ctmns on- SRS . _ i RS

o '_'_j'.you have not ratmved notsce of any prewcus asssgnments of charges over or trusts m' f_ R :
g -_respect of the Ass:gned Account{s} other ihan 4 ﬂﬁt]Cé from HSBC Hank pk: S

-_?‘4 1 Bxermse any rrght of combmatmﬁ; "'ensc[tdation or set—off whlch yeu may have- R

| ".fram the Lerzder o the Hecigmg Ccunterparty ycn; wm act:_}”-_ R
- only in agcordance with the mstrugtzons g;ven by perscms authonsed by the Lertder or the "o
;Q:'I—Eecigmg Counterpaﬁy, : S _ S : s

B after recelp’f of wntten nﬁttce from the Lens:fer or the Hedgmg Guunierparty, you wm nai R
© - permit us to withdraw or otherwise transfer the whole or any part of the Account Balance
. relating to the Assngned Accouni{s] wﬂheu’t the Lender’s or the Hedgmg Counterpartys S
' {.-prmr wrltte . SR . i [

E: _.__'The autharaty':and mstruz:tlons contamed in this notice canmt be revoked or vaned by us w:thaut_ s
' o the pﬂor wnften mnsent of’ the Lender and the Hedgmg Counterparty T Lo

Cgo . This nat ce, anc{ any daspute of claam artsmg out of or in conneateon wzih 1t shaii be govemed by :
ang cansirued in accordance wsth Eng!:sh !aw L R .

EL262969
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- Please accept this riotice and your acknowledgement of the matters and instructions set out above within (5]

' days of receipt by signirig, dating and returning the enclosed copy of this letter to the Lender at HSBC UK - -
- Bark pic, 6th. Floor, 71 Quaern Victoria Street, London, EC4V 4AY marked for the attention of Anna Gregory

o . _Gf {tnsed detalls of the Rela ffansmp Manager}

- the Hedging Counterparty at HSBC Bank plc, 8 Canada Squa;e Lnndem E’if% SHQ markeci fer the attentson _. o

5 .:'Ymurse fanihfully

':.'-""_f’or and on behaif of

~ THAT BOURNEMOUTH iy i HOTEL LIMITED

| “THAT BOURNEMOUTH LITTLE HOTEL LJMITEE

i . 'THAT BOURNEMOUTH CAR PARK LIMITED :

' THAT BOURNEMOUTH STREET BAR LIMITED
- THAT BOURNEMOUTHH2LIWITED.

" Acknowledged:

. -:':Far and :m behalf :::f

: iName of accmmt bank]]

U E1.262969 F3




A Wlth effeci from the date ﬂf th:s . Qtlce - T

| SCHEDULE10

FORM OF NOTICE E)F ASS]GNMENT OF BLOEKEB Accaums

o suhdmsscm or'subaccount ‘b [’ﬁhat] each} ac:count) (the “ﬁizmkeci Aci:ount[s}")

3 Weg give o notice that. pursuant to the terms of the Debentures; we have assxgned (and tothe
- extent not validly or effectively assigned, we- have ‘charged by way of. fixed charge) to the Lender - -

Tao: '_'_'{ﬁ_écabﬁféa'hk}’._ '.3 fi_: _____ o
A v -'_"We give yv::eu notice thai we. have entered into' debenture dated [ ] i Faveis c}f HSBC UK SR
T Bankople (the "Lender”) and @ debenture dated { } zn favcur of‘ HSBC Bank pts (the'_: S
_ "I“iedgmg Ggunterpaﬁy“) (the "ﬁebentures“)" e : :
2. ;.' We refer to the fo!towmg bank acccunt[s] whs_ch we hc!ci w;th you {and any replacemen% account or " = '

---and the Hedging Counterparty by way of security all of our rights, title and interest from time totime -
7in the Blocked Account]s] including, without. lirnitation “all - Acc:oant Balances (as defmed in the o
B i:’fabentures} relating  to- the Blocked Accaunt[s] (wheiher in sterling of any other currency and
~-whéttier in addition to or by way of renewal or replacement for any sums previously depasnted or R

S otherw;se) together thh ali znterest acc:rumg from tlme ta tzme an respec’i af sucb mcney

- 4’1 = ar%y exsst:ng payment mstruatrans affectmg the Biocked Accaunzs are o be termmated

-.and all payments ‘and communications in respect of the Blocked Accolints should pe.

"~ 'made o the Lender of tﬁe Hedgmg Cmunterparty or to. %ha Lens:iers mr the Hedgmg .

. Caunterparty s order;

42 ol Accouni Balarsces ratatmg tc the Btncke::{ Accaunt{s} are ‘EG be hed to the order cf the o

-_-i_emier and the Hedgmg Ceunterparty, and

43 aﬁ rfghts interests and ‘benefits: whatsuever accrumg fo o far ihe beaeﬂt mf ourselwes'._' |

: ans;ng fmm the Biocked Accountis] beieng to the Lender am:f the Hedgmg Cuun’tarparty

5 _""We are permrtted to'w
~relating 16 the Blocked Account[s} in'the following' circumstances without the prior written consent of

raw' or utherwrse transfer the who!e nr any part of the Acﬁaunt Ba!ances o

" the Lender and the Hedging Cﬂunterparty Emseﬂ agreed nperafmg pmcedures for the Bfocked T

| _:_'.Account[s} s

8, ';"-_We 1rfevnc;ab§y and uncondltianally authunse and mstruct ycu ta disciose tc the Lender and the v

. Hedgzng Countérparty - such information relating: to the Blocked Accnunts a8 the Len{ier of the‘

: Hedgzng Ceunterparty may from time to time: request ym; to prevsde

1262969 o




7. "By munter&gmng thls !etter yau ccmftrm that-- :

71

T

: ?1‘1 | the paymerxt uf any Account Ba!ance reEatmg te the Bfockec{ Accaunt{sj

3'.1"-?_.3:1;2_ - the ass&gnment af the Bicrckecf Acceunti] ‘Ef:) tha Lender or the Hedgmg':_f:_'_'

Cuunterpartyorany thurd party, T

E yeu have not: recexved notice: cf any previc ous assrgnmems of, charges mfer or trusts i 3 '.:

e - respect cf the Biucked_Account{ } other than a nﬁt:ca from HSBG Bank p

R '--.-?..5'3 o : ycm wﬂl nmt wzthouf khe Lem:ier‘s cr the Hedgmg Ccunterparty s cc:msent =
7.4
. :7?5. )

________ o

: __7‘.3.1_ exermsa any nght of cambmatmn consailﬁataun or set—eﬁ' whach you may have- S

_. ~in resper;t uf the B ocked Accuunt[s] or

o ?32 amend or. vary any r:ghts attachmg ia th& Blncked Acaaunt[s] o

- "save as . spectflcaﬂy set out in th;s noﬁce yau w;!i ac:i eniy in accsrdan::e thh the
- anstructians gwen by persans authcr;sed i:xy Ehe Lender of the Heﬁgmg Guun’terpany '

-.'_".5ave as specafxcany set out in ihas m:atlce y{su w:ii not permut s to w;&hdraw or ﬁthemse _
~transfer the whole or any part of the’'Account Balances relating to the Biacked Account[s}_ RN
o W:thaut the Lender 8 or the Hedgmg Counterparty 5 pncr wntten corzseni . L

_ -you shaii send all statements and other nottces geven by you ratatmg tn %he Blmcked;-'
R 'Acccunt[s] te the Lender ar&d the Hedgmg Cuunterpaﬂy, and RPN i

""-'-'-;yau wnll ccmpiy wuth the terms of the natme of asmgnment

g '_..The authoﬂty am:if mstructmns contamed in thas"netme cannat be revmked or varzed by us wathuut;_":ﬁ_;: -

_the pr;ﬂr wrsitan consent uf the Lender and: 1he Hedg;ng Cnunterparty

B arzd cnnstrued tn accordanr:e waih Eng!ssh Iaw

-'__Ptease aacept thss natme and your acknnwfedgement of the matters and mstrucisans set faut abcsva w;thm [ ]: S o
. days of receipt by signing, dating and returning the enclosed copy of this lettér to the Lender at HSBC UK . 00

8 'na fees or peraod:c charges are payable in respsct nf the Biocked Acctmnt[s} and thera . S
- areno restr:c‘hnns on~ e . N . R G

: 9. Thzs natlce and any’ dsspute or claim arismg out of or'in conne{:tzon \mth st shaii be governed by' :'f_ S

- Bank ple; 6th Fioor, 71 Queen Victoria Street, London, EC4V 4AY marked for the attention of Anna Gregory L
Srand the) Hedgzng Counterparty at HSBC Bank ple, & Canada Square E_czndon E"M EHQ marked fgr the '
attentaan of [msert details of the Relat:onshrp Manager] R -

— Y{)urs f'althfufiy, L

fefr ar’sd cm behalf o’f
THAT BOUR!%EMQUTH BiG HGTEL LiMiTED

CUTHAT BOURNEMOUTH LITTLE HOTEL LIMITEB

- THAT BOURNEMOUTH CAR PARK LIMITED
- THAT BOURNEMOUTH STREET BAR LIMITED'

o ~Acknowledged:

.-_-;fEi'.zszgefé]f._- i

- THAT BOURNEMOUTH HZ LIMITED © -

47




o - F@randﬂgbehatf Gf
- INameofsccount bank]

i Wilh sffect from the date of your receipt of this noticei] S

EL762969 Cas




":'-1'.'-:EXEGUTED s-'a Deed (but not del:vered unm P

o _actmg by & Durectar in the presence of a w;mess

. EXECUTIONPAGE

© dated) by L
 THAT BOURNEMOUTH CAR PARK LIMITED ~ §

o Namfaowaectm‘f

A COUNTTRAINT

o ._EXECUTEL} as- # Dead (but naﬁ deiwered unttt )

Cooddtedy by

L UTHAT BGURNEMGU‘E’H LiTTLE HOTEL LIMITED )

o actmg by a Dafectcxr m the presenceof a WItﬂESS ERE ' :
: . e ')_';.D‘sreaizﬁr_*_

* Name of Director

Signa%ufe Ia‘f Wrtness' |

*Address of Witness:

 E1262969 - 4




R E)(EGLITED as a Deec! (but nat del;vered unt;l ) S
o datedy By o RSy
CTHAT BQURMEMQUTH BIG HGTEL LENEITEB ) it
" acting by a Director in.the’ prese_nce_afawntﬂess T
s ) Director

Addres Gf Wutness

'_;E?(EGEJTED as a’”De‘éii (buE not ﬁelwered urttll ) R
o dated) by T

- THAT BOURNEMOUTH STREET BAR LIMITED 5 R
. acting by a Director in the presence of a w;tness :

) Dx;‘ecmr
: :)’.'-'.j__

" Name of Director

w _-Address of Wltness i

?;V{T%W @?‘:ij e




: EXECUTED as £ Deed (but nc)t deh\fered untll )

S dated) by T SR P
o THAT SQUQNEMQUTH HZ LEMITED R }
S actmg bya Drractﬁr ;n the presence ufaw:tness :

) Director |

; *"‘W g}ﬁgﬁahﬁ..:%}:

F‘éame of Dlrecmr w i Q \fw

- Signature of Withess:

. :35"_ Name of Wﬂ:rsess ......... S
' i«ﬁw@ m‘w m\,«mﬁa mg i

: .Gcc:upaimn o? Wntness




“THE LENDER ~

"f}ssﬁfqﬁaf' . and on behalf of

__.f;;ﬂsst: UK BAMK PLG -

3_._2'::'Gommumﬁatiana fa 1he Lendar are tm be deiavered m 'nﬁa Gs‘egmry" _3' >
":'-ﬁ'__Aﬁidreas Sih Fiem‘, 71 Gueen chtoﬂa S'Ereei Lﬁmdcn ECAV 4;&‘5‘ e

= For ihe attsantmn of Anna Gregﬁry

. ﬁi?ﬁ?gs‘g S E "::': 52 o




